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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”) dated as of February 4, 2002, is by and
among Michedl E. Kepler, as Chapter 11 Trudee (“Truste”) of the Chapter 11 debtor estates of Puri
Family Limited Partnership, Puri LLC, and Media Properties, Inc. (“Edaes” and, collectively with the
Trudee, the “Sdler™) now operating under the protection of Chapter 11, Title 11 United States Code
(“Bankruptcy Code’) in Case Nos. 01-34477-11, 01-34478-11, and 01-34476-11, respectivey, in
the United States Bankruptcy Court for the Western Didrict of Wisconain (“Bankruptcy Court”) and
ACME Communicaions, Inc. (“Buye”).

WITNESSETH

WHEREAS, on Augug 3, 2001 (“Peition Dae’), Chapter 11 Petitions were filed with the
Bankruptcy Court for Puri Family Limited Partnership, Puri LLC, and Media Properties, Inc., which
resulted in (1) dl assts of each of these entities becoming the property of the Edtates pursuant to the
Bankruptcy Code; and (2) the Trustee being gppointed as trustee of the Edtates of Media Properties,
Inc. on October 3, 2001, and as trugtee of Puri Family Limited Partnership and Puri LLC by the
Bankruptcy Court on December 3, 2001 (with December 3, 2001 herein and heresfter referred to as
the “ Appointment Dae’);

WHEREAS, the Trudee is the pemittee of Tdevison Sation WHPN-TV, Channd 57,
Janesville, Wisconan (“ Station”), having recaived FCC authorizetion to be such permittee on January
11, 2002;

WHEREAS, the Edaes own and hold the assets involved in the operation of the Station;

WHEREAS, Buyer desires to purchase certain assts and assume cartain liabilities of the
SHlers as st forth herein, and the Trustee desres to sl uch assts and have such liabilities assumed
on the terms and condiitions st forth in this Agreement;

WHEREAS, as s00n as practicable after the execution of this Agreement, Trugtee intends to
file with the Bankruptcy Court a motion (the “ Sale Procedures Mation”) to approve, inter alia, the
sde and bidding sdle procedures (the “ Sdle Procedures’) to fadilitate the Bankruptcy Court’s sdlection
of the party to acquire the Station Assets, as defined herein,; and

WHEREAS, fdlowing the gpprova of the Sdle Procedures as provided in this Agreement, the
Trustee dhdl seek entry of an order (the “Approvad Order™) from the Bankruptcy Court goproving this
Agreement and the transactions contemplated by this Agreement, subject to the Sde Procedures
adopted by the Bankruptcy Court.

NOW, THEREFORE, in condderaion of the mutud promises and covenants contained
herein, the parties, intending to legdly be bound, agree asfallows



1. SALE AND PURCHASE OF ASSETS

1.1. Sale of Station Assets to Buyer. On the Closng Date as defined in Section 3.1,
Trudee ddl =, trandfer, convey and assgn to the Buyer, and the Buyer shdl purchase and acquire,
free and dear of any liens, security interests, judgments, and other encumbrances of any kind or neture
(the “Encumbrances’), as wel as any and al taxes (except those not yet due and payable), delats,
assesaments and daims of any kind or nature (the “Lighilities”) other than those expresdy assumed by
Buyer hereunder, cartain of the assats owned or hdd by the Sdler and used or useful in the busness
and the operations of the Station (exduding only the assats refarred to in Section 1.2) (collectivey, the
“Station Asts’), induding, but not limited to:

(a) dl licenses condruction permits, and other authorizations for the Station (induding
digitd tdevison) issued by the Federd Communications Commisson (the “Commisson” or
“FCC’) (the “FCC Licenses’), together with any renewds and extensons thereof and any
goplications therefor pending on the Clodng Dae, as wdl as awy and dl licensss ad
authorizations issued by any other governmentd authority (the “Licenses’), copies of which are
indudedin Schedule 1.1(a);

(b) dl eguipment (induding computers and office equipment), trangmitting towers,
tranamitters, office and other supplies, vehides furniture, fixtures and leasshald inprovements,
improvements on land being acquired by the Buyer pursuant to Section 1.1(c), any films and
tapes owned by the Station, and dl other tangible persond property, wherever located, thet is
owned or lessad and usad or useful in the operation of the Sation, the materid items of which
areliged on Schedule 1.1(b);

(c) dl lessesof red property, dl of which arelised on Schedule 1.1(c) and dl of which
are pat of the Contracts that can be assumed by Buyer hereunder;

(d) dl rights under pasond and red propaty leasss commitments and other
agreements (the “ Contracts’) relaing to the business and operation of the Station, to the extent
thet those rights relate to the period on or after 12:00 am. locd time a the Station, on the
Cloang Dae, as defined herein, which Buyer chooses to assume (collectivey, the “ Assumed
Contracts’), induding, but nat limited to (i) Contracts rdating to the acquistion of programming
rights induding rights to the film and videotgpe prints of mation pictures and tdevison programs
broadcagt or to be broadcast by the Station (the “Programming Agreements’), (ii) Contracts
relaing to the sale of broadcast and advertigng time, and (jii) Contracts rdaing to the busness
and operdtions of the Station that Buyer chooses to assume and that are entered into conggtent
with the provisons of Section 6.2 between the date of this Agreement and the Cloang Date
(with Schedule 4.11 liding dl Contracts with payment obligations over their repective tearmsin
excess of One Thousand Dallars ($1,000.00);

(e) dl internet names, websites, internet domain names, internet redl audiovideo sarver,
dectronic commerce asdts dl promotiond materids, trademarks, trade names, logos,
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copyrights, whether or not regisered (and al issued regidrations and pending gpplications for
regigration of any of them), jingles, dogans and other tangible and intangible persond property
(induding, but nat limited to, the trademarks, trade names and logos listed on Schedule 1.1(e),
and dl rights to use the cdl letters “WHPN"), together with the goodwill of the busness
asodaed with those trademarks, trade names logos and copyrights (collectivey, the
“Intelectud Property”);

() dl rights under manufacturers and vendors warranties rdating to assetsinduded in
the Station AsHts,

(0) dl files cusomer ligts, logs and business records of every kind in the possesson of
the Edaes or Trustee on the Closing Date rdaing to the operations of the Sation, induding,
but not limited to, computer files reports, higory, programming information and Sudies,
technicd information and enginering data, news and advertisng sudies or consulting reports,
sdes correspondence, marketing maerids, sdes and savice records, lids of advertisers,
promationd materids, and credit and sdes records,

(h) dl right, title and interes in and to dl rights bendfits and interests of any kind or
nature, tangible or intangible, arisng from or atributable to the ownership or operation of the
Sation Assts destribed in dauses (8) through (h) aove on and after the Closing Date; and

(i) dl accounts recaivable of the Station for broadcadt time and sarvices provided prior
to the Cloang Date (“ Accounts Recaivable’).

1.2. Excuded Assts. The falowing assets usad in the operdtion of the Sation shdl be
retained by the Edtates and shdl not be sold or assgned to the Buyer:

(a) Contracts other than the Assumed Contracts (as defined in Section 2.8 bdow), and
goadficadly induding, but nat limited to, the Network Affiliation Agreement with United
Paramount Network;

(b) dl cash, cash equivdents, cash items of any kind, bank accounts, certificates of
deposit, commerdd paper, treesury bills and notes and dl other marketable securities as of the
Closng Dae

(c) any Contract asto which consent to assgnment is required but cannot be obtained;

(d) the account books of origind entry and generd ledgers and al corporation records
of the Edtates, induding tax returns and transfer books (dthough Buyer shdl be provided copies
of dl such books, ledgers, and records to the extent that they are available to the Trudtee);

(e) any of the Edates rights under manufecturers and vendors warranties and smilar
rights againg third parties rdaing to (i) assets other than the Sation Assts or (ii) lidhilities



retained by the Edates or losses for which indemnification from Sdler are to be paid pursuant
hereto;

() Contracts of insurance and insurance plans and the assets thereof, promissory
notes, anounts due from employees, bonds, letters of credit, and other Smilar items, and any
cash surrender vauein regard thereto;

(9) non-materid tangible persond property disposed of or consumed in the ordinary
course of the busness of the Station, and in compliance with this Agresment, between the date
of this Agreement and the Clogng Date;

(h) except for the Acocounts Receivable and those items to be prorated in accordance
with Section 2.5, daims of the Sdler with respect to transactions and events occurring prior to
the Clodng Dae, dl dams for refunds of monies pad to any govenmentd agency, and dl
damsfor copyright roydties for broadcag prior to the Closng Date;

(i) the depogts and prepaid expenses of the Edtates with respect to the items thet are
not subject to adjustment or proration under Section 2.5 hereof;

(i) any asHs of the Eqates which assats are not in any way used or ussful in the
operation of the Station;

(k) dl rights of the Edatesin and to any employee benefit plans and any assets theredf;

(1) dl red property and leasehold interests owned by the Edates as lised on Schedule
1.2(D;

(m) those spedific items of persond property listed on Schedule 1.2(m);

(n) avy interegt in any dam of the Edaes againgd Harish Puri or any of his afiliates
induding, but nat limited to, daims rdated to the following:

@ intercompany tranders
(iN) fraudulent trandfers or conveyances, and
@iy  preferences

(o) any interest in the Edtates dams with reference to any avoidance actions under the
Bankruptcy Code or gpplicable date law for pre-petition tranders, induding any dams for
preferentid trandfers or fraudulent trandfers or conveyances,

1.3. Retained Liabilites. The Station Assets hdl be assgned and otherwise conveyed to

Buyer free and dear of any and al Encumbrances and Lidhilities exogpt for taxes not yet due and
payable (the “Permitted Encumbrances’) and those lidbiliies which Buyer expresdy assumes
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hereunder. Buyer shdl not assume or be ligble for (i) any Contract entered into by or on behdf of the
Edaes or the Trustee nat expresdy assumed by Buyer under this Agreement, (i) any obligation of
SHlasor the Trugtee aisng out of any Contract of insurance, any pengon, retirement or profit-sharing
plan, or any trust or other bendfit plan, (iii) any litigation, procesding, or dam of any kind rdaing to the
busness or operation of the Sation prior to the Closng Date, regardless of whether such litigation,
procesding, or dam is pending, threatened, or assarted before, on or after the Closing, or (iv) any
obligation (induding but not limited to wages, sdlaries, vacation pay, payrall taxes, COBRA coverage or
Severance payments) to or for persons employed by the Edtates or the Trustee (recognizing thet Buyer
has no obligation to employ any of the Edtates or Trusteg s employess).

1.4. Assumed Liabilities. Buyer shdl assume, and agree to pay, peform and discharge
(subject to the goportionment provisons of Section 25 and except as otherwise provided on the
Schedules hereto) dl of the obligations rdlaing to the operation of the Sation that arise on or dter the
Closng Date under the Assumed Contracts and assume any liahilities expressy assumed by Buyer and
for which acredit is mede in Buyer’ sfavor pursuant to Section 2.5.

2. PURCHASE PRICE.

2.1.  Amount. Asfull congderation for the purchase of the Station Assets, at the Closing (es
defined in Section 3.1 bdow) the Buyer shdll:

(a) pay to Sdler as heredfter provided the sum of Five Million Dollars ($5,000,000.00)
(the* Cash Portion of the Purchase Price’); and

(b) assumeany lidhilities for which acredit is mede in Buyer' s favor pursuant to Section
2.5.

2.2.  Payment of Condderation. The Cash Portion of the Purchase Price shdl be payable
a Clogng asfdllows

(a) Buyer gl cause the um of Four Million Two Hundred Ffty Thousand Dallars
($4, 250,000.00) (less the Earnest Money Depost, defined bdow) in immediatdy available
federd fundsto be ddivered, by wire trander to such account a the finandid inditution or title
company agreed to by Trustee and Buyer as the Trudtee hdl designate to Buyer & lesdt three
(3) business days prior to Closing; and

(b) N addition to the sum spedified in aove (a), the Buyer shdl cause the sum of Seven
Hundred Ffty Thousand Dallars ($750,000.00) to be deposited and held in escrow as st forth
in Section 2.3.

2.3.  Holdback Escrow. At the Clodng, the Trustee and Buyer and such finandid indtitution
or title company as shdl have been agreed by the parties prior to the Closng Date (“Escrow Agent”)
shdll execute and ddiver an escrow agreament subgtantialy in the form st forth in Exhibit 2.3 hereto
(“Holdback Escrow Agreement”). Seven Hundred Fifty Thousand Dallars ($750,000.00) (the
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“Holdback Escrow Deposit”) shdl be deposited with the Escrow Agent to be held in accordance with
the terms and conditions of the Holdback Escrow Agreement. The Holdback Escrow Deposit shdl be
hdd by the Escrow Agent for the purpose of indemnifying Buyer for any dam Buyer may have againgt
the Edates or the Trusee under Artide 9 of this Agreement, subject to the Holdback Escrow
Agresmean.

2.4, Allocation. The Purchase Price shdl be dlocaied among the Station Asss in
accordance with the alocation schedule to be mutualy agresable to and Sgned by Buyer and Trudtee
on or before the Cloaing; provided, that, if the Buyer and Trustee cannat reech an agreament on such a
schedule on or before the Clogng, the matter shdl be referred to a certified gopraiser (“Appraser”)
jointly sdected by the Trustee and Buyer, and the Appraiser shdl be directed to provide an dlocation
schedule within thirty (30) days after the Appraiser’s sdection. The fees and expenses of the Appraiser
shdl be divided equaly between the Trustee and the Buyer. The dlocation shal comply in dl respects
with the goplicable requirements of Section 1060 of the Internd Revenue Code of 1986 as amended
(the“Internd Revenue Code’). Buyer and Sdler shdl use such dlocation in reporting the purchese and
e of the Station Asts in any and dl filings with governmentd taxing authorities. In o doing, the
paties shdl comply with the gpplicable information reporting reguirements of Section 1060 of the
Internad Revenue Code and the regulaions promulgated thereunder. I, contrary to the intent of the
parties hereto, any taxing authority requires an alocation of the Purchase Price which differs from thet
dlocation determined hereunder, Sdler and Buyer shdl cooperate with each other in good faith to
contest such taxing authority’ s determination; provided, thet, after consultation with the party adversdy
affected by such determination, the other party hereto may file such protective daims or returns as may
reasonably be required to protect its interest. The dlocation adopted by the parties shdl not preclude
the Bankruptcy Court, nor the Trustee or the Edtates from digtributing the Cash Portion of the Purchase
Price among the Edates or among the Station Assets in any manner that may be agreed by them or
required by an Order of the Bankruptcy Court.

2.5, Apportionment. Except for the Accounts Receivable (which are to be acquired by
Buyer), the Sdler shdl be entitled to dl income earned or accrued and dhdl be respongble for dl
lighilities and obligations incurred or payable in connection with the operation of the Station through and
induding the Cloang Date  Buyer gl be ettitled to al income earned or accrued and shdl be
respongble for dl liabilities and obligations incurred or payable in connection with the operaion of the
Sation on or ater the Cloang Dae  Items to be goportioned indude, but are not limited to, the
fdlowing:

(a) advance payments received from advertisers prior to the Clogng Date for sarvices
to be rendered in whole or in part on or after the Closng Date;

(b) prepad expenses aigng from payments mede for services prior to the Closng
Datef dl or part of the sarvices have nat been received or used prior to the Closing Date (for
example, rents paid in advance for arentd period extending beyond the Closing Date);



(c) ligailities, customerily accrued, arigng from expenses incurred but unpaid as of the
Cloang Dae utility services, rent (induding property taxes payable under leeses assumed by
the Buyer); propaty taxes rdaing to red propaty interests assgned to the Buyer; sdes
commissons vaious busness and professond savices and licenang fees, induding prior
years adjusments;

(d) persond property taxes and utility charges rdated to the Station;
(e) FCCannud regulaory fees and

(f) if the Edates a Buyer's request, do not directly pay the accrued vacation owed on
the Clogng Dae to Station employees hired by Buyer, such accrued vacation lighility shal be
determined as of the Closing Date and Buyer shdl receive a credit for such amounnt.

2.6. Deermination of Apportionments. Prior to the Closng, the Buyer and Sdler shdl
esimate al gpportionments pursuant to Section 25 and the payment of the Cash Portion of the
Purchase Price a the Cloang pursuant to Section 2.1(a) shdl be adjusted based on the esimae.
Within Sxty (60) days &fter the Clogng Date, the Buyer shdll determine dl gpportionments pursuant to
Sedtion 25 and shdl ddiver an itemized datement of its determinations (the “Buyer’s Pog-Closng
Determingtion”) to Sdler which shdl st forth in reasonable detall the basis for those determinations,
induding gopropriate upporting documentation and such other informaion as may reasongdly be
requested by Trudee Trudee shdl have the right to vigt the Sation to verify and review such
documentation upon reesonable natice to Buyer, and within thirty (30) days theregfter, unless Trustee
shdl have natified Buyer of a digpute with respect to Buyer’s Pos-Closng Determingtion, the Buyer
shdl pay to SHler, or the Sdler dhdl pay to the Buyer, as the case may be, the net amount due as a
result of the find determingtion of the gpportionments (or, if there is any digoute, the undisputed
amount). If Sdler digputes the Buyer's Pog-Closng Determination, the parties shdl confer with regard
to and use good faith efforts to resolve the matter and an gopropriate adjusment and payment shdl be
mede as agread upon by the parties. If they are unable to resolve the maiter, the controversy shdl be
submitted to a mutualy sdected Certified Public Accountant for determination, with expenses of such
accountant to be divided equaly by Sdler and Buyer.

2.7. Earnest Money Depost. Contemporaneoudy with the execution of this Agreemert,
the Buyer shdl ddiver to the Escrow Agent the sum of Two Hundred Thousand Dallars ($200,000.00)
(the “Earnes Money Deposit”), to be hed by the Escrow Agent pursuant to the terms of an Escrow
Agreamat in the form of Exhibit 2.7 hereto (the “ Earnest Money Depost Escrow Agreement”), and
subject to the fallowing:

(a) If the purchase of the Station Assts under this Agreement is not consummeted asa
result of a materid breach by the Buyer of any of its obligations under this Agreement (and
SHle has not breached any of its materid obligations under this Agreement), Sdler hdl be
entitled to the Earnest Money Deposit as its exdusive remedy for such breach and not as a
pendty. In agreaing to sad sum, the parties acknowledge and confirm thet the injury to Sdler
which would result from such a breach would be difficult or impossible of accurate edimation
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but thet the Earnest Money Deposit represents a reasonable estimate of the probable loss from
such abreech. Any interest accrued on the Earnest Money Depost shdl a dl times beong to
and be pad to Buyer.

(b) Subject to the lagt sentence of Section 10.2, if this Agresment is termineted or the
purchase of the Staion Assts under this Agreement is not consummaed due to the
nonfulfillment of any of the conditions in Section 7.1 or for any other reason except the Buyer's
Oefault in the performance of its obligations under this Agreement, Sdler shdl not be entitled to
the Eanet Money Depogt (or interes thereon) and, as promptly as practicd dfter the
termination of this Agreement, the Earnest Money Depost (together with interest thereon) shdl
be paid by the Escrow Agent to the Buyer as specified in the Approvad Order.

2.8.  ldentification of Assumed Contracts. Prior to the auction, if any, or prior to the de
hearing, as those events are et forth in the Sdle Procedures, Buyer will provide the Trustee with aligt of
those Contractsliged on Schedule 4.11 it wishes to assume and have assigned to it. Between the dete
of this Agreement and the issuance of the Approva Order, Trustee will periodically provide Buyer with
ligs of new Contracts which Trustee has entered into in the ordinary course, together with copies of
such contracts, and Buyer shdl have three (3) business days after recapt of any such lis(s) to identify
which of the new Contracts it wishes to assume and have assgned to it. All Contracts so identified by
Buyer pursuant to this section are refarred to in this Agreement as the “Assumed Contracts”  To the
extent any of the Assumed Contracts conditute executory contracts under the Bankruptcy Code,
Trugee shdl proceed under Section 6.6 hereof to obtain third-party consents (in the case of Pogt-
Petition Contracts, as defined herein), and Bankruptcy Court gpprova (in the case of assumption and
assignment of Pre-Pdtition Contracts, as described herein) to the extent they are part of the Assumed
Contractsto be acquired by Buyer hereunder.

3. CLOS NG AND CLOSNG DATE.

3.1. Date of Closng. The consummation of the transctions contemplated by this
Agreement (the “Cloang’) shdl take place a the offices of Murphy & Desmond, SC., 2 Eagt Mifflin
Stredt, Suite 800, Madison, Wiscondn 53703, on a date sdected by Trustee and Buyer, or in the
absence of agreement, by Buyer within ten (10) days after the FCC order granting the Assgnment
Application, as defined in Section 6.1 hereof, becomes a“Find Order” as defined in Section 7.1());
provided, thet Buyer shdl have the unilaterd right to waive the requirement that the FCC order become
aFnd Order and may require that the Closing be held a any time ten (10) days &fter the FCC provides
public notice of the order gpproving the Assgnment Application (in which case the parties will execute a
mutudly agreegble restisson agreament); and provided further, that in no event shal the parties be
required to proceed to Closng unless and until dl the conditions for Closing specified in Sections 7.1
and 7.2 have been fulfilled or waived. The date on which the Clogng is actudly hdd is referred to in
this Agreement as the “Cloaing Date” At the Closing, the parties shdl execute and ddiver the docu-
ments referred to in Section 8 aswdl as any and dl other documents which ether party may reasonably
request to effectuate the transactions contemplated by this Agreement.
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4. REPRESENTATIONSAND WARRANTIESBY SELLER.
Sdler represents and warrants to the Buyer asfollows
4.1.  Governmental Authorizations

(a) Schedule 1.1(a) contains true and complete copies of the FCC Licensss and, to
Trudee's Knowledge, Licenses issued by any other governmentd authority for the Station,
induding any and dl amendments and other modifications thereto.  Except as st forth on
Schedule 4.1(a), there are no ather licenses, parmits, or other authorizations from governmenta
authorities required for the conduct of the business and operation of the Station in the manner
and to the full extent they are now conducted. Except as st forth on Schedule 4.1(a), Snce the
Appointment Date, the Station has been operated in dl materid respects in accordance with the
terms and conditions of the FCC Licenses gpplicable law, and the rules and regulaions of the
FCC. Exoept asset forth on Schedule 4.1(a), dl ownership reports, renewd gpplications, and
other reports and documents required to be filed with the FCC dfter the Appointment Date by
or on behdf of the Trustee with respect to the Station have been timdy filed with the FCC. The
Saion maintains an gopropriate public ingoection file a its Sudio location in accordance with
FCCrules Exoept as st forth on Schedule 4.1(a), the FCC Licenses have been issued by the
FCC and the Trudtee is the authorized holder thereof, and none of the FCC Licenses are
ubject to any redriction or condition that would limit the full operation of the Station as now
operated. The FCC Licenses arein full force and effect, and except as st forth in Schedule
4.1(a), the conduct of the busness and operation of the Station is in accordance therewith.
Asde from proceadings gpplicable to the broadcast indudtry generdly and exoept as st forth in
Schedule 4.1(a), there is no gpplication, petition, complaint, investigation, natice of forfdture or
other proceading pending or, to Trustee s Knowledge, threatened before the FCC or any court
with respect to or affecting the Saion. The tower on which the Station’s tranamisson fadlities
are locaed is properly registered with the FCC.  Except as st forth on Schedule 4.1(a), there
are no facts or drcumdances rdating to the Sation's Digitd Tdevison (“DTV”) dlotmernt, to
Trugtes's Knowledge, that would affect the ability of the Station to comply with the DTV build-
out schedule imposed by the FCC or thet would reguire any maodification in the location of the
DTV tranamitting equipment or of the Saion'sDTV channd dlatment.

(b) Schedule4.1(b) ligsdl cable tdevidon systems which presantly carry the Sation's
ggnd and dl other cable tdevison sysems that have a pending request for carriage from the
Sation. Except as disdosed on Schedule 4.1(b), no cable system has advised Trugtee of any
sgnd qudity, copyright indemnity or other prerequisite to cable carriage of the Station’'s sgnd,
and no cable system has dedlined or threstened to dedine such carriage or failed to respond to
areques for carriage or sought any form of rdief from carriage from the FCC.

4.2.  Government Approvals. No consat, goprovd or authorization of, or desgnation,
declaration or filing with, any governmenta authority is required on the part of the Trustee or the Edates
in connection with the execution, ddivery and performance of this Agreement, except for the filing
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before the FCC referred to in Section 6.1 and the gpprovad of the Bankruptcy Court referred to in
Sections 6.16, 6.17, and 6.18.

4.3.  Conflict. Except as st forth in Schedule 4.3., and assuming entry of the Approva
Order by the Bankruptcy Court as provided in Section 6.16(b), none of the execution, ddivery, or
peaformance of this Agreement by Sdler will, with the passage of time or the provison of notice o
both, conflict with, result in a breach or termination of , or conditute a default under any contract,
agreament, or other indrument, or any order, judgment, decree or governmenta regulation to which
Sdler isaparty or bound or to which the Station Assets are subject.

4.4. Titleto Assets.

(a) Persond Property. Except as set forth on Schedule 4.4, Sdler hasvdid titleto dl of
the persond property induded in the Station Assats, subject only to the perfected security
interests of the Edtates secured lenders (which will be discharged on or before the Closing) and
Permitted Encumbrances. At Cloang, the Sdler will have and will convey to Buyer, vdid title to
al of the persond property induded in the Station Assts, free and dear of al Encumbrances
and Liabilities except for the Permitted Encumbrances and those lidhilities expresdy assumed
by Buyer hereunder.

(b) Interessin Red Property. The Edates have vdid title to the red property located in
Foatville, Wisconsn and the tower and trangmisson fadlities located thereon (“Footville
Property”), subject only to the recorded mortgage of the Edtates secured lenders and the
Permitted Encumbrances. At Clogng, the Sdler will have unrestricted authority to enter into a
two-year lease with Buyer for use of the Footville Property or any portion thereof & no cogt to
Buyer except as st forth in Section 6.20 hereof, and will provide Buyer with the secured
lenders written consent to any such leases dong with a non-disturbance agreement executed by
those lenders.

45, Call Letters. The Sation a the Cloang will have the right to the use of the cdl letters
“WHPN,” or such other cdl letters as may be requested by Buyer with Sdler’s consent (which shdl
not be unreasonably withheld or ddlayed) and assgned to the Station on or before the Closing Date
pursuant to the rules and regulations of the Commisson.

4.6. Finanda and Operating Statements. Sdller has previoudy ddivered or caused to
be ddivered to Buyer the finandid statements reflecting the revenue and expenses of Media Properties,
Inc. prepared by or for the then owner of the Station which appear to rdae to the Station for the
periods July 1, 1999 through December 31, 1999, January 1, 2000 through December 31, 2000, and
January 1, 2001 through March 31, 2001 (collectively referred to hereindter as the “Finencid
Saemats’). Trudee has previoudy ddivered to Buyer an Operding Satement filed with the
Bankruptcy Court for the month of December, 2001. Except as set forth in Schedule 4.6, to Trusteg's
Knowledge, the Fnandd Satements reflecting the Sation's finendd peformance prior to his
Appointment are in accordance with the Edates books and records. Any operating Satementsfiled by
the Trugee with the Bankruptcy Court (“Operding Satements’) reflect the Sation’s financid
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performance for the periods covered by the Operating Statements and fairly present in dl materid
respects the financid positions and results of operations of the Station for the periods indicated.

4.7. Absence of Certain Changes. Snce the Autharization Date, the busness of the
Station has been operaied in dl materid respects in the ordinary course (within the meaning of Section
363 of the Bankruptcy Code), and, except as st forth on Schedule 4.7:

(a) there has been no maerid adverse change in the business or operdtion of the
Saion;

(b) no transactions with repect to the Station have been entered into and no lighility or
obligation has been incurred that is maerid to the business or operation of the Station except in
the ordinary course of itsbusiness

(c) none of the Station Assts have been sold other than in the ordinary course of
business congsent with past prectice;

(d) no indebtedness with respect to the Station has been incurred other then
indebtedness to trade creditors incurred in the ordinary course of business and borrowing from
the Edtates secured lender; and

(e) no increases have been granted or agreed to in any rate or rates of sdaries or
compensation or other benefits or bonuses payable to employees of the Station, except as listed
on Schedule 4.12 or for increases in accordance with the Station’s past employment practices,
and no changes have been granted or agread to afecting the Station’s management personnd,
policies or employee benefits

4.8. TangbleProperty. Except as st forth on Schedule 4.8, to Trustee's Knowledge, dl
equipment and other tangible assats to be sold to Buyer pursuant to this Agreement or provided to
Buyer under the Assumed Contracts are in good operating condition, subject to ordinary wear and tear
and exduding latent defects not discoverable by ordinary ingpection.

4.9. Intangible Assats. Schedule 1.1(e) contains a complete lig of the trademarks, trade
names, logos, jingles and dogans used in the operation of the Station. At the Cloding, to Trudegs
Knowledge, the Edaes will own or othewise have the lawful right to use, free and dear of any
Encumbrances and Liabilities, each of the trademarks, trade names, logos, jingles and dogans listed on
Schedule 1.1(g). To Trustes's Knowledge, the Sation is not being operated in amanner thet infringesin
any materid respect on any patent, copyright or trademark of any third party or othewise violaes in
any materid respect the intdlectud rights of any third party, and no daim has been mede or threstened
agang the Sdler dleging any such vidldion. To Trusee's Knowledge, there has been no materid
violaion by others of any right in any trademark, trade name, logo, jingle or dogan usad in the operation
of the Sation.
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4.10. Litigation; Compliancewith Laws Except as set forth on Schedule 4.10, there is no
dam, litigation, procesding or governmentd invedigation pending or to Trustees Knowledge
threstened, or any order, injunction or decree outstanding, relating to the Station or the Station Assets,
which if adversdy determined might (a) have a materid adverse effect on the operations of the Station,
(b) materidly dday approvd by the Commisson of the transactions contenplated by this Agreement, or
(©) prevent the consummetion of the transactions contemplated by this Agreement. Except as st forth
on Schedule 4.10, to Trusteg' s Knowledge, there is no violation of any law, regulaion or ordinance or
any other requirement of any governmenta body or court with repect to the operation of the Staion,
which violaion would have a materid adverse effect upon the operations or busness of the Station, and
no natice has been recaived by Trugtee dleging any such violation.

4.11. Lig of Contracts. Schedule 4.11 contans a complete lig of: (8 dl outdanding
Contracts for the purchase of materids, supplies or equipment (other than Contracts that were entered
into in the ordinary course of busness and involve an expenditure by the Saion of less than One
Thousand Dadllars ($1,000.00), (b) dl promissory notes and other Contracts rdaing to any
indebtedness that are secured by any of the Sation Assets (€) dl Contracts involving the lease of
equipment or other persond property used or ussful in the operdtion of the Station, (d) dl network
afiliation agresments and Programming Agreaments, induding for eech of those agreaments the amounts
and avallability detes of programming and the dallar amount and schedule of any payments thereunder,
and (e) dl other Contracts (written or ord), commitments and undersandings (written or ord) thet
reguire payment of more than One Thousand Dallars ($1,000.00) individualy over the course of their
repective terms or cannot be terminated on less then thirty (30) days notice without lidhility to Buyer.
True and complete copies of dl written Contracts referred to on Schedule 4.11 have been ddivered to
the Buyer. The Edtates have no trade or barter agreements.

4.12. Employee Agreements and Benefits.

(a) Schedule4.12 containsacompleelig of dl employment and consuiting agreaments
reating to the Station (which are dso induded in the Contracts lised on Schedule 4.11). Except
ass forth in Schedule 4.12, neither the Eqtates nor the Trugtee:

0) is a paty to or bound by any fringe benefit or other non-cash
compensaiion plan, or any pengion, thrift, annuity, retirement, savings, profit sharing or
deferred compensation plan or agreement, or any bonus, vacaion, holiday, Sck leave,
group insurance, hedth or other persond insurance or other incentive or benefit
agreament, plan or arangemet;

(i) patidpatesin any multi-employer plan; or

(i)  has any severance palicy and no employee of the Saion is entitled to
any sverance payment, ather by law or by agresment, upon the termingtion of his or
her employmert.
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(b) Exoept as st forth on Schedule 4.12, no employee of the Station is represented by
any union or other calletive bargaining agent and there are no callective bargaining or other
labor agreements with repect to any employee of the Sation. True and complete copies of dl
agreementsreferred to in Schedule 4.12 have been ddivered to Buyer.

(c) Sdlerisin compliance with any and dl pos-petition federd, Sate, and locd laws
relaing to employess and labor, induding, but not limited to, payment of Sodd Security and
withholding taxes (collectively, the “Labor Lans’). Buyer shdl have no lidhility after Cloang
for any lighility imposed on the Sdler for any vidaion of the Labor Laws

4.13. Statusof Contracts.

(@) To Trustees Knowledge, the Contracts referred to in Section 4.11 which were
entered prior to the Petition Date (the “Pre-Petition Contracts’) were entered into in the
ordinary course of the Station’s busness  To Trustee's Knowledge, each of the Pre-Petition
Contracts is in full force and effect in accordance with its terms, except for any pre-Petition
defaults thet will be cured on or before Buyer’s assumption thereof pursuant to the Bankruptcy
Code.

(b) Exoept as st forth on Schedule 4.13, dl of the Contracts referred to in Section
4.11 which were entered into after the Petition Date (the “Pog-Petition Contracts’) were
entered in the ordinary course of the Station's busness and were entered pursuant to a
Bankruptcy Court Order for authorizetion to enter into such contract pursuant to the
Bankruptcy Code,

(c) At Cloang, dl Assumed Contracts shdl be in full force and effect, and free from
default by any party thereto, except any payment defaults to be cured a the Clogng from the
proceeds of sdle a Closng pursuant to Section 6.6(b). To Trusteg's Knowledge, no party hes
mede or asserted any dam or has any defense, sgtoff or counterdam under any of the Pre-
Petition Contracts or the Post-Petition Contracts, except as st forth on Schedule 4.13.

4.14. Insurance. Schedule 4.14 contains a complete lig of dl insurance palicies rdaing to

the operation of the Station pecifying the policy limit, type of coverage, location of the property
covered, annud premium, premium payment date and expiraion date of each of the palicies

4.15. Labor Matters. Except as set forth on Schedule 4.15, with respect to the Station (i)

there is no unfair labor practice charge or complaint pending before the Nationd Labor Rdaions
Board, any date labor relations board or any court or tribund and, to Trustee s Knowledge, noneis or
has been threstened, (i) there is no labor drike, dispute, request for representation, dowdown or
Soppage actudly pending and, to Trusee s Knowledge, none is or has been threatened, and (jii) no
grievance or ahitration procesding arisng out of or under ay coollective barganing or other
employment agreement is pending and, to Trusteg s Knowledge, noneis or has been threstened.

4.16. Environmental Matters.
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(@ Asusad within this Section 4.16, the term “Red Edate’ shdl indude any and Al
red property as of the date of this Agreement and on the Closing Date owned, leased, operated
or usad in connection with the Station Asssts and dl drata, sails, fill, foundetion, sawers, septic
sysdems leach fidds, piping, surface waters, groundweter and other materias and improvements
on, in or under such red property.

(b) The tem Environmentd Lawv(s) shdl mean dl federd, date and locd laws
regulaions and ordinances intended to protect or presarve Naturd Resources and the
Environment.

(c) ThetermsHazardous Substance, Release, Environment, Trangportation and Naturd
Resources ddl have the same meanings and definitions as st forth in the Comprenengive
Environmenta Response Compenstion and Liability Act, as amended, 42 U.SC.8 9601 et
seg. and regulations promulgated thereunder (collectively “CERCLA”) and any corresponding
date or loca law or regulation, provided, that, as used herein, the term Hazardous Subgtance
ghdl dso indude (i) any Pollutant or Contaminant as defined by CERCLA or by any other
Environmentd Law, (i) any Solid Wade, Hazardous Condiituent or Hazardous Wede as
defined by, or as otherwise identified by, the Resource Consarvation and Recovery Ad, as
amended, 42 U.SC. § 5901 e . or regulations promulgated thereunder, (collectively
“RCRA”) or by any other Environmentd Law, (jii) crude ail, petroleum, and fractions or
didillates thereof, (iv) any toxic subdance or hazardous maerid as defined by any
Environmenta Law; (v) any polychlorinated biphenyls (“PCBS’) unless properly labded and
gored, and (vi) any infectious wagte or medicad waste as defined by any gpplicable federd or
date lawvs or regulaions Hazardous Subgtances shdl not indude ordinary quantities of
consumer or commerdd products usad in the normd course of operation of the Staion,
induding grounds and building operation and maintenance, provided thet such products have
been stored, handled and digpased of in compliance with gpplicable Environmentd Laws

(d) The teems Storage, Tretment and Disposd dhdl have the same meanings ad
definitions as s forth in RCRA.

(e) Exoept as st forth on Schedule 4.16, to Trustee's Knowledge, there are no, and,
there have not been, any Hazardous Subgtances in or on the Red Edae induding without
limitation, any asbestos containing materids, polychlorinated biphenyl containing dedtricd or
hydraulic equipment, urea formaldehyde foam insulaion and lead containing piping and paints
incorporated into or contained within any building or other sructure on, in or under the Red
Edate.

(f) Exoept as s forth on Schedule 4.16, to Trustee s Knowledge, there has been no
Rdease, Trestment, Storage, Digposal or trangportation of Hazardous Substances on, in or
from the Red Edate by the Edaes

(9) At dl times 9nce the Appointment Date the Station has operated its busness and
the Red Edate has been maintained by the Edates in compliance in dl materid respects with dl
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goplicablelaws regulaions and ordinances, induding but not limited to Environmental Lavsand
those petaning to the protection of humen hedth, the Station has not utilized, Sored,
accumulated or generated Hazardous Substances except as permitted by such laws, regulations
and ordinances, and the Staion hes secured dl required Permits from dl gpplicable
govenmentd authorities

(h) Exoept as s forth on Schedule 4.16 (h), to Trustee' s Knowledge, there are no and
have been no underground dorage tanks (induding without limitation, tanks such as those used
to contain heating ail that may be exempt from regulation under RCRA or corresponding date
laws or regulations) located on the Red Edtate.

(i) There are no wetlands, to Trustee's Knowledge, within the meening of or as
defined by the Clean Water Act, 33 U.S.C. § 404, and regulations promulgated thereunder and
any other gpplicable federd, gate or locd law or regulations, on the Red Edtate.

(i) To Trusees Knowledge, snce the Appointment Date, there has been no, nor is
there now any pending, ongoing or unresolved or threstened, adminidrative or enforcement
actions, compliance orders, daims, demands, actions or other litigation, or any investigations
based on CERCLA, RCRA or other Environmenta Laws or otherwise rdated to the presence
of Hazardous Subgtances in or on, or trangported from, the Red Edtate or other environmentd
condition of the Red Edae brought by any governmentd authority or other third parties
(“Ervironmentd Clams’); nor has any information request, gpecid natice or generd notice
|etter or other communication indicating or suggesting the possihility or threet of Environmenta
Claims been received by the Trudee nor are the Edates awvare of any bassfor the posshility or
threat of Environmentd Clams

4.17. Commisson Reports.  Since the Appointment Date, dl materid reports, Satements,
and other documents requiired to be filed with the Commisson rdating to the Station (induding but not
limited to the regidration of towers and the filing of annud regulatory fees for the Station) have been
filed and are complete and correct in al materid respects

4.18. Market Cable Systems. Schedule 4.18 setsforth, to Trustee s Knowledge, as of the
date of this Agreament:

(a) aligof dl U.S cabletdevison sygemswhich now cary the Siation’'ssgnd;

(b) alig of dl U.S cadle tdevison sysems locaed within the Sation's market, as
defined in Section 76.55(e) of the Commisson'srules (“Market Cable Systems”), to which the
Sation has provided a mud-carry natice or retrangmisson consent natice, for the current term
specified by Section 76.64(f) of the Commission’s rules, in accordance with the provisons of
the Cable Tdevison Consumer Pratection and Competition Act of 1992 and the Commisson’s
rules and regulaions and a lig of dl Maket Cable sysems to which the Sation has not
provided any such mug-carry or retransmisson consent notices,
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(c) alig of current retranamisson consent and copyright indemnification agreaments if
any, entered into with repect to the Sation;

(d) alig of dl Maket Cable Systens, if any, which are currently carrying the Station’'s
sgnd and which have sent natice to the Station of such Market Cable System's intention to
Odete the Station from carriage or to change Station’s channd pogition on such cable system,
other than pursuant to any agreement described in dause (€) above:

(e) aliging of each natice, if any, recaived by the Saion from any Maket Cable
Sysem dleging that the Sation does not ddiver an adequate sgnd, as defined in Section
76.55(c)(3) of the Commisson's rules to such Market Cable Sysem's principa headend
(other than any such natice as to which such failure has been remedied or been determined not
to exigt), and aliding of dl further corregpondence with any such Market Cable System rdaing
to such natice;

() alig of dl pending petitions for gpedid rdief to indude any additiond community or
area as pat of the tdevison market of the Station, as defined in Section 76.55(€) of the
Commisson'srules, if any, filed with respect to the Station and served upon the Station;

(0) alig of each petition for gpedid rdief requesting the ddetion of any community or
areafrom thetdevison market for the Saion, if any, which is pending & the FCC; and

(h) Schedule4.18 ligs dl dections of must carry mede by Trustee with respect to eech
Market Cable System located within the Station’s area. Except as disclosed on Schedule 4.18,
no cable sysem has advisad Trudtee of any dgnd qudity or copyright indemnity or other
prerequisite to cable carriage of the Station’s Sgnd, and no Market Cable System has declined
or threatened to dedine such carriage or faled to respond to a request for carriage, or sought
any form of rdief from carriage from the FCC.

4.19. Accuracy and Completeness of Representations and Warranties. No
representetion or warranty mede by Sdler in this Agreement, any document provided in connection
herewith, or in any schedule, catificate or exhibit prepared and furnished or to be prepared and
furnished by Sdler, pursuant hereto or thereto, or in connection herewith or therewith, contains or will
contain any untrue Satement of ameaterid fact, or omits or will omit to Sate a materid fact necessary to
meke the datements or facts contained herein or therain not mideeding in light of the drcumdtances
under which they were mede or furnished.

5. REPRESENTATIONSAND WARRANTIESBY THE BUYER.
The Buyer represents and warrantsto Sdler asfollows

5.1. The Buyer’s Organization. The Buyer is a corporation duly organized and vdidly
exiding under the law of the Stae of Ddaware, as of the Closing will be qudified to do busness in
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Wisconan and has the full power and authority to enter into and perform this Agreement and to own
and operate the Station.

5.2.  Authorization of Agreement. The execution, ddivay and peformaence of this
Agreament by the Buyer have been duly authorized by dl necessry attion of the Buyer ad this
Agresment condtitutes a vaid and binding obligation of the Buyer enforcegble againg it in accordance
with its terms, exoept as may be limited by bankruptcy, insolvency or other amilar laws afecting the
enforcement of creditors rights in generd and subject to generd prindples of equity (regardless of
whether such enforceghility is conddered in aprocesding in equity or & law).

53. Consants of Third Parties. The execution, ddivery and peformance of this
Agreament by the Buyer will not (a) conflict with the Buyer’ s certificate of incorporation or by-laws and
will nat conflict with or result in the breech or termination of, or condtitute a default under, any lease,
agreement, commitment or other ingtrument, or any order, judgment or decreg, to which the Buyer isa
party or by which the Buyer is bound, or (b) condtitute aviolation by the Buyer of any law goplicable to
it. No consant, goprova or authorization of, or desgnation, dedaration or filing with, any governmentd
authority isrequired on the part of the Buyer in connection with the execution, ddivery and performance
of this Agresment, except for thefilings referred to in Sections 6.1 and 6.21(b).

5.4.  Litigation. There is no dam, litigation, procesding or govemnmenta investigetion
pending or, to Buyer's Knowledge, thregtened, or any order, injunction or decree outstanding, agangt
the Buyer or any of its effiliates that would prevent the consummetion of the transactions contemplated
by this Agreament.

5.5.  Qualifications of Buyer. Buyer is qudified to be the assgnee of the FCC Licenses
without any waiver of the FCC's rules and to Buyer's Knowledge there is no dam or procesding
pending with respect to Buyer that would predude or maeridly dday the FCC's grat of the
Assgnment Application referenced in Section 6.1 heredf.

5.6.  Finandng Information. Buyer has delivered to Trustee a copy of its current audited
financid satements, and (a) a lender’s comfort letter indicating the Buyer has a sufficient line of credit,
deposits or other financing available from the lender, or (b) other credible evidence reasonably
acceptable to Sdler of the Buyer’s financid ability, to close the transactions upon the terms set forth in
this Agreement. Buyer further warrants and represents that it presently has or will have on the Closng
Date the financid ability to consummate the transactions contemplated hereby.

57. Accuracy and Completeness of Representations and Warranties No
representation or waranty mede by Buyer in this Agreement, any document provided in connection
herewith, or in any schedule, catificate or exhibit prepared and furnished or to be prepared and
furnished by Buyer or its representatives pursuant hereto or thereto, or in connection herewith or
therewith, contains or will contain any untrue satement of ameaterid fact, or omits or will omit to datea
meterid fact necessary to make the Satements or facts contained herein or therein not mideeding in light
of the drcumdances under which they were made or furnished.
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6. FURTHER COVENANTSOF THE PARTIES

6.1. FCC Application. As soon as practicable, but in no event later than fifteen (15)
cdendar days after entry of the Approvad Order, the parties shdl file with the Commisson an
goplication requesting consent to the assgnment of the FCC Licenses to Buyer (the “Assgnment
Application”). The parties shdl with due diligence cooperate with each other and otherwise take al
reasonable steps necessary to expedite the processng of the Assgnment Application and to secure its
grant by the FCC, including, if necessary, the timdly filing of any opposition to any petition to deny or
other objection filed againgt the Assgnment Application. Each party will promptly provide the other
paty with copies of any and al communications to or from the FCC concerning the Assgnment
Application. Each party shdl bear its own costs and expenses (including the fees and disbursements of
its counsdl) in connection with the preparation of its respective portion of the Assgnment Application
and in connection with the processng of sad Application. All filing fees, if any, payadle to the
Commission, shdl be paid one-haf by Buyer and one-haf by Sdler.

6.2.  Operation of the Sation. From the date of this Agreement through the Closing Date,
except as otherwise specified in Schedule 6.2:

(@) The busness of the Station shdl be operaied in the ordinary course of busness
conggent with padt practicesin dl materia repects,

(b) Except in the ordinary course of business and conggtent with past practice, the
Trudtee will not, without Buyer's prior written gpprova (i) enter into Contracts or incur other
lighilities thet will have payment obligations in the aggregate in excess of Ten Thousand Dadllars
($10,000.00), or (ii) I or trander any of the Station Assets other than assets that have worn
out or been replaced with other assets of equd or greater vadue, or assts that are no longer
needed in the operation of the Station;

(c) Except with the Buye’s prior written gpprovd, which shdl not be unressonebly
withheld, the Trustee shdl nat, (i) enter into or renew any lease, commitment or other agreement
requiring the payment of more then Ten Thousand Dadllars ($10,000.00) annudly or lagting
more then one year rdating to the Sation thet, if entered into prior to the date of this
Agreement, would have been required to be induded on Schedule 4.11, (ii) enter into any new
time sdes agreament for the Station except in the ordinary course of business and congdent
with past practices, (jii) cause or take any action to dlow any meterid Contract to lapse (other
than in accordance with its tearms), to be modified in any adverse respect, or othewise to
become impaired in any maerid manner, (iv) grant or agreeto grant any generd increesesinthe
sdaies or compensation payable to employees of the Station except for increases to be given
conggtent with pagt practices on the anniversary date of employment to eech employee in the
amount set forth in the Station’s operating plan, as s forth in Schedule 6.2, or conggent with
any employment agreament provided to Buyer pursuant to ather provisons of this Agreement
and any increases required by collective bargaining, (V) grant or agree to grant any spedific
bonus or increese to any executive or management employee of the Sation exognt in the
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ordinary course of busness and condgent with past practices, or (vi) provide for any new
penson, retirement or other employment benefits for employees of the Station or any increesein
any exiding bendfits, establish any new employee bendfit plan or amend or modify any exiding
employee bendfit plan, or atherwise incur any new obligation or ligbility under any employee
benefit plan; and

(d) The Trugtee ddl (i) mantain dl of the assts rdding to the Station in customary
repair, mantenance and condition, except to the extent of norma wear and tear, and repair or
replace, condgtently with past practice and subject to the provisons of Section 11.1 hereof, any
ast that may be damaged or destroyed, and (i) maintain or cause to be maintained insurance
on the assets and business of the Station as described in Section 4.12.

6.3. NoContral. Beween the date of this Agresment and the Closng Date, the Buyer shdll
not, directly or indirectly, control, supervise or direct, or atempt to control, supervise or direct, the
operations of the Station.

6.4.  Accounts Receivable. From and dter the Closing, Buyer ddl have the right and
authority to collect for its own account the Acocounts Recavable and to endorse with the name of the
Trusee or any of the Edates any checks or drafts received with respect to any such Accounts
Recavable Sdler shdl promptly ddiver to Buyer any payments recaived with repect to any of the
Accounts Recavable after Claang, and Sdler will indruct account debtors to forward payments on the
Accounts Recavable to Buyer.

6.5. Accessto Information. Prior to the Closng, the Buyer and its representatives may
meke such investigation of the property, assets and businesses of the Station as Buyer may dedire,
provided that Sdler recaives nat less than three (3) business days prior notice thereof and that such
ingoections are not unduly disruptive of the operations of the Saion. The Buyer and its counsd,
accountants, agents, and other representatives shdl be given, upon reesonable prior natice, full access
during norma business hours throughout the period prior to the Cloang to dl of the assts, books
commitments, agreements, records and files rdaing to the Station. Buyer shdl be furnished during thet
period al documents and copies of documents and information concerning the businesses and fairs of
the Saion as the Buyer reesongbly may reques. The Buyer shdl had, and shdl cause its
representatives to hald, dl such information and documents and dl other information and documents
ddivered pursuant to this Agreement in drict confidence and, if the purchase and sdle contemplated by
this Agreement shdl not be consummeated for any reason, Buyer and its representatives shdl return dl
such infarmation and documents and dl copies thereof as soon as practicable, and shdl not disclose any
such information (that has not previoudly been disdosed by a paty other than the Buyer or its
representatives) to any third party unless required to do so pursuant to a request or order under
goplicablelawvs and regulaions or pursuant to a subpoena or other legd process. The Buyer's obliga-
tions under this Section shdl survive the termination of this Agreamert.

6.6. Assumption and Assgnment of Contracts.
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(a) Pog-Petition Contracts. At Cloang, the Sdler ddl assgn to Buyer the Pos-
Petition Contracts identified by Buyer as Assumed Contracts under Section 2.8, and dhdl
odiver to Buyer any third party written consents to assgnment required by any such Assumed
Contrects. If, with respect to any Pogt-Petition Contract to be assgned to Buyer, a required
consent is not obtained (and, accordingly, pursuant to Section 1.2(c) the Pogt-Petition Contract
is exduded from the sde to the Buyer), the Sdler shdl use reesonable effortsto keep it in effect
and give the Buyer the bendfit of it to the same extent as if it had been as3gned, and, to the
extent it agrees to dose this transaction without the assgnment of that Assumed Contract, the
Buyer shdl perform the Sdle’s obligations under the Pog-Petition Contract relaing to the
benefit obtained by the Buyer. Nothing in this Agreement shal be condrued as an atempt to
assgn any Pog-Petition Contract thet is by its terms nonassignable without the consent of the
other party.

(b) Pre-Pdition Contracts.  After recapt of Buyer's notice(s) under Section 2.8,
Trustee shdl prepare and file with the Bankruptcy Court the gppropriate motion or maotions to
assume and assgn the Pre-Petition Contracts identified by Buyer as Assumed Contracts, with
notice as required by the Bankruptcy Code. Trugtee shdl diligently pursue entry of such other
Court orders as may be necessary to authorize the assumption and assgnment of such Pre-
Petition Contracts to Buyer, effective upon the Cloang of this transaction, which shdl indude
payment from the sale proceads of any amounts required to be pad to cure any defaults under
any such Assumed Contracts.

6.7. Trander Fees. Sl ddl pay dl trander fees in connection with the de of the
Saion Assats. Sdler shdl surrender its Sdle’s Permit to the Wisconain Department of Revenue and
Sl ddl not be respongble for any sdestax in connection with the sdle of the Station.

6.8. Employees.

(a) Employmat. Except as may be provided in the LMA, Sdler shdl be soldy
responsble, and Buyer shdl have no obligaions whatsoever, for any compensation or other
amounts payable to any employee of the Sation, induding, but not limited to, bonus, dary,
accrued vecation, fringe benefits, pengon, or profit sharing bendfits, or severance pay payable
to any employee of the Station for any period or rdating to sarvice with the Sation a any time
prior to the Cloang Date Exogat for those employment agreements induded within the
Assumed Contracts, Buyer does not assume any employment contracts induding any “a will”
employment rddionships Sdler ddl pay dl severance and accrued vacdtion pay to the
SHle’semployess, dl in accordance with the Station’s policies and goplicable law.

(b)) Employee Bandiits Gengrdly. The Buyer shdl nat be obligated to continue any
benefits presently offered to employees of the Station.  Nothing in this Agreement shdl be
congtrued to obligate Buyer to continue any vecation palicy, Sck pay palicy or ather employee
benefit presently offered to employees of the Sation.
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(c) Other Employment Agreements Buyer expresdy does not assume and will not be
ubject to the provisons of any cdllective bargaining agreament rdating to employess of the
Sation as aresult of the transactions contemplated by this Agreement. Buyer does not assume
any obligations under any agreament with employees excgpat for those Contracts induded in the
Assumed Contracts.

(d) Medicd Bendits The Buyer will offer such medicd bendfits to ay Sation
employee it hires as the Buyer may determine. The Buyer does not assume any responsibility
for any medicd benefit plan of employess a the Sation.

(e) Employee Lid.  Schedule 6.8(e) sats forth the name rae of compensation
(induding bonuses, anticipated bonuses deferred compensaion, severance or termingtion
benefits and other remunerative payments, if any) and hire date of each officer, employee and
agent of the Station as of the date hereof.

6.9. Expenses. Each paty dhdl bear its own expenses incurred in connection with the
negotiation and preparation of this Agreament and in connection with dl obligations required to be
performed by it under this Agreement, except where pecific expenses have been otherwise dlocated
by this Agreament.

6.10. Operating Statements. Trudee dl promptly ddiver to the Buyer copies of 4l
Operaing Satements that may be filed with the Bankruptcy Court during the period from the date of
this Agreement to the Closing Date, which shdl, subject to Section 12.12, be desmed to condtitute an
amendment to Schedule 4.6.

6.11. Othe Acion. Each of the paties to this Agreement sl use its commedadly
reasoneble efforts to make its representations and warranties true as of the Closing Date and to cause
the fulfillment at the earliest practicable date of dl of the conditions to the obligations of the other perty
to consummete the sde and purchase under this Agreement.

6.12. Further Assurances. At any time and from time to time after the Closng, eech of the
parties shdll, without further congderation, execute and ddiver to the other such additiond documents
and other indruments, and shdl take such other action, as the other may reasonably request to carry out
the transactions contemplated by this Agreement.  For a period of three (3) years dfter the Closing,
each paty shdl grant the other reasonable access during norma business hours upon reasonable prior
notice to the books and records of thet party for the purpose of complying with any goplicable law or
governmentd rule or request rdaing to the period during which the other party operated the Station or
as otherwise reasonably required.

6.13. Mug Carry/Retransmisson Consent Election. Sdler shdl cooperate with Buyer,
which shdl nat withhold or ddlay its consant unreasonably after recaiving the Trusteg s recommendation
thereon, in delermining any must carry or refransmisson consant dection as wel as in providing any
waivers under the Satdlite Home Viewer Act and Satdlite Home Viewer Improvement Act.
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6.14. Trade and Barter Transactions. Except as st forth on Schedule 6.14, Sdler has
not entered into any trade and barter agreements that are outstanding. At Closing the trade and barter
baance of the agreements st forth on Schedule 6.14 shdl be reduced to zero. Between the date of this
Agreament and the Closng, Sdler shdl not enter into any trade or barter transactions, without the
Buyer' swritten consent, which shdl not be unreasonably withheld.

6.15. Environmental Reports.

(a) Within gxty (60) days dfter the entry of the Approvd Order, Buyer Sl have the
right to obtain a Phase | environmentd audit for each owned Ste and each lessed tower, office
and sudio gte of red edtate induded in the Station Assts (“Red Property”). Such report shdll
be obtained in a manner that does not materidly interfere with or disupt the business of the
Sation or cause damage to the Station Asets. If the Phase | environmentd audit disdoses the
presence or likdy presence of a Hazardous Subgtance or any potentid environmentd lighility,
Buyer may obtain a Phase [ environmental audit for eech such parcd of Red Property owned
o leesed by Sdler with any potentid environmentd ligbility. The Phase | and Phese |
environmentd audits are hereingfter referred to asthe “ Assessments”

(b) Copies of the Assessments shdl be ddivered to Trugtee by Buyer promptly after
recapt by Buyer. The reaults of the Assessments shdl not be disclosed to any third party, unless
such disdoaure is required by law; provided, that, eech party may disclose such information to
such party’s officers, directors, employees, lenders, advisors, atorneys and accountants who
ned to know such informaion in connection with the consummation of the transactions
contemplated by this Agreement and who are informed by such party of the confidentid neture
of such information.

(c) If any Assessment reveds the presence of a Hazardous Subgtance, the remediaion
of which is required under any gpplicable Environmenta Laws, Sdler hdl be responsble for
the cogts of remediation needed in order to comply with such Environmentd Laws if the costs
do not exceed Ffty Thousand Doallars ($50,000.00) in the aggregete.  If such cods ae
edimated to exceed Fifty Thousand Dallars ($50,000.00) in the aggregete, then Buyer may
dect: (i) to procead to Closing with a Ffty Thousand Dollar ($50,000.00) reduction in the
Cash Portion of the Purchese Price and ardease of Sdler from any and dl lighility for the cost
of such remediaion, or (i) to terminate this Agreement and obtain a return of the Eamnest
Money Depodt and interest thereon. If Buyer terminates the Agreement in accordance with this
subsection, neither party shall have any lighility to the other party under this Agreement.

(d) If any underground storage tanks are present on the Red Property, then the Sdler,
a the Sdler’s cod, shdl remove such tanks before Clogng or take such action as may be
necessary for Sdler to obtain before Closng from the gopropriate regulatory agency a written
response thet no further action nesds to be taken to remediate any contamination.
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(e) Buyer dhdl pay dl the costs and expenses of any Phase | or Phase || Assesaments
regardiess of whether this Agreement is terminated or dosed.

6.16. Bankruptcy Court Approvalsand Procedures.

(a) Sde Procedure Approvd. Within five (5) days dter the execution of this
Agreement, Trugee shdl file with the Bankruptcy Court the Sale Procedures Mation to secure
the Bankruptcy Court’s gpprova of the Sde Procedures st forth in Schedule 6.16 attached
hereto. As pat of the Sde Procedures Mation, Trusee shdl request goprovd of the bid
protection st forth in Section 6.17 bdow, and the bresk-up fee st forth in Section 6.18
bdow. Trudee shdl request thet a hearing on the Sde Procedures Maotion be held no later then
February 22, 2002. Trugtee shdl give notice of the Sdle Procedures Mation and hearing to any
and dl parties entitled to natice under the Bankruptcy Code and Federd Rules of Bankruptcy
Procedure (“Rules’), induding, but not limited to, Buyer, the United States Trustee, counsd for
the secured lenders of the Edtates, counsd for any Offidd Committee of Unsecured Creditors,
and any other party daiming any interest in the Station Assats

(b) Fna Sde Approvd. During the hearing on the Sde Procedures Mation, Trustee
shdl regquest the Bankruptcy Court to schedule a find hearing on gpprovd of the sde of the
Sation Assts pursuant to this Agreement.  Trustee will request a hearing date no later than
March 18, 2002. Trudtee shdl diligently pursue entry of the Approva Order gpproving the e
of the Staion Assats to Buyer pursuant to this Agreement which shdl expredy find or dater (i)
thet the terms of the Agreement are in the best interests of the Edtates and their creditors, (i)
thet the natice of the hearing on the mation for such order is good and uffident under the
arcumgtances, (iii) that Buyer is authorized to purchese the Station Assets, (iv) thet Buyer has
acted in good faith and is entitled to the protections of Section 363(m) of the Bankruptcy Code,
(iv) that the terms of this Agreement shdl be binding upon the Sdler, dl of the Sdler’ s creditors,
and dl other paties in intered, (v) that the Staion Assats are 0ld free and dear of Al
Encumbrances (other then the Permitted Encumbrances) and dl Liahilities (exogpt those
induded within the Assumed Contracts), and (vi) that the Bankruptcy Court shdl retain
juridiction of the Edates cases to enforce the providons of this Agreement. The mation for
and the Approvd Order dhdl be in aform reasonebly satifactory to the Buyer. Trudee dhdll
timey give gppropriate notice under the Rules and the Sde Procedures of the transactions
contemplated by this Agreement, the Sale Procedures adopted by the Court, the find hearing
on goprova of the sde of the Sation Assats, and any other matters required by the Court, to dll
paties entitled to notice under the Rules, induding, but not limited to, dl known creditors of the
Edates, any paty who had expressed an interest in the Station Assets, or any portion of the
Sation Assts, the United Siates Trudtee, Buyer, and any party or parties daming any interest
in the Station AsHts

6.17. Bid Protection. Intheevent any party other then the Buyer is permitted to bid for any
portion of the Station Assets, then no competing bid or bids shdl be accepted by Trustee that do nat, in
the aggregete, exceed the Purchase Price by an amount determined by the Trustee to be equd to or in
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excess of One Hundred Fifty Thousand Dallars ($150,000.00) pursuant to the Sde Procedures
goproved by the Bankruptcy Court.

6.18. Break-Up Fee. Subject to the goprovd of the Bankruptcy Court a the hearing
contemplated under Section 6.16(b) above, if Buyer is nat the purchaser of the Station Assts, and the
competing bid of a Qudified Bidder (as defined in Schedule 6.16) is sHected as the winning bid
pursuant to the Sae Procedures approved by the Bankruptcy Court, Buyer shdl be entitled to a bresk-
up fee equd to One Hundred Thousand Dallars ($100,000.00). The bresk-up fee shdl be payable
upon the dosing of any sde of the Station Assats to a third party other than Buyer or the expiration of
twelve (12) months from entry of the Approva Order, whichever isearlier; provided, that Buyer has not
terminated this Agreement prior to entry of the Approva Order.

6.19. NolInconggent Action. Sdler shdl not take any action which is inconggent with its
obligations under this Agreement or that would hinder or dday the consummetion of the transactions
contemplated by this Agreement.  Between the date of this Agreement and the hearing on the Sde
Procedures Mation, Trustee will not seek to entertain or present to the Bankruptcy Court an agreement
with another purchaser for the purchase and sde of the Station Assts contemplated by this Agreement,
provided, that a dl times Trusee may solicit additiond progpective purchasars to bid pursuant to the
Sdle Procedures gpproved by the Bankruptcy Court.

6.20. Rent Free Use of Certain Assets. At the Clodng, Sdler shdl execute whatever
documents may be gppropriate and necessary to endble Buyer to have access to the Station’s existing
tranamitter Ste located in Footville, Wisconsin on arent-free basis for aterm not to exceed twenty-four
(24) months commenang on the Cloang Daie. During such rent-free usage period, Buyer shdl be
respongble, on a pro raa usage bads, for dl insurance, property taxes, and utilities in connection
therewith. Buyer, upon ningty (90) days written natice to Sdler, may terminate the rent-free period
prior to the end of the twenty-four (24) month term.  Unless and until Buyer provides such natice, the
SHlea ddl take ay and every commerdaly reasonable action necessary to presarve its ownership of
the property, to maintain the fixtures on such red property in good repar so that Buyer may utilize them
for the Station’s tranamisson fadlities, and to otherwise enable Buyer to enjoy the full use of such red
propaty and fixtures during the teem of the rent-free usage provided, thet, notwithstanding the
foregoing, Sdler shdl have the right to sl the red property subject to the rights of Buyer provided for
in this Section.

6.21. Transmisson Ste Rdocation.

(a) Buyer ddl use its commedadly ressoncble efforts to obtain, as promptly as
possble, a gte in the Madison, Wisconsn market to which the tranamisson Ste of the Station
may be rdocated from its currently authorized location in full compliance with the FCC's rules
and regulaions. Prior to the date on which a hearing is scheduled before the Bankruptcy Court
for the entry of the Approva Order pursuant to Section 6.16(b), Buyer shdl (i) notify Trustee of
the rdocation dSte sdected by Buyer; and (i) provide Trudee with an Engineer’s Affidavit
certifying thet, exoept as otherwise st forth in such Affidavit, the gte will comply with the

27



FCC's rules and regulations and will not result in the Federd Aviaion Adminidraion
withholding gpprovd of the antenna sructure a the Ste. If Buyer fals to comply in a timdy
manner with both (i) and (i) above, this condition shdl be deemed stiffied.

(b) As promptly as possble ater the filing date of the Assgnment Application, and in
no evert later than seven (7) days after thefiling date of the Assgnment Application, Buyer sl
file with the FCC, a its own expense, an gpplication on FCC Form 301 requesting the
Commisson's authorization to reocate the Staion to the rdocaion dte sdected by Buyer
pursuant to Section 6.21(a) above (“Moadification Application”). Buyer shdl prosecute the
Madification Application in good faith and with due diligence and shdl teke dl ressonable and
necessary actions on its part to obtain timdy FCC agpprovd for the Modification Application,
induding, without limitation, promptly responding to any FCC inquiries or requeds for
information concerning the Modification Application. Trustee shdll cooperate with Buyer in the
filing and prosecution of the Modification Application. If Buyer fals dther (i) to file the
Modification Application with the FCC within the time period specified in this Section 6.21(b),
or (ii) to timely respond to any FCC inquiry or third-party petition or objection, this condition
ghdll be deemed stiffied.
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7. CONDITIONSPRECEDENT TO CLOSNG.

7.1.  Conditions Precedent to the Obligations of Buyer. Buye’s obligaion to
consummete the purchase under this Agreement is subject to the fulfillment, & or prior to the Clogng, of
each of the following conditions (any of which may be waived in writing by Buye):

(a) dl representations and warranties of Trustee under this Agreement shdl have been
true and correct in dl materid respects when made and shdl be true and correct in dl materid
repects & and as of the time of the Cloang with the same effect as though those
representations and warranties had been made again a and as of thet time;

(b) Trusdee dhdl have peformed and complied in dl meterid respects with eech
obligation, covenant and condition required by this Agreement to be performed or complied
with by it prior to or a the Clogng;

(c) the Commission (or its authorized &ff acting under delegated authority) shdl have
consanted to (i) the assgnment of the FCC Licensss to the Buyer without any conditions
maeridly adverse to Buye (other than conditions generdly agpplicable to the broadcagting
indudiry and to the dations of the same type as the Station) and such consent shel have become
a“Find Order” (as defined bdow in the last paragraph of this Section), and (i) the extendon of
the Station’'sDTV condruction deedling

(d) SHler gl have duly received dl consents and gpprovas and taken dl actions,
induding the cure of dl defaults, necessary to assgn the Assumed Contracts to Buyer;

(e) there sdl nat be in efect an injunction or restraining order issued by a court of
conmpetat jurigdiction in an action or procesding prohibiting the consummation of the
transactions contemplated by this Agreement or any court order, adminidraive order or
abitration order requiring Buyer to assume ay collective bargaining agreement to which
Trudee, with repect to the Edtates, is subject as a condition of the sde of the Station Assets;

() the Buyer shdl have been furnished with a certificate from the Trustee, dated as of
the Cloang Date, in form and substance ressonebly satisfactory to the Buyer, catifying to the
fulfillment of the conditions st forth in Sections 7.1(a) and (b);

(9) the Buyer sl have been furnished with dl documents required to be ddivered by
the Sdler under Section 8.1, indluding, but not limited to, the opinions of counsd for Trustee as
described in Section 8.1(b) herain;

(h) The Bankruptcy Court shdl have entered the Approva Order, gpproving the sale of
the Station Assats to Buyer, and the Approvd Order shdl indude the terms st forth in Section
6.16(b) aswel asthefallowing provisons
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@ Title The Sation Asssts shdl be sold and conveyed to Buyer free and
dear of dl Encumbrances and Lidhilities except for Permitted Encumbrances and those
lighilities induded in the Assumed Contracts Unless reflected in a document executed
by Buyer, Buyer ddl not assume or be ligble for (i) any Progranming Agreement or
other Contract not expresdy assumed by Buyer hereunder, (i) any obligation of Sdler
arigng out of any Contract of insurance, any pendon, retirement, or profit sharing plan,
or any trust or other bendfit plan, (jii) any litigation, procesding, or dam rdaing to the
business or operaion of the Station prior to the Clodng, regardiess of whether such
litigetion, proceeding, or dam is pending, threatened, or assarted before, on, or after
the Clogng, or (iv) any obligation (induding but nat limited to wages, slaries, vacation
pay, payroll taxes COBRA coverage or severance payments) to or for persons
employed by Trustee or the Sation prior to the Closng Date.

(i) Taxes. Buye gl have no ligdlity for any dams adbligations, or
ligbilities for taxes, interest, and pendties dtributable to the Sdle’s ownership or
operation of the Station or the Sdler’s ownership or holding of the Station Assets prior
to the Clodang Date.

(i)  Successor Liahility. Buyer will not be deemed to (i) be the successor of
the Edtaes, (ii) have de facto or otherwise merged with or into the Edtates, or (iii) be a
continuation or subgtantiad continuation of the Edates

(vy Employess With respect to dl periods prior to the Closng Date,
Buyer will have no ligbility (i) for any taxes or payments or pendties which have not
been pad or made for employment of persons by Staion, (i) for any dams of
discrimination or wrongful termingtion or hiring, induding, without limitation, violaions of
fedad or dae lav rdating to avil rights regulaions of the United States Equd
Employment Opportunity Commisson, or the Americans with Disahilities Act of 1990,
(iii) for any dams for severance (recognizing that Buyer has no obligation to employ any
of Station's employees), and (iv) for any other dams by employees of the Station
relaing to or arigng from their employment (or severance therefrom).

(i) Buyer shdl have obtained the Contract right and the FCC grant of the Modification

Application to rd ocate the Sation’ stranamisson Steto the new Ste designated by Buyer; and

(i) Sdler shdl have obtained the entry of Bankruptcy Court Orders pursuant to Section

6.6(b), authorizing the assumption and assgnment of the Pre-Petition Contracts identified by
Buyer as Assumed Contracts, with such assumption and assgnment effective upon the Closng
of this transaction, when any and dl payments from the sale proceeds will be made to cure any
defaults under such Contracts

(k) For the purposes of this Agreement, “Find Orde” means action by the

Commission (i) which has not been vacated, reversed, stayed, st asde, annulled or suspended,
(i1) with respect to which no gpped, request for day, or petition for rehearing, recongderation
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or review by any party or by the Commisson on its mation, is pending, and (jii) asto which the
time for filing any such gpped, reques, petition, or Smilar document for the reconsderation or
review by the Commision on its own mation under the express provisons of the
Communications Act of 1934 and the rules and regulations of the Commisson, has expired (or
if any such goped, reques, petition or Smilar document has been filed, a Commission order has
been uphdd in a procesding pursuant thereto and no additiond review or recongderaion may
be sought).

7.2.  Conditions Precedent to the Obligations of Edates Sdler’s obligaion to
consummete the sde under this Agreament is subject to the fulfillment, & or prior to the Closing, of each
of the fallowing conditions (any of which may be walved in writing by Sdler):

(@ al representations and warranties of the Buyer under this Agreement shdl have
been true and correct in dl materid respects when mede and shdl be true and correct in all
meterid respects & and as of the time of the Cloang with the same effect as though those
representations and warranties had been made a and as of thet time;

(b) the Buyer shdl have paformed and complied in al materid respects with dl
obligations, covenants and conditions required by this Agreement to be performed or complied
with by it prior to or a the Clogng;

(c) the Commission (or its authorized gaff acting under ddegated authority) shall
have consented to the assgnment of the FCC Licenses to the Buyer with no conditions to such
consant that are materidly adverse to the Sdler, notwithstanding thet such consent may not yet
have becomeaFnd Order;

(d) the Buyer shdl have tendered the Cash Portion of the Purchase Price less any
adjusments made on or before the Closing in accordance with Section 2.5,

(e there dhdl not bein efect an injunction or restraining order issued by a court of
competent jurisdiction in an action or procesding againg the consummation of the transactions
contemplated by this Agreemernt;

®) Trugtee Sl have been furnished with a certificate of an officer of the Buyer,
dated the Clogng Date, in form and substance reasonably stisfactory to Trudtee, cartifying to
the fulfillment of the condiitions set forth in Sections 7.2(8) and (b);

()  Trugee sdl have been fumnished with dl documents to be deivered by Buyer
pursuant to Section 8.2, induding the opinion of counsd for Buyer as described in Section 8.2,
ad

(h)  The Bankruptcy Court shdl have entered the Approva Order, goproving the
sde of the Station Assts to Buyer, such that the conditions of Buyer to dosein Section 7.1(h)
ghd| have been fulfilled.
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8. DELIVERY OF DOCUMENTSAT THE CLOSNG.

8.1. Documentsto be Ddivered by Trustee. At the Cloang, Trustee sdl ddiver or
shdl causethe Edatesto ddiver to the Buyer the fallowing:

(@ such hills of sde, assgnments; trustee deeds or other insruments of trandfer and
assgnment, dl without warranty and in form and substance reasonably sstisfactory to Buyer and
its counsd, as shdl be effective to vest in Buyer title to the Station Assets in accordance with
Section 4.4;

(b) an opinion of Murphy & Desmond, SC., counsd to Trusteg, dated the Closing
Date, and an opinion of Bryan Cave LLP, FCC counsd to Trudee, dated the Clodang Date,
both in customary form and substance, and reasonably satifactory to Buyer;

(c) a desgnaion agreament providing IRS reporting information and afidavit thet
Sdler isnot a“foreign corporation” within the meaning of Section 1445 of the Internd Revenue
Code;

(d) the cartificate referred to in Section 7.1(f);

(e copies of dl third-party consents and Bankruptcy Court gpprovas necessary to
assign the Assumed Contracts to Buyer;

) a copy of the Approvd Order authorizing the execution, ddivery, ad the
performance of the Agreement; and

(9) executed Holdback Escrow Agreement referred to in Section 2.3,

8.2.  Documentsto be Ddlivered by the Buyer. At the Closing, the Buyer shdl ddiver to
Trudee the fdlowing:

(a) the Cash Portion of the Purchase Price less any adjusments made a Closing
pursuant to Section 2.5

(b) indruments, in form and substance ressonably stifactory to Trudee and its
counsd, pursuant to which the Buyer shdl assume the obligetions of the Edtates to be assumed
by the Buyer pursuant to Sections 2.1(b) and (¢);

(c) an opinion of Dickgein Shapiro Morin & Oshinky LLP, counsd to the Buyer,
dated the Closing Date, in customary form and substance, and reasonebly sstisfectory to Sdler;

(d) a copy of resolutions of the board of directors of the Buyer authorizing the
execution, ddivery and performance of this Agreement by the Buyer, and a catificate of the
Soretary or an assdant secretary of the Buyer, dated the Closing Date, that such resolutions
were duly adopted and arein full force and effect;
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(e) the certificate referred to in Section 7.2(f); and
(f) executed Holdback Escrow Agreement referred to in Section 2.3 heredf.

0. SURVIVAL OF REPRESENTATIONS AND WARRANTIES,
INDEMNIFICATION.

9.1.  Survival. All representations, warranties, covenants and agreements of Trugtee and the
Buyer contained in this Agreement shdl survive the Closng and the ddivery of any desds but neither
party shdl be lidble to the other for any breach of a representation, warranty, covenant, or obligation,
except to the extent that notice of adam is assarted in writing and ddlivered to the other party prior to
11:59 p.m., Centrd Standard Time, on the nine-month anniversary of the Cloang Date. Any natice of a
dam for breach of a representation, warranty, covenant, or obligaion shdl date pedficaly the
representation or warranty, covenant or obligeation with respect to which the daim ismade, and the facts
giving riseto an dleged bedsfor thedam.

9.2.  Indemnification.

(@) From and dfter the Cloang, subject to Sections 9.1 and 9.3, Sdler shdl indemnify
and hold harmless the Buyer (induding its stockholders, directors, officers, employess, lavyers,
and other agents) againg dl loss, lidhility, damage or expense (induding ressonable fees and
expenses of counsd), thet the Buyer may suffer, susain or become subject to as a result of (i)
any breech by Sdler of any representation, warranty, covenant, or other obligation contained in
this Agreement; or (ii) the falure by Trudtee or the Edtates to pay, perform or discharge when
due any of the Sdler’s obligations, taxes, lidhilities, agreements or commitments not assumed by
the Buyer pursuant to this Agreament; (jii) any ligility or obligation arisng out of the ownership
or operdion of the Saion before the Clodng Date, and (iv) any dams, induding, but not
limited to, daims under Title VII of the Civil Rights Act of 1964 or daims under any employee
benefit plans, againg the Buyer soldly in Buye’ s capadity as the assignee of the Station Assets
that arise out of operdive facts and crcumstances occurring or existing prior to the Closing
Dae The exdusive remedy and source of funds avalladle to Buyer to satisfy any and dl dams
relaing to this Agreement and the transactions contemplated hereby shdl be the amount then
held on depost with the Escrow Agent.

(b) From and after the Clogng, subject to Sections 9.1 and 9.3, the Buyer shdl indam+
nify and hald harmless Trustee (induding his lawyers and other agents) againg dl loss lighility,
damage or expense (induding reasonable fees and expenses of counsd) that Trustee may auffer,
sudan or become subject to as a result of (i) any breech by the Buyer of any representetion,
waranty, covenant, or other abligation contained in this Agreement, and (ii) any lidbility or
obligation arising out of the operaions of the Station on or after the Closing Date.

(c) If any dam is mede agang the Buyer that, if sugtained, would give rise to alighility
of Sdler under this Agreement, or othewise, the Buyer promptly shdl cause natice of the daim
to be ddivered to the Trustee and dhdl afford Trustee and the Edtates and their counsd, & the
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Trudeg s expense, the opportunity to defend or sdttle the daim, provided, that any reasonable
delay in providing such notice will not excuse the Sdler’ sliability hereunder except to the extent
thet such dday prgudices Trudee or the Edates in defending againg any such dam.  If the
dam is sttled by Buyer without natification to the Trustee, Sdler shdl not have any lidhility to
the Buyer with repect to the daim. The Buyer shdll cooperate with Trugtee in the defense of the
dam and may, a its own expense, paticipae in the defense, but complete contral of the
Oefense sdl remain with Trusee (Unless the dam exceads the limitation on lidhlity st forth in
Section 9.3 or Sdler denies any lighility for the daim, in which case Buyer shdl have theright to
defend such action and indude the codts of its defense in any payment ultimatdy recovered
pursuant to the Holdback Escrow Agreement).

(d) If ay dam is made agand the Sdler that, if sudained, would give rise to a lighility
of Buyer under this Agreament, or otherwise, the Sdler promptly shdl cause natice of the daim
to be ddivered to the Buyer and hdl afford Buyer and its counsd, at the Buyer's expense, the
opportunity to defend or sdttle the daim, provided, that any reasoneble dday in providing such
notice will not excuse the Buyer's ligbility hereunder except to the extent that such dday
prgudices Buyer in defending againg any such dam.  If the daim is sattled by Sdler without
natification to the Buyer, Buyer shdl not have any lighility to the Sdler with repect to the daim.
The Sdler shdl cooperate with Buyer in the defense of the daim and may, at its own expense,
participate in the defense, but complete contral of the defense dhdl remain with Buyer.

9.3.  Limitation on Liability.Notwithstanding anything to the contrary in this Agreemert,
naither party shdl be lidble to the other for breach of representation, warranty, covenant, or other
obligation contained in this Agreement except to the extent that the aggregate amount of loss, lidhility,
damage and expense incurred as a result of dl such breaches exceads the sum of Twenty-FHve
Thousand Dadllars ($25,000.00), and is no more then Seven Hundred Ffty Thousand Doallars
($750,000.00). Subject to such limitations, Sdler acknowledges and agrees that any such vdid daim
by Buyer shdl condtitute an adminidrative daim under Section 503 of the Bankruptcy Code.

10. TERMINATION.

10.1.  Termination. Except with respect to provisons that expresdy survive termingtion, this
Agresment may be terminated:

(a) by mutud consant of the parties

(b) by dther the Trusee or Buyer, provided such party is not then in materia defaullt
hereunder, upon written natice to the other party if the Closing hereunder has not occurred on
or before February 1, 2003, provided, that, if, and only if, the sole condition under Section 7
not stidfied isthe FCC grant of the Modification Application ether party may extend such date
to May 1, 2003, by giving written natice to be ddivered to the other party on or before January
2, 2003, asto such extenson;



(c) by ather the Trusee or Buyer, upon written notice to the other paty, if any
governmentd regulaory authority shal have issued or adopted a detute, rule, regulation, order,
decree or injunction or taken any other action permanently restraining, enjoining, or othewise
prohibiting the Clogng, and such daute, rule, regulation, order, decree or injunction or other
action shdl have become find and nongppedadle

(d) by ather the Trustee or Buyer, upon written notice to the other party, if (i) the
Commisson or its authorized gaff adting under ddegated autharity, shdl have denied the
Assgnment Application or designated it for hearing, (ii) the parties request for adminigrative or
judidd review or the FCC's adminidrative review sua sponte of such attion, shdl not have
been digposed of favorably to the parties and (jii) the parties have no further rdief available to
them;

(e) by Buyer, by written notice to Trudteg, if the FCC has revoked the FCC Licensss,
reduced the Station’s authorized power to less than 5,000 kilowetts (other than by specid
temporary authority), denied the Station's request for an extenson of its DTV condruction
deedline, or modified the FCC Licensesin an athawise maeidly adverse manner;

() by the Buyer asprovided in Sections 6.15(c) and 11.2;

(9) by Buyer, upon written notice to Trudeg, if Trudee maeridly defaults in the
performance of its abligations under this Agreement, and Buyer shdl nat be in materid default;
or

(h) by Trudee upon written natice to Buyer, if Buyer maeridly defalts in the
performance of its obligations under this Agreement, and Sdler dhdl not bein materid defaullt.

10.2. Pog-Termination Liability. If this Agreement is terminated pursuant to Sections
10.1(a)-(g) heredf, this Agreement shdl thereupon become void and of no further effect whatsoever,
and the parties shdl be rdeasad and discharged from al obligations under this Agreement, except (i) to
the extet of a paty’s ligdlity for materid breaches of this Agreement prior to the time of such
termination, (ii) the obligations of each paty for its own expenses incurred in connection with the
transactions contemplated by this Agreement as provided herein, and (iii) in the event of a termination
pursuant to Section 10.1(a)-(g), Buyer shdl be entitled to prompt payment of the bregk-up fee of One
Hundred Thousand Dallars ($100,000.00). In the event of termination under Section 10.1(8)-(g), the
Escrow Agent hdl return the Earnest Money Deposit and interest thereon to the Buyer. In the event of
atermingtion of this Agreement under Section 10.1(h), Escrow Agent shdl be directed to pay over the
Eanes Money Depost to the Trudtee as its exdudve remedy for such termingtion (with dl interest
accrued thereon to be paid smultaneoudy to Buye).

10.3. Buyer’'s Remedies Upon Default. If the transactions contemplated by this
Agresment are not consummeated due to the default of Trustee and Buyer shdl not bein materid breach
or default hereunder, Buyer shdl be entitled to (i) dect to terminate this Agreement under Section
10.1(g), and recover the Eanes Money Depodt, with accrued interedt, or (i) seek edific
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performance to reguire Sdler to consummete the transaction contemplated by this Agreement if every
condition precedent has been sidied, but Buyer may not  require  Trudee

to incur any maerid expenses or licbilities (other then those gedified or contemplated by this
Agreement) to satisfy any condiition precedent.

10.4. Trugsees Remedy Upon Default. If the transactions contemplated by this
Agresment are not consummeated due to the default of Buyer and Trustee shal not be in materid breach
or default hereunder, Trugtee's sole remedy and recourse hereunder is to obtain the Earnest Money
Depogt pursuant to Section 2.7(a) hereof.

11. RISK OFLOSS

11.1. Repair and Replacement. Therisk of loss or damege to any of the Sation Assts
shdl be on the Trugee prior to the Closng Date and theresfter shdl be on the Buyer. If any of the
Sation Assts thet d@ther (i) has a replacement codt (at its then current condiition) in excess of Twenty-
FHve Thousand Dallars ($25,000.00), or (ii) otherwise necessary for the operation of the Station and its
business as currently conducted (a “Maerid Asst”) is damaged or destroyed prior to the Closng
Date (any such event being refared to as an “Event of Loss’), Trustee shdl immediatdy natify the
Buyer in writing of the Evet of Loss  The naotice shal spedify with particulaity the loss or damage
incurred, the cause of the Event of Loss if known or reasonably ascartainable, and the gpplicable
insurance coverage. Such Materid Assat shdl ether (i) be repaired, restored or replaced, or (ii) if such
repair, restoration or replacement is not necessary for the operaion of the Station and its busness as
then conducted, and such repair, restoration or replacement is not undertaken, the replacement cost
thereof will be deducted from the Cash Portion of the Purchase Price payable & Closng.

11.2. Dday of Closing. If, asaresult of loss or damage to any of the Station Assts, the
operation of the Station and its business as currently conducted have been materidly impaired and such
imparment has not been corrected as of the date otherwise scheduled for the Closing, the period for
Cloang shdl be extended, up to amaximum of Sxty (60) days, in order to permit the Sdler to cure such
impairment, and Sdler shdl use its best efforts to do so as prompily as possble.  If the date of the
Closng shdl be postponed beyond the date pecified in Section 10.1(b), the parties shal submit to the
Commission a request for an extengon of the date of Cloang. If such impairment shal not have been
cured by the end of such Sixty (60) day period, then the Buyer shdl have the right either to (i) dose the
transaction within ten (10) busness days after the end of such period and accept the dameged Station
Asts“ASIS” with areduction in the Cash Portion of the Purchase Price for the replacement vadue of
the dameged Station AsHts or (i) termingte this Agresment without lidhility, in which event the Escrow
Agent shdl be required to return the Earnest Money Depaosit to the Buyer.

12.  MISCELLANEOUS

12.1.  Notices. Any natice or other communication under this Agreement shl be in writing
and dhdl be congdered duly given when ddivered persondly or sent by overnight mall or ddivery
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sarvice maintaining records of recaipt to the parties at the addresses set forth below (or a such other
address as a party may oecify by notice to the other):

to the Buyer, then a:

ACME Communications, Inc.

2101 East 4" Street, Suite 202

SantaAna, CA 92705

Attention: ThomasD. Allen, Executive Vice Presdent

ACME Communications, Inc.
10829 Olive Boulevard, Suite 202
<. Louis, MO 63141

Attention: Doug Gedly, President

with acopy to:

Dickgtein Shgpiro Morin & Oshinsky LLP
2101 L Street, N.W.

Washington, DC 20037

Attention: Attorney Lewis J. Paper

if to the Trugtee, then &:
Miched E. Kepler
Kepler & Peyton

634 West Man Stregt Suite 202
Madison, WI 53703
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with a copy to:

Murphy & Desmond, SC.

2 Ead Mifflin Street, Suite 800

P.O. Box 2038

Madison, WI 53701-2038
Attention: Attorney Robert A. Pasch

12.2. Brokers. Buyer represents and warants to Trugtee thet it has not retained or dedlt
with any broker or finder in connection with the transactions contemplated by this Agreement. Trustee
represents and warrants to the Buyer that it has not retained or dedt with any broker or finder in
connection with the transactions contemplated by this Agreament.

12.3. Entire Agreement, Congruction of Agreement. This Agreamant, induding the
Schedules and Exhibits, contains the entire agreement between the parties with respect to its subject
metter, supersades any previous agreement and underdanding between them rdating to that subject
metter, and cannat be changed except by awriting executed by the parties and, if the change is materid,
without gpprovd of the Bankruptcy Court. Except as spedificaly st forth in this Agreement, there are
nO representations or warranties by ether party in connection with the transactions contemplated by this
Agreament. The languege used in this Agreament shdl be deemed to be the languege chosen by the
parties hereto to express thair mutud agresment, and this Agreement shdl not be deemed to have been

prepared by any sngle party hereto.

12.4. Headings. The section heedings of this Agreement are for reference purposes only and
areto be given no effect in the congruction or interpretation of this Agreement.

12.5. Governing Law. This Agreement shdl be governed by and condrued in accordance
with the laws of the Stlate of Wisconan gpplicable to agreements made and to be paformed in
Wisconan.

12.6. Separability. If awy provigon of this Agreement is determined to be invdid or
unenforcegble by the order of a court or governmentd authority of competent jurisdiction, the baance
of this Agreament shdl remain in effect unless such invaid or unenforcegble provison is meaterid to the
terms and condiitions of this Agreement. In any event, the parties shal negatiate in good faith to amend
the Agreament to provide the party or parties, as the case may be, with the bendfit of the invdid or
unenforcesble provison to the extent permitted by gpplicable law or any court decison.

12.7.  Assgnment. No paty may asign any of itsrights or ddegete any of its duties under
this Agreement without the consent of the other; provided thet Sdler or Buyer may assign its rights and
obligations if such assgnment would be pamitted by a pro forma trander or assgnment under the
FCC rules, provided, further, that such assgnment will not cause the Closing Date to be extended past
the date gpedified in Section 10.1(b) and Sdler or Buyer, as the case may be, shdl remain lidble under
this Agreament; and provided, further, that Buyer may assign Buye'’s rights hereunder to any whally-
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owned subddiary of Buyer, but under aty such assgnment Buyer ddl reman lidble under this
Agreament.

12.8. Publicty. No public rdess2 or announcement concamning the transactions
contemplated herein shdl be issued by any party without the prior consent (which consent shdl not be
unreasonabdly withheld) of the other paty, except: (i) in any documents utilized, as ressonably
necessary, in connection with the Buyer’s finending for the transactions contemplated heran, (i) such
rdlease or announcement may be required in connection with the proceedings before the Bankruptcy
Court, (jit) such rdease or announcement as may be required by law, induding without limitation, the
Bankruptcy Code and any order entered by the Bankruptcy Court, in which case the party required to
meake the rdease or announcement shl use ressoncble efforts to dlow the other party reasonable time
to comment on such rdlease or announcement in advance of such issuance, and (iv) in connection with
obtaining consents or governmentd, adminidradive or regulaory goprova of the transactions
contemplated herain.

12.9. Juridiction. The Bankruptcy Court (or if the Bankruptcy Court dedlines jurisdiction,
such other federa or date court as is located in Madison, Wisconan) shdl have juridiction over the
parties with repect to any digoute or controversy between them arising under or in connection with this
Agresment and the Holdback Escrow Agreement. By execution and ddivery of this Agreement, eech of
the parties to this Agreement submits to the jurisdiction of those courts, induding, but not limited to, the
in personam jurisdiction of those courts, walves any objection to such jurisdiction on the grounds of
venue or forum non conveniens, the aasence of in personam jurisdiction and any Smilar grounds, and
consants to savice of process by any manner permitted by law, induding by mail, overnight courier
(charges prepaid), or by persond ddivery. A party usng the mall asameans of sarvice of process shdll
a0 endeavor to provide duplicate sarvice usng overnight courier. These consents to jurisdiction shall
not be deemed to confer rights on any person other then the parties to this Agreement and the
Holdback Escrow Agreementt.

12.10. Interpretation. As used herein, except where the context otherwise requires, the
sangular indudes the plural and vice versa, words of any gender indude words of any other gender, “or”
is used in the indusve sense, and the word “heran” (or any sSmilar phrase) refers to this Agreement in
its entirety and not any spedific section thereof.

12.11. Counterparts. This Agreement may be executed in any number of counterparts, which
together shdl condtitute one and the same indrument.

12.12. Schedules and Amendment of Schedules. Trustee acknowledges thet he has the
sole reponghility for the completion of dl Schedules which are part of this Agreement. Trusee will use
his commerdidly ressonable efforts to promptly supplement or amend the Schedules with respect to any
metter arisng after the date of this Agreement that would have been required to be st forth or
described in a schedule or thet is necessary to correct any informaion in a schedule or in any
representation or warranty; provided, that, if Buyer failsto object within fifteen (15) days after receipt of
such supplement or amendment, Buyer shdl be deamed to have waived its right to object to such
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proposed supplement or amendment. If Buyer makes a timdy objection pursuant to this Section, any
such proposed supplement or amendment to the Schedules will not be permitted, except as thereafter
agreed to by the paties. In no evet shdl the Trudegs proposd to supplement or amend the
Schedules condlitute a waiver or change in any of the representations, warranties, covenants, or
obligations of the Sdler under this Agreementt.

12.13. No Intended Third Party Beneficiaries. Nothing herein expressed or implied is
intended or shdl be congrued to confer upon or give to any person or entity other than the parties
hereto and their successors, executors or permitted assigns, any rights or remedies under or by reason
of this Agreament.

12.14. Disclaimer of Representationsand Warranties.

(@  Trugeeis atrudee in bankruptcy and makes no waranties of title as to the
Station Assts except as expresdy s forth in Artide 4 hereof and shdl convey only such right,
title, and interest asis conveyed by the Approvd Order;

(b)  Other than as expresdy st forth in this Agresment, Trustee does not make, and
has not made, any representations or warranties, express or implied, rdating to the Edates, the
Sation, the Sation Assets, the business or operations of the Station or otherwise in connection
with the transactions contemplated by this Agreement.  Trudee expresdy disdams dl other
waranties induding, but not limited to, the waranties of merchantability and fitness for a
paticular purpose. Without limiting the generdity of the foregoing, Trustee has not made, and
shdl nat be deemed to have mede, any representations or warranties in any information which is
mede avalable to Buyer or its represantatives, by or on behdf of Trudee, prior to the date
hereof and in any presentation in connection with the transactions contemplated hereby.
Subject to the representations and warranties made in Section 4.6, any finandd information or
data induded in any such maerids are not and shdl not be deemed to be or indude
representations or warranties of Trustee except to the extent that such information isinduded or
referenced in the Schedules as amended by Section 6.10 or Section 12.12. No person has
been authorized by Trudee to make any representation or warranty reding to the Edaes the
Sation, the Sation Asts, the business, or operation of the Station or otherwise in connection
with the transactions contemplated by this Agreement and such representation or warranty must
not be rdied upon as having been authorized by Trustee

(0  The Saion Assats are conveyed by Trudee to Buyer in an “AS 1S WHERE
IS condition, subject to the representations and warrantiesin this Agreemen.

12.15. Local Marketing Agreement.  Trustee and Buyer shdl execute a Locd Marketing
Agreament (‘LMA”) in theform of Exhibit 12.15 within three (3) busness days after the dete of the
entry of the Approva Order.



12.16. Further Assurances. The paties ddl teke any actions and execute any other
documents thet may be necessty or desirable for the implementation and consummiion of this
Agresmean.

12.17. Time. Timeisof the essencein this Agreament.

12.18. Confliccswith LMA. Except as otherwise provided in the LMA, to the extent that
any provison of this Agreement shal conflict with the LMA, the provisons of this Agreament shdll take
precedence.  Except as daed in the immediady preceding sentence, nothing in this Agreament is
intended to modify the LMA or the obligations of the parties thereunder.

12.19. Meaning of Knowledge. Whenever used herain, the term “Knowledge” shdl meen
the respective party’ s own present actud knowledge after reasonable investigation, which, in the case of
the Trugtee, conggts only of reviewing avaladle Station records and consulting with present employees
of the Sation and Trustee s representatives, agents, and counsd.

[Remainder of the Page I ntentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
firs above written.

MICHAEL E.KEPLER, TRUSTEE

By.
NameMiched E. Kepler
Title Trudee

ACME COMMUNICATIONS INC.

By.
Name:
Title President




