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1.3 Assigned Contracts. All of Seller's rights, titles, and interests of the
Station in, to and under all oral or written contract, obligation, understanding,
commitment, lease, license, purchase order, bid, or other agreement of the Station
("Contracts") including, but not limited to, those used in or relating to any rebate
receivables, advances, draws, and other miscellaneous receivables c,f the Station,
whether billed or unbilled with respect to work performed prior to Closring, including
any security, c1aim, remedy, or right (including the rights to bilt or collect any such
amounts) as are listed on Section 1.3 of the Disclosure Schedulers ('Assigned
Contracts").

1.4 Promotional Materials and Intangible Properly. Atl of Sel.ler's rights in
the Station s copyrights, trademarks, trad.e dress, trad.e names, domairi names, social
media accounts, slogans, 1ogos, service marks, computer software, magnetic media,
data processing fi,les, systems and programs, business Lists, sales irnd operating
plans, telephone numbers, post offrce boxes, all goodwili of the Station and other
intangible property rights owned, used, or held for use in the operation of the Station,
whether or not registered, identified on Schedule 1.4 ("Intangible P.roperty").

1.5 Retaiq-ed...Ass-etq. A11 records used in connection with the operation of the
Station, including but not iimited to aI1 books of account, customer 1ists, promotional
materials, local public records, file materials, engineering dater, cash, cash
equivalents, accounts receivable, the charter, taxpayer, and other identification
numbers related to Seller, and other records, documents, and seals r,elating to the
corporate or company organization, maintenance, and existence of Seler as owner of'
Station as listed in Schedule 1.5 ("Retained Assets"). These assets shall
ad.ditionally include aII tax record.s or returns, and any financial statements related
solely to the Retained Assets.

2. ASSUMPTION-QJ' LIABILITIEEI. Buyer shall assume and undertake to pay,
discharge, and perform only the obligations and liabilities of Sell.er under the
Assumed Contracts listed on Schedule 1.3. Ali other obligatious and liabilities of'
Selier not listed in Schedule 1.3, including: (i) obligations or liabilities under any
other contract; (ii) any obligations and liabilities arising under the Leases, the
Contracts or the Licenses that relate to the time peri.od prior to the Closing Date; (iii)
any forfeiture, claim or pending litigation or proceeding relating to the business or
operations of the Station prior to the Closing Date; (iv) any obligations or liabilities
of Seller under any employee pension, retirement, health and welfare or other benefit
plans, or collective bargaining agreements; (v) any obligation to any ernployee of the
Station for severance benefits, vacation time, or sick leave accruecl prior to the
Closing Date; or (vi) any obligation or liability caused by, arising out c,f, or resulting
from any action or omission of Seller prior to the Closing" shall remajn and be the
obligation and liability solely of Seller.
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3. PURCHASE PRICE AND ALLOCATION.

3.1 Purchasg.Price. The purchase price for the Assets shall be I'line Hundred
Thousand Dollars ($900,000.00) (the "Purchase Price").

3.1.1 Depogit. Withiu 5 business days of signing this agxeem,ent the buyer
agrees to deposit Nine Hundred Thousand Dollars ($900,000.0(t) all of which
will constitute the Deposit (the "Deposit") pursuant to an Escrc,w Agreement
in the form attached hereto as Schedule 3.1.1 @scrow Agreement) of a
mutuaily agreed upon escrow agent.

3.1.2 Deiiverv of Deposit. At the closing up on receitrrt of written
instructions of both Buyer and Seller, Escrow Agent sha-ll pay' to seller the
deposit of Nine Hund.red Thousand Doilars ($900,000.00) by lcank cashers'
check or wire transfer.

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

3.3 Bf-olcers" There is no broker or finder or other person who wr:u1d have any
valid clajm for a commission or a brokerage fee in connection with this Agreement or
the transaction contemplated hereby as a result of any agreement, understanding, or
action on the part of Buyer or Seller.

4" REPRESENTATIONS AND WARRANTIES OF SELLER. Sell,sr makes the
following representations and warranties, all of which have been rerlied upon by
Buyer in entering into this Agreement and, except as otherwise specifically provided.,
a1l of which shall be true and correct at and as of the Date of Closing, as though made
de novo at such time.

4.L Organization. Seller is a limited liabiiity company duly organized, validly
existing, and in good standing, under the iaws of the state of Nevad.a and registered
to do business in the State of Nevada and has full power and authority to own, lease,
and operate the Assets, to conduct its business as currently conducted and proposed
to be conclucted, and to enter into and perform this Agreement (and the other
agreements and instruments referred to in this Agreement).

4.2 Authorization & Consents. The execution, delivery, and performance of
this Agreement (and the other agreements and instruments referr,ed to in this
Agreement) by Seller has been duly and validly authorized and approved. by a1l
necessary action on the part of Seller. Further, Seller has fulI power and authority
to execute, deliver, and perform this Agreement and to consummate the transactions
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hereby contemplated. This Agreement constitutes the valid and binding obligation
of Seller, enforceable in accordance with its terms. The execution, de1ivery, and
performance by Seller of this Agreement and the consummation of the. transactions
contemplated hereby and thereby, do not: (a) conllict with or result in a violation or
breach of or default under, any provisisn of the organizational docrrments of the
Company; (b) conflict with or result in a violation'or breach of any provision of any
Law or Governmental Order appiicable to any Seller Party; or (c) result in the
creation or imposition of any Encumbrance on any materi.al properties or assets of
the Sel1er.

4.3 Station License. Seller is the holder of the licenses, permits and
authorizations set forth on Schedule 1.1, which are all of the licenses, permits and
authorizations issued by the FCC that are required for or otherwise nraterial to the
present operation of the Station. The Station Licenses set forth on Schedule 1.1, are
in full force and effect, have not been revoked, suspended, canceled, rescind.ed, or
terminated, and are valid for the balance of the current license term applicable to the
Station licensed to serve the city of Las Vegas, Nevada, unimpaired hy any acts or
omissions of Sel1er, and are free and clear of any restrictions which rnight 1jmit or
restrict the full operation of the Station as now operated. (other than r,estrictions on
the face of such Statj.on License). Seller is not aware of any reason whlz, upon proper
application therefor flled at the appropriate time, those of the Station ii""oru subject
to expiration might not be renewed in the ordinary course based on current FCC
Rules or of any reason why any of the Station License might be revokeil. The Station
is in compliance with the Commission's policy on exposure to rarlio frequency
rafiation. No renewal of any Station License would constitute a major e,nviyonmental
action under the Rules of the Commission. Without limiting any of the foregoing, the
Station has been to date operated in material compliance with the Sl;ation License
and in material compiiance with the Communications Act of 1934, as iamend.ed., and.
the Rules and Regulations of the Commission. There are no financial obligations
owed to the Commission in connection with the Station Licenses or any other assets
listed in Sche&rle 1.1.

4.4 Assets. Seller has good and marketable title to the Assets, free and clear
of all mortgages, deeds of trust, liens, pledges, collateral assignmrlnts, security
interests, leases, easements, covenants, restrictions, and encumbralces, or other
defects of title ("Encurnbrances"). On the Closing Date, Buyer shall. acquire good
and marketable title to the Assets ftee and clear of any and aJI Encumbranees. The
Assets constitute the assets, both tangible and intangible, that are necessary for the
business and operation ofthe Station as presently conducted by Seller.

4.5 Conditiqtr Qualitv, and Quantitv of Equipment and Personal Propertv.
The Statios trtquipment and personal property listed on Schedql.e 1.? constitutes
the personal property that is used or held by Seller for use in the op,eration of the
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Station. The Station Equipment is in good operating condition and repair (wear and
tear excepted), meets or exceeds aII FCC requirements, is suitable, adequate, and fit
for the use for which the Station Equipment is intended or is being rrsed, and the
present use of the Station Equipment does not violate, to the best of Seller's
knowledge, any applicable patent, copyright, trademark, licensing or ur;e agreement.
The Assets, along with the serrrices provided by the SeIIer to the l3uyer in this
Agreement, wiII be suffi.cient for the conduct and operation of the Stal;ion by Buyer
following the Closing in the same manner as conducted and operated by the Seller
immediately prior to the Closing Date.

4.6 Litisation. As of the date hereo{ there is no unsatisfied judg;ment against
Seller or any of the Assets outstanding; there is no action, suit, arbitrati.on, )itigation,
proceeding, cIaim, or investigation of any nature pending against Seller or the Assets
and, to Seller's knowledge; and there is no action, suit, arbitration, litigation,
proceed.ing claim, or investigation of any nature, threatened against Seller or the
Assets. Seller is not aware of any facts that could reasonably resul1; in any such
proceedings.

4.7 Pavment of Taxes. Seller has timely fi.led with all appropriate
governmental agencies a1lfederal, state, local, and other tax or information returns
and tax reports (including, but not limited to, all income tax, unemployment
compensation, Social Security, payroll, sales and use, profit, excise, privilege,
occupation, property, ad valorem, franchise, license, school, and any ot.her tax under
the laws of the United. States or of any state or any municipal entity or of any political
subdivision with valid taxing authority) due for all period.s ended. on or before the
date hereof. Seller has paid in full all federal, state, foreign, locill, and other
governmental taxes, estimated taxes, interest, penalties, assessments, and
deficiencies (collectively, "Taxes") which have become due pursuant to such retwns
or without returns or pursuant to any assessments received by Seller"

4.8 Intellectual Pronertv. "Intellectual Property" or "IP" means any and all
of the following in any jurisdiction throughout the world, including: (i) prrtents, patent
applications, patent disclosures, and inventions (whether or not reduced to practice);
(ii) trademarks, service marks, trade dress, trad.e names, corporate narrres, logos, and
slogans (and aII translations, adaptations, derivations and combinations of the
foregoing), Internet d.omain names, IP addresses, internet and mobile account names
(including social media names, "tags," and "handles") and other source indicators,
together with all goodwill associated with each of the foregoing; (iii) copyrights and
copyrightable works, including a1l website content, newsletters, publications,
articles, texts, advertising and marketing materials, translationrs, drawings,
graphics, photographs, videos, artwork, and Computer Software; (iv) confidential
information, proprietary information and trade secl'ets, including know how, ideas,
source code, object code, inventions, designs, tcchnology, tools, methods, processes,
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specifications, technical data, databases, data collections, research and development,
customer lists, supplier lists, pricing and cost information and business ancl
marketing plans and proposals; (v) rights of privacy and publicity, zrnd moral andl
economic rights of authors and inventors, however denominated; (vi) registrations;
and applications for registration, together with all reissuances, continuations,
continuations-in-part, revisions, extensions, xeexaminations, and. renewals, for an1,
of the foregoing; (vii) other similar proprietary and intangible rights; (viii) alt causes;
of action (resulting from past, current and future infringement thereof), damages,
and remedies reiating to any and all of the foregoing; and (ix) a1I copies and tangibler
embodiments of the foregoing.

4.8.1 A complete and accurate Ust of Seller's IP's of the IPfrs owned, used.,
or held for use in or related to the conduct of operating the Station shall be part otl
the deliverables at Closing.

4.8.2 The Station has maintained Iicenses appropriate for its IP's formal;
with ASCAP, BMI, and any other music licensing agents as necessary for the lawfull
use of copyrighted and registered or unregistered trademark material.

4.8.3 Seller has no knowledge of any infringement or unlawful or.
unauthorized use of its IP's or any promotional rights by any person or entity other
than Seller.

4.8.4 To Seller's knowledge, the operation of the Station (inclufing by'
means of the use of promotional rights) does not infringe any Intellecttral Property or,
other similar right of any third part5z.

4.9 No Misleading Statem.ents.. To Seller'fs knowledge, no informationr
delivered or to be delivereil to Buyer in connection with the transactiorrs provided for
by this Agreement contains or wii.l contain any untrue statement of a material fact or
omits or will omit a material fact necessary in order to make such statements o1
information, in light of the circumstances under which any such statement or
information is delivered, not misleading.

4.10 Emplovee Benq.fits. Seller has no commitment to create any employment
agreements, pensions, profit sharing, or similar plans or arrangemerrts, nor will it
while this Agreement is in effect.

5. REPRESENTATIONS AND WARRANTiES oF BlryER. Buyer makes rhe
following representations and warranties, a1lof which have been relied upon by Seller
in entering into this Agreement and, except as specifically provided, all of which shall
be true and correct as of Ciosing.
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5,1 Authorization. The execution, delivery, and performance of this
Agreement (and the other agreements and instruments referred to in thris Agreement)
by Buyer has been duly atrthorized by all necessary action on the part of Buyer.
Flvidence ofsuch authorizations reasonably acceptable to Seller shall be delivered to
Seller at Closing. This Agreement and the other agreements and instruments called
for hereunder have been duly executed by Buyer and delivered to Seller and
constitute legal, valid, and binding obligations of Buyer, enforceable in accordance
with theil terms.

5.2 No Breach. None of (i) the execution, delivery, and performance of this
Agreement and the agreements and instruments called for hereafter by Buyer, (ii)
the consummation of the Transaction, or (iii) Buyer's compliance with the terms and
conditions hereof will, with or without the giving of notice or the lapse o,f time or both,
conflict wi.th, breach the terms and conditions o( constitute a default under, or violate
Buyer's articles of incorporation or organization, bylaws, operating agreement, anv
judgment, decree, ordet, agreement, lease, or other instrument to which Buyer is a
party or by which Buyer is legaliy bound, or any law, rule, or regulation applicable to
Buyer.

5.3 Litieation. There is no unsatisfied judgment against Buyer and there is no
action, suit, arbitration, litigation, proceeding, claim, or investigation of any nature
pending by or agai.nst Buyer and, to Buyer's knowledge, there is no action, suit,
arbittation, litigation, proceeding, claim, or investigation of any natu.re threatened
by or against Buyer which may adverseiy affect Buyer's ability r:o perform in
accordance with the terms of this Agreement. Buyer is unaware of ar:y facts which
could reasonably result in any such proceeding.

5,4 No Misieadine Statements. To Buyer's knowledge, no statement made by
Buyer to Seller setforth in this Agreement, or information delivered or ro be delivered.
to Seller in satisfaction of a requirement of this Agreement, contains or will contain
any untrue statement of a material fact or omits or will omit a material fact necessary
in order to make such statements or information, in light of the circumstances under
which any such statement or information is delivered, not misleading.

5.5 Qualification as Bioadcast Licensee. Buyer is legaliy qualiliied to acquire
the Station. Buyer knows of no reason why it should not be found by th.e Commission
to be qualified under the Communications Act of 1934, as amen.ded, and the
Oommission's Rules and Regulations to become the licensee of the Station.

6. PRE-CLOSING OBLIGATIOI{S.. The parties covenant and agree as follows
with respect to the period prior to the Closing Date:

7



6.1 Anplication for Commiqsi.on Co-nsent. On or before Septenrber 30,2022,
Seller and Buyer shall join in and file an application requesting the Commission's
written consent to the assignmeni of the Station Licenses from Seller to Buyer (the
"Assignment Application"), and they will diligently take all steps, Recessary or
desirable and proper to prosecute expeditiously the Assignment Application and to
obtain the Commission's determination that approval of the Assignme:nt Application
will serve the public interest, convenience, and necessity.

6.2 Oper?tions Prior to Closins. Between the date of this Agreerment and the
Closing Date:

6.2.1 Seller shall: (i) maintain or cause to be maintained the,Assets in their
present condition (reasonable wear and tear in normal use excep,ted), and (ii)
maintain or cause to be maintained all inventories of supplies, tubes, a:rd spare parts
at levels generally consistent with the Stationls prior practices.

6.2.2 Seller shall maintain its books and records in the usuaI and ordinarv
manner, on a basis consistent with prior periods.

6.2.3 Seller shall comply in all matelial respects with all laws, rules,
orfinances, and regulations applicable to it, to the Assets and to the business and
operation of the Station.

6.2.4 Seller shall: (i) perform ali Contracts; (ii) cure all defarilts und.er any
Contracts; and (iii) pay all of Seller's accounts payable incurred in the or:dinary course
of Selleris business, in a timely manner consistent with sound businessi practices.

6.2.5 Seller shall not, without the express written consent o:l Buyer (i) seII
or agree to se1l or otherwise transfer, assign, or dispose of any of the Assets or merge
or consolidate with any other entity or enter into negotiations or agreerrents relating
thereto, except that Seller may dispose of Assets which are (A) expended in the
ordinary course of business and consistent with Seller's past practice, and (B) are
replaced prior to Closing by assets of equal or greater worth, quality and uiility; (ii)
acquiesce in any infringement, use or impairment of the Intangibl,-' Property or
change the Station's call signs; or (iii) enter into any other contract, lease or
agreement that will be binding on Buyer after Closing.

6.2.6 Seller shali carry on the business and activities oll the Station,
including, without limitation, the sale of advertising time and the ptrchasing and.
scheduling of programming, in the usual and ordinary course of businsss consistent
with Seller's past business practices and the operating agreement with r:he Buyer and.
with customary practices in the television broadcast industry.
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6.2.7 Seller sha1l maintain the validity of the Station Licenseres and comply
iq all materiai respects with ail Rules and Regulations of the Commission.

6.2.8 Selier shall not permit the FCC licenses listed on Schedule 1.1 to
lapse, to be modifi.ed in any adverse respect, or: otherwise to becomu i-puio"a i" u"V
manneL

6.3 Ad-v-erse Developmgnts. Seller shall promptly notily Iiuyer of any
developments that occur prior to Closing that have or might have a ma[erial adverse
consequence on the Assets or the operation or condition (fi.nancial or oth.erwise) of the
Station; provided, however, that Seller's compliance with the disclosure requirements
of this Section 6.3 shall not relieve Seller of any obligation with rr:spect to any
representation, warranty, or covenant of Seller in this Agreement (cr waive any
condition to Buyer's obligations under this Agreement.

7, CONDITiONSPRTCEDENT.

7.1 Mutual. Conditi-o-ns. The obligation of both Seller and Buyer to
consummate this Agreement is subject to the satisfaction of each of the following
conditions:

7.1.1 C.gmm.iFsion Cgnsent. The Commission shall haver granted its
consent to the Assignment Application in accordance with the terms the:reof, and such
consent shall be in effect and such consent shall not be subject to any conditions which
are adverse to Buyer or which in any way diminish the operating rights with respect
to the Assets or any of the Stations (except any such conditions as are expressly
accepted by Buyer in writing) (the "FCC Consent").

7.1.2 Finality. The FCC Consent shall have become a Firral Order (as
defi.ned below). "Final Order" means an order or action of the Commission as to
which the time for filing a request for administrative or judicial review ,(30 days after
FCC Public Notice of Consent)or for instituting administrative revie,r sua sponte,
(10 additional days) shall have expired without any such filing having been made or
notice of such review having been issued; or, in the event of such filing or review suo
sporute, as to which such fLling or review shall have been disposed of farrorably to the
grant and the time for seeking further relief with respect thereto under the appiicable
FCC or court ruLes shall have expired without any request for such further relief
having been filed.

8, TAX MATTERS.

8.1, Tax Covenants. For purposes of this Agreement, (i) liability for any taxes
determined by reference to income, capital gains, gross income, gross receipts, sales,
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net profits, windfall profits, or similar items or resulting from a transfer of assets
inculred during a period beginning before and ending af[er the Closing;Date sha]l be
allocated between the portion of the period. beginning prior to and ,:nding on the
Closing Date and the portion of the period ending after the Closing Date shall be
based on the date on which such items accrued; (ii) liability for all other taxes, such
as real property taxes and personal property taxes, shall be pro-rated between such
periods or a per diem basis based on the number of days in the taxerbie period for
which each Party is liable for taxes hereunder; and (iii) any interr:st, penalties,
additions to tax or additional 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 occurring on or
prior to the Closing Date whether such items are incumed, accrued, assessed or
similarly charged on, before or after the Closing Date.

8.2 Cooperation aqd Exchanqe of Informalion. The SeIIer, on the one hand,
and Buyer, on the other, shall provide each other with such cooperation and
information as either of them reasonably may request of the other in flling any tax
returns or in connection with any audit or other proceeding in respect of taxes related
to the Station's business and operation. Such cooperation and. information shall
include providing copies of relevant tax returns or portions thereof, together with
accompanying schedules, related work papers and documents relating; to rulings or
other determinations by tax authorities. Seller, on the one hand, and.--Buyer, on the
othei, shall retain ail tax returns, schedules and worh papers, reco:rds and other
d"ocuments in its possession reiating to tax matters of the Station for any taxable
period beginning before the Closing Date until the expiration of t;he statute of
limitations of the taxable periods to which such tax returns and other documents
relate, without regard to extensions.

9. CLOSING.

9.1 QJosine Date. The Closing of this Agreement is conditioned upon the
granting by the FCC of its consent to the Application and transactions contemplated
by the Agreement. The date and time of the Closing shall be mutual|r ug*"ud opo,
by the Seller and the Buyer, but shall not be more than three (3) daysr afber fi.nality
of the FCC grant. Unless both Parties agree otherwise, the consumrnation of this
Agreement shall occur at the oftices of the Seller at 38955 Hills Tech Drive,
Farmington Hills, MI 48331, or such other location as the parties may agree.

9.2 Fees an-d Expenses. Each party shall bear its own legal fees and any and
all costs and expenses with respect to the preparation, filing and pror;ecution of its
part of the application to the tr'CC requesting consent to this transfe:r. The Buyer
shail pay the application fee(s) required by the FCC's ruies.
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9.3 Termination. If the Closing has not occured on or before Nlarch L, 2023,
then either Buyer or SeIIer, at its respective option, may terminate ttris Agreement
upon thirty (30) days priorlvritten notice to the other, provided tl:at the pafty
desiring to terminate this Agreement is not in default or breach at the ti.me of said
notice.

9.4 Performance at Closine. The following documents sha}l be executed and
delivered at Closing:

9.4.1 SeIIer. Seller shall deliver to Buyer:

(a) One or more assignments transferring to Buyer ali of tlhe interests of
SeJler in and to the Station Licenses, as set forth in Schedule L.L, in such form as
shall be reasonable acceptable to Buyer.

&) One or more bil1s of sale conveying to Buyer the Station Equipment
and other Assets which constitute tangible personal property, in such form as shall
be reasonably acceptable to Buyer.

G) An Executed Assignment and Assumption Agreement vrhereby Seller
shall assign the obligations under the Assumed Contracts.

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

(e) Suchtax clearance cerfficates as are customarily issueclby the taxing
authorities of the State of Nevada (evidencing the payment by the Seller of franchise,
income, and sales taxes, as appiicable).

(0 Such other instruments of transfer as may reasonably'be requested
by Buyer to vest title to the Assets in and to Buyer.

9.4.2 Bv Buver. Buyer shall deliver to Seller:

(a) A release of the Deposit; and

&) AnExecutedAssignment andAssumptionAgreement u,hereby Buyer
shall assume the obligations under the Assumed Contracts. Suc.ir assumption
agreements and other instruments and documents as are required to nrake, s6nfir6,
and evidence Buyer's assumption of and obligation to pay, perform, or discharge
Seller's obligations under the Contracts to the extent the same are to be assumed by
Buyer pursuant to the terms of this Agreement.

1l



(c) Such other instruments of transfer as may reasonablJr be requested.
by Seller to vest title to the Assets in and to Buyer"

9.5. Other Dogu,gents and Acts. The parties will also execurte such other
documents and perform such other acts, before and after the Closing Date, as may be
necessary for the complete implementation and consummation of this Agreement.

10. POST-CLOSING. QELIGATIONS. The parties covenant and agxee as follows
'with respect to the period subsequent to the Ciosing Date:

10.1 Buygr's Rieht to Indemnification. It is understood and agre,ed that Buyer
does not assume and shall not be obligated to pay, any liabilities of Sell:r, all of which
shall remain the sole responsibility of Seller, except those first accruing and payable
on or after the Closing Date under the Contracts assigned to and assumed. by Buyer
hereunder. AII representations, warranties, and agreements by Selle:: shall survive
the Closing. Seller shall indemnifir, defend, and hold Buyer and its affiliates,
shareholders, directors, officers, employees, successors and assigns, representatives,
and agents (collectively "Buyer Ind.emnitees") harmless from and against, and. in
respect of any and all losses, damages, eosts, liabilities, deficiencie,s, judgments,
penalties, claims, actions, obligations, and expenses (including reasonable legal and
accounting fees) (collectivel5r, "Losses"), resulting from or arising out of: (i) any and
aii claims, liabil.ities, and obligations arising from or related to Seller's ownership or
operation of the Station or the Assets prior to the Closing hereunder including,
without limitation, any claims arising in connection with any failure b.y Selier to pay
or discharge any liability relating to the Station that is not expressly assumed by
Buyer pursuant to the provisions of this Agreement; (ii) any inaccuracy in or breach
of any representation or warranty made by Seller in this Agreement; (jii) any breach
of any covenant or obligation made or incurred by Seller in this Agre,ement; or (iv)
any fraud or intentional misrepresentation by Selier.

10.2 Seller's Right. tg Indemnifi.cation. Buyer undertakes and. agrees to
indemnifu and hold harmless Seller and its affi.liates, shareholders, dire,ctors, officers,
employees, successors and assigns, representatives, and agents (collectively "seller
Indemnitees"), from and against and j,n respect of any and all Lossr:s incurred. or
suffered. by a Seller Indemnitee resulting from or arising out ofi (i) any and all
liabilities and obligations arising from or related to the Buyey's ownership or
operation of the Station or the Assets after the Ciosing hereunder including, without
Umitation, any liabilities or obligations asserted against a Seller Indemnitee which
arise in connection with any failure by Buyer to pay or discharge any Iiability which
accrues and is payable on or after the Closing Date under any Contracts assigned. to
and assumed by Buyer hereund.er; (ii) any inaccuracy in or b:reach of uny
representation or watranty made by Buyer in this Agreement; (iii) any breach of any
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covenant or obligation made or incurred by Buyer in this Agreement; or: (iv) any fraudl
or intentional misrepresentation by Buyer.

10.3 Limitatiqn.of-Ligbility. Notwithstanding anything set forth in Section g.1

or Section 9-2 to the contrary: (a) the maximum aggregate J-iability of a Seller Party'
or Buyer, as the case may be, pursuant to Section 11.1(a) or Section 11.2(a), asi
applicable, shall not exceed an amount equal to the Purchase Price; anrl @) any claim.
for indemnificatj.on under Section 11.1(a) or Section 11.2(a), as the case may be, shall.
be made by notice to Sel1er Party or Buyer, as applicable, on or before the 24-monthL
arrniversary of the Closing Date; prouided, howeuer, that the limitatiorrs contained inr
this Section L1.3 shall not apply with respect to the representations and warrantiesi
set forth in Sections 4.1. 4.2. 4.4. 4.5. [.].. 5.2. 5.3. and 8, any breach o:i any covenant;
contained in this Agreement or any claim based upon flaud or intentional.
misrepresentation of any Party. For purposes of this Section, any inaccuracy in ol
breach of any representation or warranty and the amount of any Lossers with respect;
to a breach shall be determined without regard to any materiality.

10.4 NotificAtion. -lndepnitv Payments. & Survival. l,io claim for,
indemnification wili arise until written notice thereof is given to the Party from whom
indemnity is sought. The Parties agree to cooperate fully with each other inL
connection with the defense, negotiation, or settlement of any third-party legal
proceeding, claim or demand; prouided, howeuer, if the indemnify:ing party has
assumed the defense of a third-party claim, the indemnifyingparty shall not, without;
the written consent of the indemnified party, enter into any settlemenri, compromise,
discharge, or consent to the entry of any judgment which imposes any expense,
obligation, or restriction upon the indemnifi.ed party. The represr:ntafions and
rvarranties of the Seller in Section 4 and of the Buyer in Section 5, and the covenants
of each Party in this Agreement, shail survive the Closing. The Part,ies agree that
any payments by one Party to the other Party made pursuant to this -A.greement wil]
be treated by the Parties on all applicable Tax returns as an adjustment to the
Purchase Price, unless otherwise required by Law.

11. DEFAULT AND REMEDIES.

11.1 Breach and Opportunity to Cufe. If either Buyer or Seller believes the
other to be in defatrlt of any material representation, warranty, cove,nant, term or
condition of this Agreement (a "default'), the non-defaulting party sha.Il provide the
defaulting party with notice specifuing in reasonable detail the nature o f such default.
If such default has not been cured by the earlier of: (i) the Ciosing Dater, or (ii) within
twenty-one (21) calendar days after delivery of such notice, then the par.ty giving such
notice may (a) terminate this Agreement, (b) extend the Closing Date ftut no such
erxtension shall constitute a waiver of such non-defaulting party's right to terminate
as a result of such default), and./or (c) exercise the remedies available to such party
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pursuant to section 10,? or.J0.3, subject to the right of the other party rbo contest suclr
action through appropriate proceedings.

11.2 Se1ler's Remedies. Buyer recognizes that if the Transaction is nol;
corrsummated as a result of Buyer's default, Seller would be entitled to compensation
The parties agree, therefore, in the event of a material breach or threatened breachL
by Buyer of its representations and obligations hereunder, not cured rvithin ten (10)
business days afber written notice to that effect from Seller, Seller shall have ther
right, if it is not in default hereunder, to termi:rate this Agreement by written noticer
to Buyer. Seller shall retain the deposit pursuant to Section 3.1.2 and will be free tg
pursue such other remedies in law or equity as may be available to it, including ar:L

injunction restraining such breach, without being required. to show actnal damage o1
to post an injunction bond and/or entitlement to a decree for specific performance oil
the provisions of the Agreement.

11.3 Egver's Remedies. Seller agrees that the Assets include urrique property'
that cannot be readily obtained on the open market and that Buyer would be
irreparably injured if this Agreement is not specifically enforced. afte:: default. The
parties agree, therefore, that in the event of a breach by the Seller of its
representations and obligations hereunder, not cured within ten (10) business days
after written notice to that effect from Buyer, Buyer shall be entitle to, in addition to
all other remedies that may be available to it, bring an action to enforce the terms olf
this agreement by decree of specific performance, it being agreed that J3uyer may not
be fully compensated for its loss through money damages alone.

12. RISK OF LOSS. The, risk of loss or damage to the Assets sha[ be upon Sellel
at all times prior to the Closing. In the event of material loss or material damage,
Seller shall use al} reasonable efforts to repair, replace or restore the Iost or damaged
property to its former condition as soon as possible. If such repair, replacement, or
restoration has not been completed prior to the Closing Date, Buyer ma:r, at its option:

(a) eiect to consummate the Transaction in which ever:rt Seller shal]
assign to Buyer all of Seller's rights to insurance proceeds re,lated to such
casual.ty under any applicable insurance policies;

ft) elect to postpone the Closing Date, with prior consent of the
Commi.ssion, if necessary, which consent both parties will use ra.ll reasonable
efforts to obtain, for such reasonable period of time [not to exceed ninety (g0)
days] as is necessary for Seller if Seller so elects in its sole discretion to repair,
replace, or restore the lost or damaged property to its former conrlition; or

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

13. GENERALPROYISIONS.

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

13.2. Expenses. Except as otherwise provided herein, all expens,es involved in
the preparation and consummation of this Agreement shall be borne by the party
incurring the same whether or not the Transaction is consummated. AII Commission
flling fees for the Assignment Application(s), all recording costs for instruments of
t::ansfer, and all stamp, sales, use and transfer taxes shail be paid by Eiuyer.

13.3. Notices. All notices, requests, demands, and other cornmunications
pertaining to this Agreement shall be in writing and shall be deemed duly given rvhen
delivered personally (which shall include delivery by Federal Exp:ress or other
nationally recognized, reputable overnight courier service that issues a receipt or
other confirmation of delivery) to the party for whom such comrnunication is
intended, or three (3) business days after the date mailed by certified or registered
LI.S. mai}, return receipt requested, postage prepaid, or sent uio facsirrrile addressed
as follows (or to such other address designated in vr.r'iting upon due notice to the other
party):

IF TO BUYER:

Bridge News LLC
38955 Hills ?ech Dr.
Farmington Hills, MI 48331
Attn.: President

With a copy to (but shall not be notice):
Alan Gocha, Esq.
Oakland Law Group, PLLC
38955 Hills Tech Dr.
Farmington Hil1s, MI 48331
;l$r.,,s l:,,ri*i r r;ll;iiii-xll,ir+;Ul*1;:;gru

and

Dan J. Alpert, E

IF TO SELLER:

LVI{V Broadcasting Corr:rpany LLC
3111 Bel Air Dr. #25D
Las Vegas, NV 89109
Attn: Scott Centers

With a copy to ftut shall noL be notice):
Borsari & Paxson
5335 Wisconsin Ave., N.W. ;Suite 440
Washington, D.C.20015
Attention: Anne Thomas Paxson, Esq.
rl-1"1,1,# il*uil t::,.-! rl ts
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The Law Office of Dan J. Alpert
2L20 Zlut Rd. N.
Arlington, YA 2220L

Any part5r may change its address for notices by notice to the others given pursuant
to this Section.

13.4. Survival of Repr"s*ntation-$. Warranties and ltr.d"mnification Rights. The
several representations and warranties of the parties contained herein, and the
parties' respective indemnification rights, shall survive the Closing.

13.5. Exclusive Dea-lines. For so long as this Agreement remzdns in effect,
neither SeIIer, its officers, d.irectors, nor any person acting on Seiler's behalf, sha]],
directly or indirectly, solicit or initiate any offer from, or conduct an5, negotiations
with, any person other than Buyer or Buyer's assignee(s) concerning the acquisition
of the Station.

13.6. Waiver- Unless otherwise specifically agreed in writing to the contrary:
(i) the failure of any party at any time to require performance by an1, other of any
provision of this Agreement shall not affect such party's right thereafter to enforce
the same; (ii) no waiver by any party of any d.efault by any other shall be valid unless
in writing and acknowledged by an authorized representative of the non-defaulting
party, and, no such waiver shall be taken or held. to be a waiver by sucfu party of any
other preceding or subsequent default; and (iii) no extension of time gr:anted by any
party for the performance of any obiigation or act by any other party shall be deemed
to be an extension of time for the performance of any other oblillation or act
hereunder.

13,7. Assienment. Neither party may assign its rights or obligaticns hereunder
without the prior written consent of the other party.

13.8, EnJire Aereement. This Agreement and Schedules hereto (which are
incorporated by reference herein), constitute the entire agreement between the
parties with respect to the subject matter hereof and referenced herein, supersede
and terminate any prior agreements between the parties (written o:r oral), This
Agreement may not be altered or amend.ed. except by an instrument in vrriting signed
by ali parties hereto.

13.9. counterparts- This Agreement may be signed in an;r number of
counterparts with the same effect as if the signatures on each such cou.lterpart were
on the sar[e instrument.
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13.10. SeverabiliJy- If any one or more of the provisions contained in this
Agreement should be found invalid, iliegal or unenforceable in anlr respect, the
validity, legality, and enforceability of the remaining provisions contained herein
shall not in any way be affected s1 imf aired thereby. Any illegal or unenforceable
term shall be deemed to be void and of no force and effect only to the minimum extent
necessary to bring such term within the provisions of applicable law.

13.11. Choice of Law. This Agreement shall be governed by antl construed in
accord.ance with the laws of the State of Michigan without regard to tht: choice of law
rules utilized in that jurisdiction.

L3,12 Arbitration. The parties hereto agree that any and all d.isputes, claims
or controversies arising out of or relating to this Agreement that are not resolved by
mutual agreement shall be submitted to final and binding arbitration, pursuant to
the United States Arbitration Act, I U.S.C Sec. 1 et seq. Either party uray commence
the arbitration process called for in this Agreement by filing a written demand for
arbitration to the other party. The parties covenant that they shall parl;icipate in any
such arbitration in good faith, and that they shall share equally in its costs, The
provisions of this Section may be enforced by any Court of competent jur:isdiction, and
the party seeking enforcement shall be entitled to an award of all costs, fees, and
expenses, including attorneys'fees, to be paid by the party against whoro enforcement
is ordered. A11 arbitration proceedings shall be held in the State of Michigan.

13.13. Confidentialitv. Except as may be required by law, the parri.es shail keep
and maintain the confi.dentiality of all information received from eacLr other during
the negotiation and implementation of the transaction contemplated b:f this letter of
intent; shall treat all information so obtained as proprietary and confidential; and
shall not disclose or al1ow the disclosure of same except to persons perrticipating in
this transaction.

13.14. Efflectiveness. This Agreement shal] become effective immediately upon
execution by each ofthe parties hereto.
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IN WI?NESS WIISREOtr', the parties hereto have caused this ltgr.eeurent ro
be esecuted by and through their duly authorized principals on Lhe day aud year firsr
above written-

w.



Schedule l.tr

Licenses

KDNU-LD Station Licenses


