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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (the “Agreement”) éntered into as of
September 13, 2013 (the "Agreement Date”), by aetiveen Stainless Broadcasting, L.P., a
New York limited partnership (“Stainless LP”), aBthinless Broadcasting, L.L.C., a New York
limited liability company (“Stainless” and colleeély with Stainless LP, “Seller”), on the one
hand, and Mission Broadcasting, Inc., a Delawamparation (“Buyer”), on the other hand.
Seller and Buyer are referred to individually &Party” and collectively as the “Parties.”

RECITALS

A. Stainless is the owner of the assets (other thenRBC Licenses) used in the
operation of the television broadcast station WIDZ- digital channel 8, virtual
channel 40, and low power television station WBPR-thannel 10, each licensed to
the Binghamton, New York DMA (collectively the “TS8tation”) pursuant to certain
authorizations issued by the FCC.

B. Stainless LP is the FCC licensee of the FCC Licgnse

C. Seller has agreed to convey to Buyer substantialllyof the Purchased Assets
comprising the TV Station, other than the Excludéssets and Non-Assumed
Liabilities, for the consideration and on the terarsd conditions set forth in this
Agreement.

D. Buyer has agreed to purchase the Purchased Assdtsassume the Assumed
Liabilities of Seller, on the terms and conditices forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and corntneontained
in this Agreement and for other good and valuablesceration, the receipt and sufficiency of
which are hereby acknowledged, the Parties agréslaws:

ARTICLE |
DEFINITIONS

Section 1.1. Definitions. The following terms have the followingheanings for
purposes of this Agreement:

“Affiliate” means, with respect to any a specifiegrson, any Person or member of a
group of Persons acting together that, directlindirectly, through one or more intermediaries,
Controls, or is controlled by or is under commontecal with, the specified Person.

“Agreement” means this Asset Purchase Agreemegether with the Schedules and
Exhibits attached hereto, as the same may be amédrata time to time in accordance with the
terms hereof.

“Agreement Date” has the meaning set forth in tteamble.




“Assumed Liabilities” has the meaning set forttSection 2.3.

“Benefit Plans” has the meaning set forth in Sectddl7(a).

“Books and Records” has the meaning set forth otiGe 2.1(h).

“Business” means all revenue-generating businesseducted by Seller on the date of
this Agreement through the TV Station.

“Business Systems” has the meaning set forth ini&ded.9(e).

“Buyer” has the meaning set forth in the preamble.

“Buyer Indemnitees” has the meaning set forth ioti6e 9.3.

“Cap” has the meaning set forth_in Section 9.5(a).

“Cable Act” means the Cable Television and ConsuRretection and Competition Act
of 1992, Pub. L. No. 102-385, 106 Stat. 1460 (1992)

“Closing” has the meaning set forth_in Section 2a)0

“Closing Date” has the meaning set forth in SecfdtD(b).

“Code” means the Internal Revenue Code of 198&nsnded from time to time, and the
regulations promulgated pursuant thereto.

“Collection Period” has the meaning set forth irct8m 2.9(b).

“Commitment Properties” has the meaning set fartBection 7.3(a).

“Communications Laws” means the Communications #ct934, as amended, and the
rules, regulations and written policies of the F@@mulgated pursuant thereto.

“Consultant” has the meaning set forth in Sectidi6é).

“Control” (including the terms “controlling,” “comtlled by” and “under common control
with”) means the possession, directly or indirgctlfythe power to direct or cause the direction
of the management or policies of a Person, whetteugh the ownership of voting securities or
partnership, membership, trustee, executor or attveership interests, by contract or otherwise.

“Customer Lists” means all lists, documents, wnitbeformation and computer programs
and other computer readable media in Seller’'s psg®@ concerning past, present and potential
purchasers of services from the TV Station, exedptre the sale of any such information is
prohibited by the terms of an agreement betweelerSaid another Person.

“Damages” means any and all actions, suits, claiavéards, obligations, penalties,
Proceedings, investigations, audits, demands, dodsilities, damages, assessments, fines,
judgments, interest fees, costs, expenses andrgigheants (including reasonable fees, costs,
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expenses and disbursements of investigation arehsiefand attorneys’ and other professionals’
fees, costs, expenses and disbursements), whethet imvolving a third party claim.

“Deductible” has the meaning set forth_in Sectidb(&).
“Deposit” has the meaning set forth_in Sectioni&reof.
“Deposit Escrow Agreement” means the Deposit Eschgveement among Buyer,

Seller and the escrow agent, in accordance witltlwBuyer shall, as of the date hereof, deposit
with the escrow agent the Deposit.

“Direct Claim” has the meaning set forth_in Secttha(c).

“Direct Claim Notice” has the meaning set forthrSaction 9.4(c).

“DMA” means the geographic area delineated andraeted by Section 76.55(e) of the
Communications Laws, or such other rule or decisibthe FCC as may be promulgated from
time to time for purposes of its must-carry rulesdetermine local television markets for
commercial broadcast television stations, and ay & amended by applicable market
modification decisions of the FCC, for the TV Stati

“Effective Time” has the meaning set forth_in SentP.10(b).

“Employment Contracts” has the meaning set fortBaation 7.2(b).

“Employment Obligations” has the meaning set famtsection 7.2(b).

“Encumbrance” means any charge, claim, communityp@rty interest, condition,
equitable interest, mortgage, deed of trust, lggtion, pledge, hypothecation, security interest,
collateral security arrangement, right of firstusdl, conditional sale or other title retention
agreement, indenture, encumbrance, adverse intemastructive trust or other trust, exception
to or defect in title or other ownership interegtcluding reservations, rights of entry,
possibilities of reverter, encroachments, easemeigists-of-way, restrictive covenants, leases
and licenses), or other charge or restriction gf kind, including any restriction on use, voting,
transfer, receipt of income, or exercise of anyeothttribute of ownership, or the filing of or
agreement to give any financing statement or olibarwith respect to any assets or property
under the Uniform Commercial Code of the State efwvNYork or a comparable law of any
jurisdiction.

“Environment” means surface waters, ground watstgface water sediment, soil,
subsurface strata, buildings, indoor air, ambiéndad other environmental medium.

“Environmental Consultant” has the meaning setfartSection 7.4.

“Environmental Laws” means any and all federaltestar local laws (including common
law), statutes, rules, regulations, codes, poli@edinances, orders, injunctions and directives, i
effect on or prior to the Closing Date: (a) relatedreleases or threatened releases of any
Hazardous Substance to the Environment; (b) gowgrthie use, treatment, storage, disposal,
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transport or handling of Hazardous Substances; oprelated to the protection of the
Environment, occupational safety, and human healBuch Environmental Laws include the
following federal laws: the Resource Conservatiord &kecovery Act,the Comprehensive
Environmental Response, Compensation, and LiabHity, the Emergency Planning and the
Community Right-to-Know Act, the Clean Air Act, tieélean Water Act, the Safe Drinking
Water Act, the Occupational Safety and Health Astit relates to management of or exposure to
hazardous substances and the Toxic SubstancesoCaatr

“Equipment” has the meaning set forth in Sectidi(&).

“ERISA” has the meaning set forth in Section 4.17(a

“ERISA Affiliate” has the meaning set forth in Sext 4.17(a).

“Escrow Agent” means the escrow agent appointedyaunt to the Indemnity Escrow
Agreement.

“Estimated Purchase Price” has the meaning sdt fior$ection 2.8(a).

“Event of Loss” means any loss, taking, condemmatay destruction of, or damage to,
any of the Purchased Assets or the TV Station.

“Excluded Assets” has the meaning set forth in iS8Q.2.

“Exhibits” means the Exhibits to this Agreement @rhiare delivered concurrently with
this Agreement and are hereby incorporated hereimzade a part hereof.

“ECC” means the Federal Communications Commissimeiuding any official bureau
or division thereof acting on delegated authoityany successor agency thereto.

“ECC Consent” means action by the FCC (including action duly taken by the FCC’s
staff pursuant to delegated authority) grantingaitgten consent to the assignment of the FCC
Licenses from Stainless LP to Buyer.

“ECC Documents” has the meaning set forth in Sec?d (c).
“ECC Licenses” has the meaning set forth in Sec2idiib).

“EICA Taxes” means all taxes imposed on employemslen the Federal Insurance
Contributions Act.

“Final Closing Statement” has the meaning set fortBection 2.8(b).

“Final Order” means that action shall have beemnaly the FCC (including action duly
taken by the FCC’s staff, pursuant to delegatetiaiiy) which shall not have been reversed,
stayed, enjoined, set aside, annulled or suspend#drespect to which no timely request for
stay, petition for rehearing, appeal or certiocarsua sponte action of the FCC with comparable
effect shall be pending and as to which the timdilmg any such petition, appeal, certiorari or



for the taking of any suclsua sponte action by the FCC shall have expired or otherwise
terminate.

“Final Report” has the meaning set forth in Sec2d®(d).

“Financial Statements” has the meaning set fortBantion 4.4.

“Eines” has the meaning set forth_in Section 2.4.

“GAAP” means generally accepted accounting priregpket forth in opinions and
pronouncements of the Accounting Principals Bodrith® American Institute of Certified Public
Accountants and statements and pronouncement® dfitlancial Accounting Standards Board,
in each case as the same are applicable to therstances of the date of determination.

“Governmental Authority” means any court, tribunatbitrator, political subdivision of
administrative or other governmental departmengnay, board, commission, authority or
instrumentality whether federal, state, countyyproial, local or foreign.

“Government Authorizations” means, collectively,| authorizations, agreements,
licenses, certificates of authority, permits oresttauthorization for and with respect to the
construction and operation of the TV Station ol#dinfrom any Governmental Authority,
including the FCC Licenses, any additions, renewald extensions thereof or thereto, and all
pending applications for modification, extensiorr@mewal thereof, held by Seller, including the
government authorizations listed Schedule 2.1(a) andSchedule 2.1(b).

“Hazardous Substance” means any material, chensoahpound, mixture, hazardous
substance, hazardous waste, noise, radiation, rooldther pollutant or contaminant defined,
listed, classified, regulated or prohibited undey &nvironmental Law, but excluding materials
occurring naturally at or about any facility.

“Improvements” means all buildings, structures, nayements, fixtures, building
systems and equipment, and all components thenedfjding, without limitation, the roof,
foundation, load-bearing walls and other structgi@ments thereof; heating, ventilation, air
conditioning, mechanical, electrical, plumbing aother building systems; environmental
control, remediation and abatement systems; sest@mn and waste water systems; irrigation
and other water distribution systems; parking faes; fire protection, security and surveillance
systems; and telecommunications, computer, wirimdy @ble installations, included in the Real
Property.

“Indemnifying Party” has the meaning set forth ecton 9.4(a).

“Indemnity Escrow Agreement” has the meaning sehfm Section 2.5(b).

“Indemnity Escrow Fund” has the meaning set fontisection 2.5(b).

“Indemnity Escrow Period” means a period of onerydter the Closing Date.

“Independent Accountant” has the meaning set fortBection 2.8(e).
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“Intangibles” means all assets constituting intateyiassets, including credits, prepaid
expenses, and similar items (excluding such creditpenses and items relating to Excluded
Assets or Non-Assumed Liabilities), claims and tsginder guaranties, warranties, goodwill and
indemnities (excluding such claims and rights metatto Excluded Assets or Non-Assumed
Liabilities), if any, owned, used or held by Selerd used in the Business.

“Intellectual Property” means all Intangibles, allll letters, trademarks, trade names,
service marks, designs, trade names, patents, tiokentrade secrets, know-how, processes,
methods, techniques, Internet domain names, websiteb content, accounts with Twitter,
Facebook and other social media companies andotfitertt found thereon and related thereto,
databases, software or applications (including-apetications, source code, executable code,
systems, tools, data, firmware and related documtien), copyrights and other works of
authorship, programs and programming material, Ig®g slogans, logos, content, all
applications, registrations and renewals relatmgny of the foregoing, any other intellectual
property rights or proprietary rights in or arisifrgm any of the foregoing, and in all tangible
embodiments of the foregoing, including all licemssublicenses and other rights granted and
obtained with respect thereto, and rights thereyndeuding rights to collect royalties, products
and proceeds, rights to sue and bring other claintsseek remedies against past, present and
future infringements or misappropriations therepbther conflicts therewith, rights to recover
damages, and other rights to recover damages dingureasonable attorneys’ fees and
expenses), and otherwise to seek protection or@feent of interests therein under the Legal
Requirements of all jurisdictions.

“IRS” means the Internal Revenue Service or angessor agency thereto.

“Legal Requirement” means any federal, state, gguldcal, international, or other
administrative order, law, ordinance, principlecommon law, rule, regulation, statute, policy or
code.

“Material Adverse Effect” means any event, chargggumstance or effect that has had
or would reasonably be expected to have a materatlverse effect on the properties,
operations, business, financial condition or reswf operations of the TV Station or the
Purchased Assets taken as a whole or on the abilBeller to perform its material obligations
under this Agreement, other than any event, chanigeimstance or effect, directly or indirectly,
arising out of or attributable to (a) matters afifeg the broadcast television industry generally
(including legislative, regulatory or litigation iers) to the extent that the effect thereof are no
materially disproportionately adverse to or on theStation or the Business as compared to the
television broadcasting industry generally; (b) tevast affecting U.S. or global economy
generally or capital or financial markets generatiythe extent that the effect thereof are not
materially disproportionately adverse to or on TheStation or the Business as compared to the
broadcast television industry generally; (c) anypagal economic downturn caused by acts of
war or terrorism or natural disaster to the extdat the effect thereof are not materially
disproportionately adverse to or on the TV Staboithe Business as compared to the broadcast
television industry generally; (d) any failure teeet internal or published financial or ratings
projections, estimates or forecasts of revenuenimgs, or other measures of financial or
operating performance for any period (it being ustteod that the facts or occurrences giving
rise to such failure may be deemed to constitutbedaken into account in determining whether
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there has been or will be, a Material Adverse Ejffge) an action required or permitted by this
Agreement; (f) the public announcement or consunamnaif the transactions contemplated by
this Agreement; or (g) any act or omission takethhe prior consent or at the specific request
of Buyer.

“Material Equipment” has the meaning set forth ectton 4.7.

“Material Contracts” has the meaning set forth @ci®n 4.10.

“MVPD” means a multichannel video programming disitor.

“Non-Assumed Liabilities” has the meaning set farttsection 2.4.

“Ordinary Course of Business” means the ordinaryrse of business of Seller in the
operation of the Business, consistent with pasioongnd practice.

“Owned Real Property” has the meaning set fortSestion 2.1(d).

“Party” or “Parties” has the meaning set forthhie preamble.

“Payables” means all debts, obligations or lialeit of Seller with respect to the
outstanding accounts payable, including unpaid c@msions due to Station Employees and
national sales representatives of Seller as oEffextive Time arising out of the operation of the
TV Station other than with respect to Trade Agreetsie

“Permitted Encumbrances” means: (a)liens for ourrdaxes, assessments and
governmental charges not yet due and payable (og loentested in good faith); (b) zoning laws
and ordinances and similar Legal Requirements atiggl the use or occupancy of such Real
Property or the activities conducted thereon wlaod imposed by any governmental authority
having jurisdiction over such Real Property whiale aot violated by the current use or
occupancy of such Real Property or the operationthef Business thereon; (c) inchoate
materialmens’, mechanics’, workmens’, repairmemstber like Encumbrances not yet due and
payable or for which appropriate reserves have lmeated in accordance with GAAP (or
provided that the Title Company agrees to insurer @any such exception raised in the Title
Commitment pertaining to such Encumbrances) ant dha not resulting from any breach,
violation or default by Seller of any Purchased taxt or applicable law; (d) as to interests in
the Owned Real Property, any deed restrictionddimgi restrictions, easements, rights-of-way,
servitudes, permits, restrictions and minor impardms or irregularities in title, minor
discrepancies and conflicts in boundary lines, slyas in area, encroachments, and any other
fact that a correct survey and inspection of thaperty would disclose, and in each case that do
not individually or in the aggregate materiallyarfere with the right or ability to own, use, lease
or operate the Owned Real Property as presentlgadior materially affect the value of such
property; (e) in the case of Owned Real Propeny, laase or sublease by Seller in favor of a
third party that is disclosed ofchedule 4.8(c); and (f) those Encumbrances described as
“Permitted Encumbrances” @thedule 1-A.




“Person” means any individual, partnership, limitgdbility company, corporation,
association, firm, joint stock company, trust, &stgoint venture, unincorporated organization,
Governmental Authority or any other entity.

“Phase | Environmental Assessment” has the meaghtprth in_Section 7.4.

“Phase | Time Period” has the meaning set fortBention 7.4.

“Preliminary Closing Statement” has the meaning@eth in Section 2.8(a).

“Proceeding” means any action, arbitration, assestaudit, charge, claim, complaint,
grievance, demand, notice, hearing, inquiry, ingasion, litigation, mediation or suit (whether
civil, criminal, administrative, investigative, pdte or informal) commenced, brought,
conducted, or heard by or before, or otherwiselinmg, any Governmental Authority or under
any Legal Requirement.

“Program Contracts” means all Purchased Contratased to Program Rights.

“Program Rights” means all rights of Seller preBeekisting, or obtained prior to the
Closing, in accordance with this Agreement, to dozest television programs, feature films or
shows as part of the TV Station’s programming asdwhich Seller is or will be obligated to
compensate the vendor of such Program Rights, dimgdu all film and program barter
agreements.

“Purchase Price” has the meaning set forth in 8e&i5(a).

“Purchased Assets” has the meaning set forth itid3e2.1.

“Purchased Contracts” has the meaning set for8eution 2.1(f).

“Receivables” has the meaning set forth in Sec2i@®ta).

“Related Agreements” means all written agreemdnttruments, affidavits, certificates
and other documents, other than this Agreement,ateaexecuted and delivered by Buyer or
Seller, or any of their respective Affiliates, puasit to this Agreement or in connection with
Buyer’'s purchase of the Purchased Assets or angr difansactions contemplated by this
Agreement, regardless of whether such agreemeastsiiments, affidavits, certificates and other
documents are expressly referred to in this Agreéme

“Required Consents” means the third party conssgitforth orSchedule 6.3 hereto.

“Schedules” means the Schedules to this Agreeméithware delivered concurrently
with this Agreement and are hereby incorporateéiheand made a part hereof.

“Seller” has the meaning set forth in the preamble.

“Seller Indemnitees” has the meaning set fortheot®n 9.2.

“Station Employees” has the meaning set forth ictiSe 4.16(a).
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“Survey” has the meaning set forth_in Section 7.3(b

“Tax” (including, with correlative meaning, the mes “Taxes,” and “Taxable”) means
any and all federal, state, local, county, pro\ahanational, foreign and other taxes, fees, levies
duties, tariffs, imposts, and other similar charflegether with any and all interest, penalties and
additions to tax) imposed by any governmental ainta authority including taxes or other
charges on or with respect to income, franchisesgdfall or other profits, gross receipts,
property, sales, use, capital stock, payroll, eyplent, social security, workers’ compensation,
unemployment compensation, or net worth taxes berotharges in the nature of excise,
withholding, ad valorem, stamp, transfer, valueeatjcor gains taxes, license, registration and
documentation fees and similar charges.

“Tax Return” means any returns, reports, claimsrifund, declarations of estimated
Taxes and information statements, including anyedale or attachment thereto or any
amendment thereof, with respect to Taxes requodaktfiled with any governmental or taxing
authority, domestic or foreign, including consotetd combined and unitary tax returns.

“Third Party Claim” has the meaning set forth ircten 9.4(a).

“Third Party Claim Notice” has the meaning setliart Section 9.4(a).

“Title Commitments” has the meaning set forth irci8m 7.3(a).

“Title Company” has the meaning set forth in Satfio3(a).

“Title Defect” has the meaning set forth_in Sectib8(a).
“Title Policies” has the meaning set forth_in Senti’.3(a).

“Trade Agreement” means any Purchased ContraceérSwritten or oral, pursuant to
which Seller has sold or traded commercial air tioiethe TV Station in consideration for
property or services in lieu of or in addition tasb, excluding film and program barter
agreements.

“Transfer Taxes” has the meaning set forth in $&c8.6(c).

“Transferred Employee” has the meaning set fortBeantion 7.2(c).

“TV Station” has the meaning set forth in the talsi.

“WARN Act” has the meaning set forth in Section@&(d).

Section 1.2. Terms Generally.

(@)  The definitions set forth or referenced in Sectioh apply equally to both
the singular and plural forms of the terms define@ny pronoun includes the corresponding
masculine, feminine and neuter forms, as the coméguires. The words “include,” “includes”
and “including” will be deemed to be followed byetiphrase “without limitation.” The word
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“or” is not exclusive. The words “shall” and “wilare used interchangeably and are intended to
have, and will be deemed to have, the same meanifige words “herein,” “hereof” and
“hereunder” and words of similar import refer tasttAgreement (including the Exhibits and
Schedules) in its entirety and not to any parthi$ tAgreement unless the context otherwise
requires. All references to Articles, Sectionshibis and Schedules will be deemed references
to Articles and Sections of, and Exhibits and Sdiesi to, this Agreement unless the context
otherwise requires.

(b)  The “knowledge” of Seller will be deemed to meaa #ttual knowledge
of Brian Brady, William Quarles, Jon Rand, JohntLaed Ron Sweatte. The “knowledge” of
Buyer will be deemed to mean the actual knowledd@emnis Thatcher.

(© Any references to any agreement or other documemistrument or to
any statute or regulation are to it as amendedsapg@lemented from time to time (and, in the
case of a statute or regulation, to any successawigions, and to any rules and regulations
promulgated thereunder), unless the context otlservaquires.

(d)  Any reference to a “day” or number of “days” (witltothe explicit
qualifications of “business”) will be interpreted a reference to a calendar day or number of
calendar days. Any reference to a “business dagéina any day that is not a Saturday, Sunday
or day on which banks in New York, New York, arehauized or required by law to close. If
any action or notice is to be taken or given olya particular calendar day, and such calendar
day is not a business day, then such action ocaaetill be deferred until, or may be taken or
given on, the next business day. All referencedaditar amounts will be references to United
States Dollars.

ARTICLE I
PURCHASE AND SALE; CLOSING

Section 2.1. Purchase and Sale of Purchased Assets. Subjee tterms and upon
satisfaction of the conditions set forth in thisrégment, at the Closing, except to the extent
included in_Section 2.2 and Section 2.4, Sellet 8ell, assign, transfer, convey and deliver to
Buyer, and Buyer will purchase from Seller, all &&ller’'s right, title and interest, legal and
equitable, to all assets, properties and rightSedler, real and personal, tangible and intangible,
that are exclusively or primarily used or exclugver primarily held for use in the Business
(collectively, the “Purchased Assets”), free aneéacl of all Encumbrances other than the
Permitted Encumbrances including the following:

(@) to the extent assignable, all Government Authoiopat applicable to the
Business, other than the FCC Licenses, includingdldescribed ofchedule 2.1(a);

(b) all licenses, permits and other authorizationsadsio Stainless LP by the
FCC with respect to the TV Station (the "FCC Licesi3, and including any applications
therefor and renewals or modifications thereof leetw the date hereof and the Closing,
including those described &shedule 2.1(b);
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(© the public and political files of the TV Stationcathose papers, logs, files
and other records maintained by the Seller to ensompliance by the TV Station with all
applicable rules, regulations and policies of t¥CHthe “FCC Documents”);

(d) all of the real property interests owned by Selidtre “Owned Real
Property”) including any appurtenant easements/|dimg, structures, fixtures and other
Improvements located thereon, that are exclusigelyrimarily used or exclusively or primarily
held for use in the Business, including the reapprty listed orEchedule 2.1(d);

(e) all of Seller's equipment, transmitters, antenrcahles, towers, vehicles,
furniture, fixtures, servers, traffic systems, drngpsystems, audio boards, switchers, back-up
generators, radar systems, microwaves, transpgnadaigs, backup generators, motor vehicles,
computers, computer hardware and peripherals,eoffguipment, cameras, production and news
operation equipment, inventory, spare parts andrafimgible personal property of every kind
and description owned or leased by Seller thaeactusively or primarily used or exclusively or
primarily held for use in the Business, in eachecascluding those listed dichedule 2.1(¢g) (the

“Equipment”);

() subject to Section 6.3, all agreements (whethettewrior oral) for the sale
of advertising time and all other contracts, agreets, leases and licenses, in each case,
exclusively or primarily used or exclusively ormarily held for use in the Business, including
those listed orschedule 2.1(f) (collectively, the “Purchased Contracts”);

(g) all of Seller's rights in any Intellectual Propergnd all goodwill
associated therewith, exclusively or primarily useexclusively or primarily held for use in the
Business, including all Intellectual Property ltsten Schedule 2.1(q);

(h)  Seller’s rights in and to all the files, documenscords, and books of
account (or copies thereof at Seller's sole digmngtto the extent relating to the Business,
including the Business’ local public files, prognamg information and studies, signal and
program carriage agreements, engineering filesa, datawings, blueprints, schematics,
advertising studies, marketing and demographic, dsdées correspondence, Customer Lists,
credit and sales reports, and logs and copies lopakonnel files related to Transferred
Employees, but excluding records to the extenttirgato Excluded Assets (the “Books and
Records”); and

(1) Seller may, by written notice to Buyer, upd&shedule 2.1(f) at any time
from time to time before the Closing to (i) add amontract, agreement or lease entered into by
Seller after the date of this Agreement and befloeeClosing, in compliance with Section 6.4,
that would have qualified as a Purchased Contfattah contract, agreement or lease had been
in effect on the date of this Agreement and (iljho¥e any Purchased Contract that is described
in Section 2.1(f) that after the date of this Agneamt and before the Closing has expired or been
terminated in compliance with the terms of this égmnent. All such contracts, agreements and
leases that are so addedSmhedule 2.1(f) in accordance with this Section 2.1(i) shall, &
purposes of this Agreement, be deemed to be Pwdi@sntracts and included in the Purchased
Assets. All Purchased Contracts that are so rechfveen Schedule 2.1(f) in accordance with the
terms and conditions of this Agreement shall, fibmparposes of this Agreement, cease to be
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Purchased Contracts and shall be deemed to bedextlussets. Except as otherwise provided
in this Agreement, updates Shedule 2.1(f) in accordance with this Section 2.1(i) will not in

any manner affect any condition to the obligatioh®8uyer to consummate the Closing or the
satisfaction thereof.

Section 2.2. “Excluded Assets” means all right, title and insgref Seller in and to the
following:

(@) all Tax refunds and claims for Tax refunds;
(b) insurance policies and rights and claims underrarsze policies;

(© bonds, letters of credit, surety instruments amgmosimilar items and any
stocks, bonds, certificates of deposit and siniilaestments;

(d) cash, cash equivalents, notes receivable and lzamokiats;
(e) all outstanding Receivables accrued prior to tHedgle Time;

() all items of tangible personal property consumedlisposed of in the
Ordinary Course of Business between the Agreemaie Bnd the Closing Date in compliance
with the terms of this Agreement;

(g)  all Purchased Contracts that are terminated in Gange with the terms
of this Agreement or expire (and are not reneweektended by Seller) prior to the Closing;

(n) all right, title, and interest in current or futuRroceedings brought by
Seller against a third party, including copyrighaims, to the extent arising out of events,
transactions or facts which shall have occurradearor existed prior to the Closing Date;

0] assets, rights or properties used or held for diserdhan principally in
connection with the Business as set forttSdmedule 2.2(i);

()] all corporate (including minute books, stock resorénd other
organizational documents), financial, Tax and Stattmployee records, all documents, reports
and records relating to intercompany matters duding confidential or proprietary information
regarding Seller’s Affiliates, all documents, regsaaind records relating to financial relationships
with Seller’s lenders and Affiliates, and all otligusiness records not included in the Books and
Records; provided, however, Seller shall providgduvith copies of all employment records
for each Transferred Employee;

(k) all rights in connection with, and all assets mfiato, Benefit Plans or
their associated trust or insurance contract;

()] intercompany receivables owing to Seller by aniAffiliates;

(m) all assets, whether tangible or intangible, of #ffiliate of Seller not
used or held for use in the operation of the Bussine
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(n)  Seller's equity interests in any other entity;

(o)  certain mineral rights relating to the Owned Reaalperty as described on
Schedule 2.2(0);

(p)  all rights of Seller under this Agreement; and

(q)  all rights, claims and causes of action relatingugy of the foregoing or
any Non-Assumed Liability.

Section 2.3. Assumed Liabilities. Subject to the terms and ug@nconditions set forth
in this Agreement, as of the Effective Time, Buggrees to pay, discharge and perform the
following obligations (the *Assumed Liabilities”):

0] liabilities and obligations under any assumed Pased Contracts,
Government Authorizations, FCC Licenses, and otggmeements and instruments included
within and relating to the Purchased Assets anduaug after the Effective Time;

(i) liabilities and obligations of Seller to the extenteduction in the
Purchase Price is required pursuant to Sectiowtrespect to such liabilities and obligations;

(i) liabilities and obligations arising out of Buyerperation of the
TV Station, and ownership and use of the PurchAssdts after the Effective Time;

(iv) subject to_Section 6.3, all obligations and lidlgs related to
Program Rights arising out of, or attributableaoy period of time after the Effective Time; and

(V) liabilities and obligations assumed by Buyer urf8ection 7.2.

Section 2.4. Non-Assumed Liabilities. Except as specifically yaded for in this
Agreement, Buyer shall not assume, or in any wagoitne liable for, any liabilities or
obligations of Seller of any kind or nature, whethecrued, absolute, contingent or otherwise, or
whether due or to become due, or otherwise, whéthewn or unknown, to the extent arising
out of events, transactions or facts which shalehaccurred, arisen or existed on or prior to the
Closing Date, which liabilities and obligationsgier in existence, shall continue to be liab#itie
and obligations of Seller (the “Non-Assumed Lidi®k”). Specifically, but without limiting the
generality of the foregoing and except as providhethis Agreement, Buyer shall not assume or
be liable for the following:

€)) debts, obligations or liabilities of Seller arisiogt of any Proceeding
pending as of the Closing Date, or arising outrofetating to matters or events occurring on or
prior to the Closing Date, (whether or not suchinclas then asserted), including, without
limitation, any claims for personal injury (incluxdj worker's compensation or otherwise) or
property damage;

(b) contingent liabilities of Seller of any kind arigitr existing on or prior
to the Closing Date, including, but not limited ®roceedings which are currently or hereafter
become, the subject of Proceedings;
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(© debts, obligations or liabilities of Seller for Tesx of Seller or
assessments (including interest and penalties dheii€ any) of any kind whatsoever arising
from, based upon or related to the sale, transfelebvery of the Purchased Assets pursuant to
this Agreement;

(d) debts, obligations or liabilities of Seller, whethabsolute, accrued,
contingent or otherwise, for all Taxes arising ocurring prior to the Closing Date with respect
to the Purchased Assets;

(e) debts, obligations or liabilities (i) relating thet employment or service
with or termination of employment or service frorall&r of any Person except as set forth in
Section 7.2, or (ii) at any time arising under arguant to or in connection with any Benefit Plan
or any other benefit or compensation plan, progragreement or arrangement at any time
maintained, sponsored or contributed or requirdaetcontributed to by Seller or with respect to
which Seller has or could have any liability orightion;

() any liability or obligation of Seller arising outf @any wrongful or
unlawful violation, misappropriation or infringenteof any proprietary or Intellectual Property
rights of any Person occurring on or prior to thesthg Date;

(9) any debts, liabilities or obligations in respect tbk borrowing of
money or issuance of any note, bond, indenture), loeedit agreement or other evidence of
indebtedness or direct or indirect guaranty or mggion of indebtedness, liabilities or
obligations of others, whether or not disclosedthis Agreement or otherwise of Seller,
including, without limitation, any obligations aabilities of Seller, to any of its Affiliates oot
any Person affiliated therewith, if any;

(h) debts, obligations or liabilities of Seller withspeect to the Payables;

0] Seller's obligations under this Agreement and arelle® Related
Agreements;

()] any liabilities or obligations arising out of orlagng to the Excluded

Assets or Non-Assumed Liabilities;

(k) any contract, liability or obligation listed &@thedule 2.4(k); or

()] any liabilities or obligations arising under Enviroental Laws, the
facts, events or conditions underlying which weareskistence or occurring on or prior to the
Closing Date.

For purposes of clarity, and not in limitation bktforegoing, Seller shall be solely responsible
for any forfeitures, fines and other payments gauilvely, “Fines”) imposed by the FCC in
connection with the Business’ operations priorite €Closing whether such Fines are imposed by
the FCC in connection with a renewal applicationotverwise and regardless of whether such
Fines are imposed before or after the Closing.
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Section 2.5. Purchase Price. The total consideration to be paicbeller for the
Purchased Assets, in addition to Buyer's assumptionhe Assumed Liabilities, shall be
$15,250,000.00 (the “Purchase Price”), subjectfasiment as provided in this Agreement. At
the Closing, Buyer will:

(@) pay to Seller, the Estimated Purchase Price lesstims set forth in
Section 2.5(b) and Section 2.7, by wire transfemmediately available funds to an account(s)
designated by Seller at least three (3) businegs pl#or to the Closing Date; and

(b) deposit with U.S. Bank, N.A. (the “Escrow Agentd; amount equal to
$1,525,000 (together with any interest earned am sumount, the “Indemnity Escrow Fund”).
The Indemnity Escrow Fund will be held by the EscrAgent, pursuant to the terms of an
escrow agreement in the form of Exhibit A (the ‘&mohity Escrow Agreement”). On the six
(6) month anniversary of the Closing Date, an amegunal to one-half of the Indemnity Escrow
Fund, less the amount of any claims against thenhmity Escrow Fund existing as of such date
in accordance with the terms of the Indemnity BEscAgreement and this Agreement, shall be
disbursed to the Seller. On the date that isbustness day after the one year anniversary of the
Closing Date, Buyer and Seller will notify the EmerAgent to disburse the remaining portion of
the Indemnity Escrow Fund not theretofore claimgdbpaid to Buyer in accordance with the
terms of the Indemnity Escrow Agreement and thise&gent to Seller. Seller and Buyer agree
that each will execute and deliver such reasonisskeuments and documents as are furnished
by any other party to enable such furnishing p#otyeceive those portions of the Indemnity
Escrow Fund to which the furnishing party is eattlunder the provisions of the Indemnity
Escrow Agreement and this Agreement. The IndemB#grow Fund will be released and
applied in accordance with the Indemnity Escrowefgnent.

Section 2.6. Purchase Price Adjustments. The Purchase Price heillsubject to
adjustment, as of the Effective Time, for eachh# following calculated in accordance with
GAAP:

(@) The Purchase Price will be increased by:

0] all prepaid expenses (other than inventory) andits@ncluding
prepaid real and personal property Taxes, realpansonal property rentals, tower and antenna
rentals, copyright fees and license fees or chargésch are included in the Purchased Assets,
in each case to the extent attributable to anyodsrior portions thereof beginning after the
Closing Date; and

(i) all documented deposits relating to the Businessogerations of
the TV Station that are held by third parties athefEffective Time for the account of Seller and
that relate to the TV Station or as security foltess performance of its obligations in respect of
the TV Station, including deposits on leases amubsliés for utilities, to the extent included in
the Purchased Assets.

(b) The Purchase Price will be decreased by:

(1) the economic value of all accrued and unused \@ataime and
sick leave that Buyer credits to the Transferredpleyees in accordance with Section 7.2(h),
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where economic value is the amount equal to (icdsh compensation that would be payable to
each such Transferred Employee at his or her leivebmpensation on the Closing Date for a
period equal to such accrued and unused vacatrenlus (ii) all amounts normally withheld in

connection with such payments (including incomees)¥FICA Taxes, and unemployment taxes);

(i) the prorated amount of all accrued and unpaid esshte and
personal property Taxes relating to the TV Statothe Purchased Assets for any period prior
to the Effective Time not paid by Seller prior keetClosing;

(i) any retransmission consent revenues of the Busthesselate to
periods beginning on or after the Effective Timetlte extent that cash has been received by
Seller prior to the Closing Date with respect torstetransmission consent revenues;

(iv) all accrued expenses for sales and use Taxes toextent
attributable to any periods or portions thereobpto the Effective Time; and

(v) the amount of the aggregate liabilities under treed®@ Agreements
as of the Effective Time, net of the aggregate eadli the assets receivable under the Trade
Agreements as of the Effective Time, to the exwmth aggregate net amount is greater than
$10,000, and then only by the amount by which sgdregate net amount exceeds $10,000.

(c) Notwithstanding anything to the contrary set farthhis Section 2.6, as
between Buyer and Seller with respect to all PiseaContracts relating to Program Contracts,
obligations to make cash payments of license amgeusees pursuant to each such Program
Contract will be prorated between Seller and Bupgsed on the number of days during the term
of such Program Contract elapsed as of the Cld3atg vis a vis the number of days during the
term of such Program Contract occurring after thesi@g Date. The Purchase Price will be
either (i) increased by the amount Seller has paiexcess of its obligations pursuant to this
Section or (ii) decreased by the amount Seller awesspect of its obligations pursuant to this
Section, as applicable; provided, however, that ddpistments provided for in this Section
2.6(c) will be made without duplication to othejudments under Sections 2.6 or 2.8.

(d) The adjustments provided for in this Section 2.6 @ made without
duplication. In addition, none of the adjustmgntsvided for in this Section 2.6 will be made
with respect to any Excluded Asset, Non-Assumedilitg or with respect to any item of
income or expense related to an Excluded Assetam-Assumed Liability. Notwithstanding
anything herein to the contrary, to the extent Puechase Price has been reduced pursuant to
Section 2.6, Buyer shall be obligated to timely mak payments to and filings with third parties
related to such reductions.

Section 2.7. Deposit. On the date hereof, Buyer shall depogh e Escrow Agent
One Hundred Fifty Thousand Dollars ($150,000) panstio the Deposit Escrow Agreement (the
“Deposit”). Such Deposit shall be maintained arsbdrsed in accordance with this Agreement
and the Deposit Escrow Agreement and shall be teediowards the Purchase Price and
disbursed to Seller at Closing.
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Section 2.8. Closing Statement.

(@ At least ten (10) days prior to the Closing Datelle3 will deliver to
Buyer a statement setting forth Seller’'s reasonabtegood faith estimate of the adjustments to
the Purchase Price pursuant to this Agreementrancesulting Purchase Price, all determined as
of the Effective Time (the_“Preliminary Closing &ment”). The Purchase Price as determined
on an estimated basis in accordance with the pomgsof Section 2.6 is referred to in this
Agreement as the “Estimated Purchase Price.” Selid make available to Buyer all
information that Buyer reasonably requests suppgi@ieller's estimate of the adjustments to the
Purchase Price determined as of the Effective Tsee forth in the Preliminary Closing
Statement. If Buyer determines reasonably aneouddaith that the adjustments to the Purchase
Price included in the Preliminary Closing Statem@mtot accurately reflect the adjustments to
the Purchase Price as of the Effective Time detezthin accordance with Section 2.6, Buyer
will give written notice to Seller within five (5lays after receipt of the Preliminary Closing
Statement by Buyer setting forth in reasonableildate objections of Buyer to the Preliminary
Closing Statement and Buyer’s calculations suppgrsuch objections. Buyer and Seller will
negotiate in good faith to settle any differencéh wnespect to the Preliminary Closing Statement
prior to the Closing, and any amounts agreed upoBuyer and Seller will be reflected in the
Preliminary Closing Statement used for purposedetérmining the Estimated Purchase Price at
the Closing. To the extent that Buyer and Selterusmsuccessful in settling the amounts of any
items in dispute prior to the Closing, then the ants for such disputed items will be
incorporated into the Final Closing Statement asblved pursuant to Section 2.8(e) below. In
no event will the Closing be delayed as a resularof dispute with respect to the Preliminary
Closing Statement, which dispute will be resolvdtérathe Closing in accordance with the
subsequent provisions of this Section 2.8.

(b) Not later than 60 days following the Closing DeBeyer will deliver to
Seller a statement substantially in the form of Breliminary Closing Statement setting forth
Buyer’'s determination of the adjustments to thecRase Price pursuant to this Agreement and
the resulting Purchase Price, all determined athefEffective Time in good faith and on a
reasonable basis (the “Final Closing StatementBuyer will make available to Seller all
information that Seller reasonably requests supppBuyer’s calculation of the adjustments to
the Purchase Price as of the Effective Time s¢t fiarthe Final Closing Statement.

(c) Following receipt of the Final Closing Statemend @fi other information
referred to in_Section 2.8(b), Seller will have &8ys to review such information and to notify
Buyer in writing of any disagreement with Buyer'alalations, which notice will specify in
reasonable detail the nature and extent of suagiement and Seller’s calculations supporting
such objections.

(d) If Seller fails to provide a written notice of dggaement with Buyer’'s
calculations of the adjustments to the PurchaseePpursuant to this Agreement and the
resulting Purchase Price within the period spetifie Section 2.8(c), Buyer's calculations
thereof in the Final Closing Statement deliveredspant to_Section 2.8(b) will be final,
conclusive, and nonappealable.
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(e) If Seller provides a written notice of disagreemeiith any of Buyer’'s
calculations in the Final Closing Statement witthie period specified in_Section 2.8(c), Buyer
and Seller will negotiate in good faith to resolaey such dispute for a period of 30 days
following such notice. At the end of such periddthe dispute has not been resolved or the
negotiation period has not been extended by agmebetween Buyer and Seller, the dispute
will be referred to an independent public accountiirm (the “Independent Accountant”)
selected by agreement of Buyer and Seller (oruyeB and Seller cannot agree to the selection
of the Independent Accountant within ten businessdfter the end of such negotiation period,
the Independent Accountant will be selected bydwaterhouseCoopers). The Independent
Accountant will render its decision aswtether Buyer’s position is correct, Seller's piasitis
correct, or some position between the two is corf@gether with an explanation of the basis
therefor) to Buyer and Seller not later than 30sdfpflowing submission of the dispute to it
(unless Buyer, Seller and the Independent Accotirggree upon a later date), which decision
will be final, conclusive, and nonappealable antl @ binding on Buyer and Seller. The costs
of the Independent Accountant will be paid one-bglBuyer and one-half by Seller.

() Except as otherwise provided herein, Seller and eBugand the
Independent Accountant, if applicable) will makes tbalculations required pursuant to this
Section 2.8 in a manner consistent with GAAP.

(9) If the Purchase Price as finally determined purst@nhis_Section 2.8 is
less than the Estimated Purchase Price, then Sellgpay an amount equal to the difference
between the Estimated Purchase Price and the Reréhae to Buyer within five (5) business
days after the Purchase Price is finally determibgdvire transfer of immediately available
funds to an account designated by Buyer. If thecltase Price as finally determined is greater
than the Estimated Purchase Price, then Buyer pailf an amount equal to the difference
between the Purchase Price and the Estimated Baréhéce to Seller within five (5) business
days after the Purchase Price is finally determibgdvire transfer of immediately available
funds to an account designated by Seller.

Section 2.9. Accounts Receivable.

(@) On or as soon as practicable after the Closing,Omtein no event later
than five (5) business days after the end of tHendar month in which the Closing occurs,
Seller will deliver to Buyer a statement settingliche outstanding accounts receivable of Seller
arising out of the sale of any advertising broatloaghe TV Station, the provision of production
services or the sale of other goods or serviced) aa of the Closing Date (the “Receivables”).
On the Closing Date, Seller will assign to Buyargarposes of collection all of the Receivables.

(b) Subject to the terms and provisions in this Sec#d) Buyer will collect
the Receivables in the same manner and with the shigence that Buyer uses to collect its
own accounts receivables for a period of #2§9s following the Closing Date (the “Collection
Period”). Buyer will not be obligated to, and watit the prior written consent of Seller will not,
institute litigation, employ any collection agenéggal counsel, or other third party, or take any
other extraordinary means of collections or pay ampenses to third parties to collect the
Receivables. All amounts collected by Buyer after Closing from an account debtor will be
applied first to the Receivables of such accoubtaten the order of their origination, unless the
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account debtor disputes such Receivable or designayment of a different Receivable in
writing. Buyer shall not take any action to caaseaccount debtor to designate the payment of
any Receivables out of the order of their origioati If during the Collection Period a dispute
arises with regard to an account included amongRibeeivables, Buyer shall promptly advise
Seller thereof and may (or, if requested by Sedlkeall) return that account to Seller. Buyer shall
not issue any credit or accommodation against aageRable without the prior written consent
of Seller.

(c) Within 45 days after the end of each month durlmg €ollection Period,
Buyer will deliver to Seller a written report witlespect to the collections made with respect to
the Receivables. Such report shall be accompanjieddgayment to Seller of the amount of the
collected Receivables received during such month.

(d)  Within 45 days after the end of the Collection BéyiBuyer shall deliver
to Seller a final written report (“Final Report”)hieh report shall be accompanied by a final
payment to Seller of the amount of Receivablesectdld during the Collection Period less any
interim amounts theretofor remitted to Seller. Haeal Report shall contain (i) a statement of
accounts for each account prepared substantialthegrmanner in which Buyer has heretofore
prepared such report, and (ii) a Receivables agipgrt for the TV Station.

(e) Buyer’s obligation to collect Receivables will tarmate on the last day of
the Collection Period. Any Receivables receivedBhyer after the end of the Collection Period
will be paid over or forwarded to Seller within diays after the end of the month in which such
amount is received by Buyer.

() The Parties acknowledge and agree that Buyer shalhssume, or in any
way become liable for, any liabilities or obligat®of Seller of any kind or nature with respect
to the Payables. At the Closing, Seller will desitg a single point of contact to Buyer to whom
Buyer shall (i) deliver all Payables correspondeacel (i) direct any questions regarding
Seller's payment of any Payables. Seller covenants agrees that after the Closing it will
promptly and timely pay all Payables unless itigpdting such Payable in good faith. Seller
further covenants and agrees that to the extemto&s not make timely payment of any
undisputed Payable, and such failure to make palynteeatens, in Buyer's good faith
discretion, Buyer's operation of the Business aftex Closing, Buyer will notify Seller in
writing and Seller will pay such Payable within di{5) business days of Buyer’s notice. If
Seller fails to make such payment within five (jsimess days of Buyer’'s notice, Buyer may
make such payment on Seller’s behalf and Selldrreitnburse Buyer within five (5) business
days of a demand for reimbursement. Seller furtio®enants and agrees that payments to third
parties or Buyer with respect to the Payables enrttanner set forth in this Section 2.9(f) are
specifically excluded from and not governed byrgguirements of Article IX.

(9) Effective upon the Closing Date, Seller herebywioeably constitutes and
appoints Buyer, its successors and assigns, teeatrd lawful attorney of Seller with full power
of substitution, in the name of Buyer, or the navh&eller, on behalf of and for the benefit of
Seller, for the sole purpose of collecting the Rexdgles, endorsing, without recourse, checks,
notes and other instruments in the name of Selled, doing all such further acts and things in
relation thereto as is contemplated by and in alzore with Section 2.9 hereof. Seller agrees
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that the foregoing powers are coupled with an @geand shall be irrevocable by Seller except
as provided in Section 2.9 hereof. Seller furtnghorizes Buyer and its officers, successors and
assigns to receive and open all mail, telegramskgges, electronic mail and other
communications that are addressed to Seller anidreleie to the Receivables, and to reply to
and retain copies of such communications. Thegglieg sentence constitutes full authorization
to the postal authorities, express courier comaare other persons to make delivery of such
communications directly to Buyer or to persons gpetby Buyer. Seller confers this authority
upon Buyer and its officers, successors and assigribe condition that Buyer shall promptly
forward to Seller all such mail, telegrams, elegitanail and other communications that relate
to the Payables or do not relate to the BusinefiseoPurchased Assets.

2.10 Closing.

(&  Subject to the terms of this Agreement, the consatiam of the sale and
purchase of the Purchased Assets pursuant to gresefent and the assumption of the Assumed
Liabilities (the “Closing”) shall take place at tléfices of Brown Rudnick LLP, Seven Times
Square, New York, New York (provided that eithertpamay elect to conduct the Closing
through electronic exchange of executed documeiits aviginal versions of documents to be
delivered promptly after the Closing) on the fitBth) business day after the FCC Consent shall
have been granted and shall be in full force arielcefand shall have become a Final Order,
subject to the satisfaction or waiver of the cands to Closing set forth herein (other than those
conditions that by their nature are to be satiséiethe Closing, but subject to the satisfaction or
waiver of those conditions at such time), or onhsather date or at such other location as is
mutually agreeable to Buyer and Seller; providemyvéver, that Buyer in its sole discretion and
upon at least ten (10) days prior written notic&atler may waive the requirement that the FCC
Consent become a Final Order.

(b) The date on which the Closing occurs is referredetein as the “Closing
Date.” The “Effective Time” for purposes of thigheement shall be 12:01 a.m. local time for
the TV Station on the Closing Date. If the Clossiall not have occurred for any reason within
the original effective period of the FCC Consemid aeither party shall have terminated this
Agreement under Article X hereof, Buyer and Sedleall jointly request one or more extensions
of the effective period of the FCC Consent; prodideowever, that no such extension of the
FCC Consent shall limit the right of either pamyetxercise such party’s rights under Article X.

2.11 Closing Deliveries. At the Closing:

(@) Seller will deliver to Buyer:

0] a Bill of Sale and Assignment and Assumption Agreetnduly
executed by Seller, in substantially the form ineld in_Exhibit B by which Seller will convey to
Buyer title to the Purchased Assets including thecRased Contracts;

(i) a duly executed recordable special warranty deadegong title to
each parcel of Owned Real Property from Seller ugeB in substantially the form included in
Exhibit C, together with any Transfer Tax documearid owner affidavits reasonably requested
by the Title Company;
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(i) assignment documents for the Intellectual Propleetd by Seller,
duly executed by Seller, assigning the IntellecRralperty listed oschedule 2.1(qg) to Buyer, in
substantially the form included in Exhibit D;

(iv)  assignments of FCC authorizations assigning the E{@€nses
from Stainless LP to Buyer in substantially thenferattached hereto as Exhibit E, duly executed
by Stainless LP;

(v) endorsed motor vehicle title certificates for albtor vehicles
listed onSchedule 2.1(e);

(vi) domain name transfers duly executed by the Se#isigaing the
Business’ domain names included in the IntellecRraperty, including the domain names listed
on Schedule 2.1(q) (if any), to Buyer;

(vii) an affidavit of Seller, in a form reasonably sacsbry to Buyer,
stating under penalty of perjury, Seller's Unitett8s taxpayer identification number and that
Seller is not a foreign person within the meanihection 1445(b)(2) of the Code;

(viii) a Secretary’'s certificate certifying that the caortsein writing
authorizing and approving the execution of thiseégmnent and the Related Agreements, and the
consummation of the transactions thereby, were dulyrorized, and that such consents in
writing remain in full force and effect;

(ix)  good standing certificates issued by the SecretbS§tate of each
Seller’s jurisdiction of formation and each of fjnesdictions in which each Seller is required by
law to be qualified as a result of its ownershi@oy Asset or operation of the Business;

x) the certificate described in Section 8.1(a)(iii);

(xi)  the Indemnity Escrow Agreement duly executed byeBel

(xii)  with respect to the Encumbrances securing Selgstsired credit
facilities, a letter from the appropriate agentré¢mder acknowledging that, upon receipt of the
amount required to release such Encumbrances, tloeintbrances securing the Purchased
Assets will be released and UCC-3 financing statgsné be filed in Seller’s jurisdiction of
organization at the Closing and other forms of doentation reasonably acceptable to both
parties, in each case effecting the release of &mdumbrances on the Purchased Assets and
(i) forms of documentation reasonably acceptablédth Parties effectuating the release of all
other Encumbrances on the Purchased Assets, ib#mr, than Permitted Encumbrances; and

(xiii) all other documents as are reasonably necessdrgrsfer title to
the Purchased Assets to Buyer.

(b) Buyer will deliver to Seller:

(1) the Estimated Purchase Price;
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(i) the Bill of Sale and Assignment and Assumption A&gnent, duly
executed by Buyer, in substantially the form inelddn_Exhibit B;

(i)  assignments of FCC authorizations assigning the [E{@€nses
from Seller to Buyer in substantially the formsaatied hereto as Exhibit E, duly executed by
Buyer;

(iv)  the certificate set forth in Section 8.2(a)(iii);

(v) a Secretary’s certificate certifying that the carisein writing
authorizing and approving the execution of thisegmnent and the Related Agreements, and the
consummation of the transactions thereby, were dulyrorized, and that such consents in
writing remain in full force and effect;

(vi) a certificate of good standing with respect to Bujm the
Secretary of State of the states of Delaware awvd Xa&k;

(vii)  the Indemnity Escrow Agreement duly executed byeBugnd

(viii) all other documents as are reasonably necessagyidence the
assumption of the Assumed Liabilities by Buyer.

ARTICLE 111
GOVERNMENTAL APPROVALSAND CONTROL OF STATION

Section 3.1. ECC Consent. Buyer and Stainless LP shall premaddile with the FCC
as soon as practicable but in no event later tean(10) business days after the date of this
Agreement, all requisite applications and otheressary instruments or documents requesting
the FCC Consent. After the aforesaid applicatenms$ documents have been filed with the FCC,
Buyer and Seller shall prosecute such applicatisitls all reasonable diligence to obtain the
requisite FCC Consent. If the FCC Consent impasgsconditions on any Party hereto, such
Party shall use its commercially reasonable efféotscomply with such condition unless
compliance would have a Material Adverse Effectruptoor its Affiliates. Seller and Buyer
shall each pay one-half of all FCC filing or FCGrtsfer fees relating to the transactions
contemplated hereby.

Section 3.2. Tolling Agreements. Seller shall use commerciaflgsonable efforts to
promptly enter into tolling agreements with the F@Cacilitate grant of the FCC Consent, to
extend the statute of limitations for the FCC tted®ine or impose a fine against the TV Station
in connection with (i) any pending complaints thhée TV Station aired programming that
contained obscene, indecent or profane materiii) @ny other enforcement matters against the
TV Station with respect to which the FCC may perBuller to enter into a tolling agreement,
and Seller will comply with such agreements. Buged Seller shall consult in good faith with
each other prior to Seller entering into any swtlng agreement under this Section 3.2.

Section 3.3. Communications. In connection with their obligasopursuant to this
Article Il with respect to pursuing the FCC ConsdBuyer and Seller shall (i) keep each other
informed in all material respects and on a readgrtabely basis of any material communication
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received by such party from, or given by such p#&otyany Governmental Authority and of any
material communication received or given in conimectvith any Proceeding by a private party,
in each case with respect to this Agreement, thsir@gs or the transactions contemplated
hereby, (ii) notify each other of all documentsdilwith or received from any Governmental
Authority with respect to this Agreement, the Biesis or the transactions contemplated hereby,
(i) furnish each other with such information aaskistance as the other may reasonably request
in connection with their preparation of any goveemtal filing hereunder and (iv) cooperate in
all respects with each other in connection with éiligg or submission with a Governmental
Authority in connection with the transactions confdated by this Agreement and in connection
with any investigation or other inquiry by or bedasiny Governmental Authority relating to this
Agreement, the Business or the transactions cor&teatp hereby, including any Proceeding
initiated by a private party. Subject to applieakdws relating to the exchange of information,
each of Buyer and Seller shall have the right teesg in advance, and to the extent practicable
each will consult with the other on, all informatioelating to the other party or parties, as the
case may be, and their respective Affiliates, dygpears in any filing made with, or written
materials submitted to, any third party and/or &ogvernmental Authority with respect to this
Agreement, the Business or the transactions congtatbhereby.

Section 3.4. Control Prior to Closing. Between the date herud the Closing Date,
consistent with the Communications Laws, contropesvision and direction of the operation of
the TV Station prior to the Closing shall remaie tiesponsibility of Stainless LP as the holder
of the FCC Licenses. After the Closing, Sellerlishave no right to control the TV Station, and
Seller shall have no reversionary rights in theStetion.

Section 3.5. Other Governmental Approvals. Promptly followirge texecution of this
Agreement, Buyer and Seller shall prepare and Wi¢h the appropriate Governmental
Authorities any other requests for approval or waiuvf any, that are required from other
governmental authorities in connection with thediiig, and shall diligently and expeditiously
prosecute, and shall cooperate fully with each rothethe prosecution of, such requests for
approval or waiver and all proceedings necessasgtare such approvals and waivers.

ARTICLE IV
REPRESENTATIONS AND WARRANTIESOF SELLER

Seller represents and warrants to Buyer as follasv®f the date hereof and as of the
Closing Date:

Section 4.1. Organization of Seller. Each Seller is duly orgadizvalidly existing, and
in good standing under the laws of the jurisdictafits formation and is duly qualified to
conduct business and in good standing as a fotaugmess entity in the state of New York.
Each Seller has the requisite corporate power ardogty to own, lease, and operate its
properties and to carry on its Business as nowuwtted in all material respects.

Section 4.2. Authorization; Binding Effect. Each Seller has adhuisite power and
authority to execute and deliver this Agreement #redRelated Agreements and to perform its
and their obligations under this Agreement andRblated Agreements. The execution, delivery
and performance by each Seller of this Agreemedtta@ Seller's Related Agreements to which
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it will be a party and the consummation of the sastions contemplated hereby and thereby
have been duly and validly authorized and apprdwedll necessary action of each Seller and its
directors, officers, partners and members, as egdgk, and no other corporate proceeding or
other action on the part of either Seller is nemgs$o authorize this Agreement, the Seller's
Related Agreements or the transactions contemplagegby and thereby. This Agreement and
each of the Related Agreements to which each Selkeparty, upon execution and delivery, will
be a legal, valid, and binding obligation of Sellenforceable against Seller in accordance with
its terms, except insofar as enforcement may biedthby bankruptcy, insolvency, or other laws
affecting generally the enforceability of creditaights and by limitations on the availability of
equitable remedies.

Section 4.3. Noncontravention; Consents.Schedule 4.3 sets forth all notices and
filings required to be made and all authorizatiacsents, or approvals of any Governmental
Authority or any party to a Purchased Contract ireguto be obtained by Seller in order for
Buyer and Seller to consummate the transactionteogsiated by this Agreement. Assuming
receipt of the consents and delivery of the notlsted onShedule 4.3, neither the execution
and delivery of this Agreement and Related Agredmjenor the consummation of the
transactions contemplated by this Agreement aniRéflated Agreements, will (a) violate any
material Legal Requirement to which Seller is sobg@r any provision of the organizational
documents of Seller or (b) result in a breach amstitute a default under, result in the
acceleration of, create in any Person the righadcelerate, terminate, modify, or cancel any
Purchased Contract or any other instrument evidgreny of the Purchased Assets, or by which
any of the Purchased Assets owned by such Sell®susd or affected, except where any such
violation, breach, default or other matter would have, individually or in the aggregate, a
Material Adverse Effect or (c) result in the creatiof any material Encumbrance upon the
Purchased Assets.

Section 4.4. Financial Statements.

(@) Attached asxhedule 4.4 are true and complete copies of the unaudited
financial statements consisting of the balance tsbeéhe Business as of December 31, 2010,
December 31, 2011 and December 31, 2012 and thtedeincome statements for the fiscal
years then ended, and unaudited financial statemamsisting of the balance sheet of the
Business as of July 31, 2013 and the related inciatement for the period then ended (together
with the 2010, 2011 and 2012 financial statemehts,“Financial Statements”). The Financial
Statements are based on the Books and RecordseoBukiness, including all adjustments
(consisting only of normally recurring accrualsattfare necessary for a fair presentation of the
financial condition and fairly present in all ma&érrespects the financial condition of the
Business as of the respective dates they were nact@and the results of the operations of the
Business for the periods indicated in conformitgthwiGAAP, applied on a consistent basis
throughout the periods covered; provided, that ititerim balance sheets and the monthly
management accounts are subject to year-end adjnttnconsistent with past practice (and
which are not material in amount or significanceny individual case or in the aggregate) and
do not contain all of the footnotes required by GAA

(b) Except as set forth o&chedule 4.4(b), Seller has no liabilities that relate
to the Business or to which the Purchased Assetsdwae subject which would be required to
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be reflected or reserved against on a combinednbalasheet of the Business prepared in
accordance with GAAP or the notes thereto, exaaptlities (i) reflected or reserved against on
the unaudited balance sheet of the Business ady81, 2013, (ii) incurred after July 31, 2013

in the Ordinary Course of Business, (iii) that Al@n-Assumed Liabilities, (iv) to be performed

after the date hereof pursuant to the Material Gatd or (v) as contemplated by this

Agreement.

Section 4.5. Sufficiency of Purchased Assets. Except as listedchedule 4.5, the
Purchased Assets include all of the assets, piepaand rights of every type and description,
real, personal and mixed, tangible and intangibVened, leased or licensed by the Seller, that
are necessary for, used or useable in the condldloe dusiness of owning and operating the TV
Station and the Business in the manner in whichBihgness has been and is now conducted,
except for the Excluded Assets.

Section 4.6. Title. Seller has good and marketable title toa aalid leasehold interest
in, the Purchased Assets owned by it (other thamddwReal Property, as to which the
representations and warranties_in Section 4.8 appyge and clear of all Encumbrances other
than Permitted Encumbrances. Seller has not redeiny written notice of violation or default
under any Legal Requirement, Government Authoratr Purchased Contract relating to the
Purchased Assets that remains uncured or has mot themissed, except where any such
violation or default would not have, individually m the aggregate, a Material Adverse Effect.

Section 4.7. Equipment. The list of Equipment &hedule 2.1(€) is a true and correct
list of all items of tangible, depreciable persop@adperty necessary for or used or held for use in
the operation of the TV Station and the Busineghénmanner in which it has been and is now
operated that is valued at greater than Two Thalusave Hundred Dollars ($2,500), without
regard to depreciation (“Material Equipment”). Eptas set forth oBchedule 4.7:

(@) the Material Equipment is in good condition andaiepordinary wear and
tear excepted and has been maintained in a maansistent with generally accepted standards
of good engineering practices;

(b)  the Material Equipment includes all items of tamgipersonal property
utilized by Seller in connection with owning andeogting the TV Station and the Business as of
the Effective Date; and

(© no Material Equipment has been removed since Jariua2013, except
for removal of obsolete Equipment or non-operatid&tpuipment.

Section 4.8. Real Property.

(@  Schedule2.1(d) contains descriptions of all real property owngdSeller
and used or held for use solely in connection wthBusiness and operations of the TV Station
and leases or licenses or other rights to possess$iany real property so used or held. Seller
has good, valid and marketable fee simple titltheoOwned Real Property and Improvements,
towers, antennae and fixtures thereon, free anar ctd all mortgages, liens, claims,
encumbrances, leases, title exceptions and rightshers, except for Permitted Encumbrances.
Except as listed oischedule 4.8(a), (i) there is legal and practical access to then€wReal
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Property and the Owned Real Property is servedllbytiities and services necessary for the

proper and lawful conduct and operation of the Bess as currently conducted, and (ii) the
Owned Real Property and all of the buildings, t@®yentennae, fixtures and Improvements
owned by Seller, and all heating and air conditignequipment, plumbing, electrical and other

mechanical facilities, and the roof, walls and oteguctural components of the Owned Real
Property which are part of, or located in, suchdings, towers, antennae or Improvements, are
being maintained with industry standards and areali material respects, in good operating

condition and repair, reasonable wear and teamtede

(b)  Seller is not obligated under, nor is a party toy aption, right of first
refusal or other contractual right to purchaseuaeq sell, assign or dispose of any of the Owned
Real Property or any portion thereof or interestéin to any third party.

(c) Except as set forth o&chedule 4.8(c), Seller has not leased or otherwise
granted to any Person the right to use or occupyohthe Owned Real Property or any portion
of the income or profits from the sale, operationlevelopment thereof.

(d) There is not pending nor, to Seller's knowledgesdkened any (i) zoning
application or proceeding or (ii) condemnation, menit domain or taking proceeding. Seller has
not received written (or, to Seller's knowledgehey) notice of default or violations in
connection with any material permits required foe bccupancy and operation of the Owned
Real Property.

(e) To the knowledge of Seller no additional approvalksimits or licenses
will be required to be issued after the date heraobrder to permit Buyer, following the
Closing, to continue to own or operate the Ownedl Reoperty in the same manner as Seller,
other than any such approvals, permits or licetisasare ministerial in nature and are normally
issued in due course upon application thereforbaowmit further action by the applicant.

)] There are no leases for real property under whatleiSs a tenant.

Section 4.9. Intellectual Property.

(@) Except as listed ofichedule 4.9, the Intellectual Property constitutes all of
the intellectual property and proprietary rightedisn or necessary for the operation of the
Business, andschedule 2.1(g) lists and identifies correctly and completely timellectual
Property (i) owned or used by, or in any way relgtio, the operation of the Business and
(i) necessary or appropriate for or used in thesrapon of the Business, to the extent
transferable to Buyer by the sole act of Sellethaut the consent, approval or waiver of any
other Person, and without affecting Buyer's contiguright to use such Intellectual Property
after the Closing. The Intellectual Property ididjasubsisting and enforceable, and the Seller
has taken commercially reasonable measures tocprataintain and enforce the Intellectual
Property.

(b) Seller exclusively owns or has a valid license &g uhe Intellectual
Property currently used in or necessary for theraifmn of the Business free and clear of all
Encumbrances other than Permitted Encumbrancestreard are no Proceedings instituted,
pending or, to Seller's knowledge, threatened, oy third party pertaining to or challenging the
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enforceability or validity, or Seller's ownership nght to use, any of the material Intellectual
Property. To Seller's knowledge (i) the Intelledtiroperty currently used in the operation of
the Business does not infringe, misappropriate theravise conflict with any third party’s
Intellectual Property or proprietary rights; (iip fPerson is infringing upon, misappropriating or
otherwise conflicting with the rights of Seller an to any of the Intellectual Property; and (iii)
there is no reasonable basis for any of the foregoiln the past three (3) years Seller has not
received any notice or claim that the operationth& Business infringes, misappropriates or
otherwise conflicts with the Intellectual Property any other Person or challenging the
ownership, use, validity or enforceability of anwterial Intellectual Property.

(c) Except as orSchedule 2.1(f), there are no royalty agreements between
Seller and any third party relating to any of theellectual Property.

(e) Except as set forth dichedule 4.9(e), the computer systems, including
the software, firmware, hardware, networks, integfa platforms and related systems currently
owned, leased or licensed by Seller in the operadicthe Business (collectively, the “Business
Systems”) are sufficient for the operation of thesBiess.

Section 4.10. Purchased Contracts.

(@) Shedule 2.1(f) and Schedule 7.2(b) collectively set forth a true and
complete list of all contracts, agreements, licersed leases that relate to the Business or the
ownership of the Purchased Assets (including afitremts for the sale of advertising time,
programming and film contracts, syndication cortsaoational sales representation contracts,
employment contracts, collective bargaining agregmeetransmission contracts and network
affiliation contracts, employment contracts, ancbime-producing leases and agreements), other
than (a) contracts for the sale of time on the T&tiBn which are for cash consistent with prior
practices for the periods in question and with maire than six (6) months remaining in their
terms or (b) contracts which (i) were entered intthe Ordinary Course of Business and which
are terminable by Buyer after the Closing on thi&9) days’ notice or less without penalty or
premium, or (ii) are not reasonably expected todsgomonetary obligations on Seller in 2013 in
excess of $10,000 and which impose no materiaticdshs on the operation of the Business
(including on the use of any Intellectual Propert#Wlaterial Contracts”). There are no capital
leases that relate to the operation of the Busioetise ownership of the Purchased Assets.

(b) All of the Material Contracts (i) constitute legadalid and binding
obligations of Seller and, to Seller's knowleddes bther parties thereto, (ii) are in full forcadan
effect, and (iii) neither Seller nor, to Seller'sdwledge, any other party thereto, has violated any
provision of, or committed or failed to perform aagt which, with notice, lapse of time or both,
would constitute a material default under the pmns of any of the Material Contracts that
would allow the other party to terminate such Miale€ontract or bring a claim for material
Damages.

(c) Copies of all Material Contracts have been maddabla to Buyer by
Seller, including all amendments, modifications aghplements thereto, ar&@thedule 2.1(f)
and Schedule 7.2(b) as applicable, contain summaries of all oral casravhich involve $5,000
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or more. Schedule 2.1(f) sets forth, as of the date hereof, a complet®fistl Trade Agreements
and the parties thereto.

(d) Seller has performed its obligations under eachtred Material
Contracts in all material respects and is not itemi@ default thereunder.

Section 4.11. Government AuthorizationsSchedule 2.1(a) and Schedule 2.1(b) list all
of the material Government Authorizations held @& and issued in connection with the TV
Station or the operation of the Business. Copiesldhe Government Authorizations have been
provided to Buyer. Stainless LP is the holderhef ECC Licenses described &hedule 2.1(b),
which include all of the licenses, permits, authations and registrations of the FCC required
for or otherwise material to the present operatibthe Business and the ownership of Purchased
Assets. Each material Government Authorizationnidull force and effect, has not been
revoked, suspended, canceled, rescinded or temulina&s not expired, and constitutes the valid,
legal, binding and enforceable obligation of Sell&one of the Government Authorizations is
subject to any conditions outside the ordinary seyother than conditions appearing on the face
of such Government Authorizations), and to Selleriswledge, Seller is not in breach or default
of any material terms or conditions thereunder.cdpk as set forth ofchedule 4.11(a), no
gualifications, registrations, filings, privilegesranchises, licenses, permits, approvals or
authorizations, other than the material Governnmfautiorizations, are required in order for
Seller to own and operate the TV Station in the meamperated on the date hereof. Except as
set forth onSchedule 4.11(a), Seller has no applications pending before anye@owental
Authority related to the Business. As of the daesof, no action or proceeding is pending or to
Seller's knowledge threatened before the FCC orathgr Governmental Authority to revoke,
refuse to renew or modify such Government Authoiores or other authorizations of the TV
Station.

(b)  There are no facts known to Seller, after due iryqahat would disqualify
Seller as the assignor of the FCC Licenses or a®poand operator of the TV Station. Seller has
no reason to believe, after due inquiry, that tG&€Fassignment application might be challenged
or might not be granted by the FCC in the ordineoyrse due to any fact or circumstance
relating to Seller or its Affiliates or any of theespective officers, directors or shareholders.

(c) There is not issued or outstanding, by or befoee REC, any order to
show cause, notice of violation, notice of appaifetiility, or order of forfeiture against the
Business, TV Station or Seller with respect to Bwsiness. Except as set forth Sohedule
2.1(b), the FCC Licenses have been issued for the futigecustomarily issued by the FCC for
the class of the TV Station, and the FCC Licensesnat subject to any condition except for
those conditions appearing on the face of the F@€nses and conditions generally applicable
to the class of the TV Station.

(d) The TV Station, its physical facilities, electricahd mechanical systems
and transmitting and studio equipment, includingt bot limited to all of the TV Station’s
transmitting towers, are being and have been opeiatall material respects in accordance with
the specifications of the Government Authorizatjoasd Seller and the TV Station are in
compliance with the Communications Laws in all materespects. Seller has complied in all
material respects with all requirements of the FD@ the Federal Aviation Administration with
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respect to the construction and/or alteration ef TW Station’s antenna structures, and, where
required, “no hazard” determinations for each améestructure have been obtained, and where
required, each antenna structure has been registetie the FCC. Seller has not received any
written notice that, and Seller has no knowledge 8eller or the TV Station: (i) are not or have
not been in compliance in all material respectdwhite Communications Laws; or (ii) have not
made all material filings required to be made bwith the FCC in connection with the TV
Station, other than such filings, the failure ofiethto be made or provided would not reasonably
be expected to have a Material Adverse Effect.leB&d not aware of any act or omission that
could reasonably be expected to result in a refogathe FCC to renew the TV Station’s
authorizations for a full term and in the normalse upon the timely filing of a complete and
properly executed renewal application.

Section 4.12. MVPD Matters. The TV Station’s signal is carriea substantially all of
the MVPDs serving the Binghamton DMASchedule 4.12 lists all of the MVPDs on which the
TV Station is carried pursuant to either “must-gamr retransmission consent in accordance
with the Cable Act, with such carriage rights sdedo All retransmission consent agreements
are listed onSchedule 2.1(f). Since January 1, 2013, Seller has not recefyeany written
notice from any MVPD of such MVPD’s intention tolel® the TV Station from carriage or to
change the TV Station’s channel position or (iiy avwritten notice that the TV Station may not
be entitled to carriage on any MVPD either becaheeTV Station fails to meet the requisite
signal strength for such status or the TV Statimuldl be considered distant signals under the
cable compulsory copyright license, 17 U.S.C. 8114.Seller's knowledge, the TV Station has
no liability to any Person arising under or in respof its performance of its cable or satellite
carriage agreements, including, without limitatioapyright royalties.

Section 4.13. Litigation. Seller is not (a) subject to any Pratieg that requires Seller to
take any action with respect to the Purchased Assdhe operation of the Business, or to which
Seller, the Business, the TV Station or the Pumthassets are subject, except for those that
would not have, individually or in the aggregatdyiaterial Adverse Effect or (b) a party, or to
the knowledge of Seller, threatened in writing ®® rbhade a party, to any Proceeding that, if
adversely determined, would have a Material Advé&ifect.

Section 4.14. Labor Relations. Certain Station Employees are beemof the National
Association of Broadcast Employees and Technicidigere is, and since January 1, 2012, there
has been, no unfair labor practice charge agael#rSn respect of the Business pending or, to
Seller's knowledge, threatened before the Natidratbor Relations Board, any state labor
relations board or any court or tribunal, nor hag written complaint pertaining to any such
charge or potential charge been filed against Gelled for the past three (3) years has been, no
strike, unfair labor practice, request for repréggon, slowdown or stoppage pending or, to
Seller's knowledge, threatened in respect of theifdss. To Seller's knowledge, there is no
union organizing activity underway or threatenethwespect to any Station Employees and no
request or application for a National Labor Relagi®oard certification election with respect to
any Station Employees.

Section 4.15. Taxes.
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(@) Seller has filed all Tax Returns with respect te Burchased Assets or
operation of the Business for all years and per{ads portions thereof) for which any such Tax
Returns were due. All of such Tax Returns are amgk complete in all material respects. Seller
has fully and timely paid all material Taxes duel gmayable pursuant to such Tax Returns or
pursuant to any assessments which have becomelpagabept for Taxes contested in good
faith.

(b) No issues that have been raised by the relevamgtaauthority in
connection with the examination of any of the TastuRns referred to in clause (a) are currently
pending.

(c) There is no lien for Taxes upon any of the Purcthasssets nor, to the
knowledge of Seller, is any taxing authority in ffrecess of imposing any lien for Taxes on any
such assets, other than liens for Taxes that dargatalue and payable or for Taxes the validity
or amount of which is being contested by Sellggond faith.

(d) Seller has withheld all Taxes required to be witthender applicable
Legal Requirements, and such withholdings haveseibleen paid to the proper governmental
agency or set aside in accounts for such purposacarued, reserved against and entered upon
the books of Seller, as the case may be.

Section 4.16. Station Employees.

(@) Shedule 4.16(a) lists as of the date hereof the names, titles,
departments, and dates of hire of all employeeSedier with respect to the Business (“Station
Employees”), including any employee who is an in@cemployee on paid or unpaid leave of
absence. For each such Station Employee, thenaémtéoned list includes the amounts paid or
payable as base salary and describes any othereosadmn arrangements for each Station
Employee as of the date hereof, including bonussgued vacation and sick pay, vehicle usage,
severance or other perquisites. Except as set fumtSchedule 7.2(b) hereto, there are no
employment agreements between Seller and Statigridyees or professional service contracts
not terminable at will relating to the TV Station the Business or written or oral Purchased
Contracts for the future employment of an emplogé¢he Business. Except as set forth on
Schedule 4.16(a) hereto, no cash payments are due to Station Emgsowith respect to accrued
vacation or sick pay.

(b) Shedule 4.16(b) lists as of the date hereof, the names of all
independent contractors_(*Consultants”) who areaged by Seller to provide personal services
to Seller, including the total compensation payableach Consultant by Seller.

(c) Seller has operated the TV Station in material danpe with all
Legal Requirements relating to employment and tin@leyment of labor, including (without
limitation) those relating to equal employment,raffative action, collective bargaining, wages
and hours, vacations, workplace safety, immigratiayoffs, and the withholding and payment
of employment taxes. Within the past three (3)rgeno employee layoffs have occurred that
could implicate the Worker Adjustment and Retragniotification Act of 1988 or any similar
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state or local Legal Requirement (collectively, tiéARN Act”), and no such layoffs will be
implemented without advance notice to Buyer.

(d) Except as provided in_Section 7.2, to Seller's Kedge the
consummation of the transactions contemplated fenglb not cause Buyer to incur or suffer
any liability relating to, or obligation to pay,\s¥ance, termination or other payments to any
Station Employee or any liability or obligation wrdr with respect to any Benefit Plan.

Section 4.17. Station Employee Benefits.

€)) Schedule 4.17(a) sets forth a complete and correct list, whethettevr
or unwritten, of each deferred compensation, ingentompensation, stock purchase, stock
option, retention, severance or termination paypitalization or other medical, life, or other
insurance, supplemental unemployment benefits,itgbéring, 401(k), pension or retirement
plan, program, agreement, or arrangement, and e#utr benefit or compensation plan,
program, agreement, or arrangement, that currentiponsored, maintained, or contributed to or
required to be contributed to by Seller or by amgé or business, whether or not incorporated
(an “ERISA Affiliate”), that together with Seller auld be deemed a “single employer” within
the meaning of Section 4001(b)(I) of the Employestif@ment Income Security Act of 1974
(“ERISA"), for the benefit of any Station Employdthe “Benefit Plans”). Schedule 4.17(a)
identifies each of the Benefit Plans that is an playee welfare benefit plan” or “employee
pension benefit plan” as such terms are define@eoctions 3(1) and 3(2), respectively, of
ERISA.

(b) Each of the Benefit Plans has been and is opeeatéddministered in
accordance with its terms in all material respestd in material compliance with applicable
requirements of the Code, ERISA, and other appicdlegal Requirements and may, in
accordance with its terms, be amended or terminateghy time. Each Benefit Plan that is
intended to be qualified under Section 401(a) ef@ode has received a favorable determination
letter from the Internal Revenue Service and ngthias occurred that would adversely affect the
gualification of such Benefit Plan.

(c) Seller does not contribute, is not obligated totdbate, and has not
been obligated to contribute to a “multiemployeargl within the meaning of Section 3(37) of
ERISA on behalf of the Station Employees.

(d) Seller does not maintain, contribute to, or have &ability or
obligation with respect to the provision of headthlife insurance or other benefits for current or
future retired or terminated employees or directofsSeller (or any spouse or dependents
thereof), except as may be required under Sect®@9R of the Code. Seller and the ERISA
Affiliates have complied and are in compliance wiitle requirements of Section 4980B of the
Code.

(e) No Benefit Plan is (i) a “defined benefit plan” (hn the meaning of

Section 3(35) of ERISA) or (ii) subject to the rmmim funding requirements of Section 412 of
the Code or Part 3 of Title | of ERISA, and Sellleres not otherwise have any obligation or
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liability relating to any “defined benefit plan” {thin the meaning of Section 3(35) of ERISA)
that could become an obligation or liability of Raryor any of its Affiliates.

() Neither the execution and delivery of this Agreemeror the
consummation of the transactions contemplated lgengl (alone or in combination with any
other event) (i) result in any payment becoming tlhueany Station Employee or satisfy any
prerequisite to any payment or benefit to any StaEmployee, (ii) increase any benefits or give
rise to any liability under any Benefit Plan, oi)(iesult in the acceleration of the time of a
payment, vesting or funding of any such benefitdeurany Benefit Plan, or increase the amount
of compensation or benefits due to any Station Byg® or their beneficiaries.

Section 4.18. Brokers’ Fees. Seller has no liability or obligatito pay any fees or
commissions to any broker, finder, or agent wittpest to the transactions contemplated by this
Agreement.

Section 4.19. Environmental Matters. Except as set fortischedule 4.19:

€)) Seller is conducting and at all times has condutitedBusiness, and
has occupied, used and operated the Real Propertgompliance with all applicable
Environmental Laws, which compliance includes afitaj, maintaining and complying in all
material respects with all permits, licenses oreotauthorizations required by Environmental
Law for the operation of the Business. No condsgiccircumstances or activities have existed or
currently exist on or in regard to, and Seller hasengaged in any activities with respect to, the
Real Property owned, occupied, used or operated thyat would reasonably give rise to any
liabilities under any Environmental Law.

(b) (i) There are no Proceedings against Seller comggithe Business or
the Real Property under any Environmental Law,ti@re are no current, pending or, to Seller's
knowledge, threatened investigations of any kindiregj Seller concerning the Business or the
Real Property under any Environmental Laws, {higre are no actions, suits or administrative,
arbitral or other proceedings alleged, claimed,dpem or, to Seller's knowledge, threatened
against or affecting Seller at law or in equitytwrespect to the Business or the Real Property
under any Environmental Laws and (iv) to the Sallknowledge, there are no existing grounds
on which any such action, suit or proceedings migasonably be commenced.

(c) Any chemicals and chemical compounds and mixturasare included
among the Purchased Assets are integral to andfasélde conduct of the Business, have not
been and are not intended to be discarded or ahaddand are not waste or waste materials or
otherwise subject to remedial requirements underir&mmental Laws. All waste materials
which are generated as part of the Business arehamd been handled, stored, treated and
disposed of in material compliance with applicablesironmental Laws. Neither Seller nor any
of Seller's subsidiaries, affiliates or, to Selteknowledge, predecessors has treated, stored,
disposed of, handled, released or exposed anympévsany Hazardous Substance or owned or
operated any property contaminated by any Hazar&ulstance, in each case which has or
would give rise to material liability under Envinmental Law.
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(d) () No underground storage tanks are or have beestdd on the Real
Property, and (ii) none of the Real Property hasnbesed at any time as a gasoline service
station or any facility for storing, pumping, dis;geng or producing gasoline or any other
petroleum products (other than such storage, puyngml dispensing of fuels and lubricants as
is incidental to the Business) or Hazardous Substan

(e) Seller has made available to Buyer copies of atene non-privileged
environmental assessments, audits, investigationsher similar environmental reports relating
to the Business, the Purchased Assets or the OWeeatl Property that are in the possession,
custody or control of Seller.

() To Seller's knowledge, the operation of the TV Bratloes not exceed
the permissible levels of exposure to RF radiaspecified in the Communications Laws or
under Environmental Laws.

Section 4.20. Undisclosed Liabilities. Except as set forth @mhedule 4.20, Seller has
no debt, liability or obligation of any kind, whethaccrued, absolute, contingent or otherwise,
including, without limitation, any liability or olgation on account of taxes or any governmental
charges or penalty, interest or fines, except:tifpse liabilities reflected in the Financial
Statements; (ii) liabilities incurred in the OrdigaCourse of Business (other than contingent
liabilities) since January 1, 2013; and (ii) liatiéls incurred in connection with the transactions
provided for in this Agreement.

Section 4.21. Compliance with Laws. Seller owns and operatepridperties and assets,
and carries on and conducts, and since Januar@i3, 2has carried on and conducted, the
business and affairs of the TV Station and the mss in material compliance with all Legal
Requirementsprovided, however, that the representations andawaes in this Section 4.21
shall not be deemed to modify any representatiomasranty under this Article IV.

Section 4.22. Insurance. Seller has in full force and effect ih&urance insuring the
Purchased Assets, the TV Station and the Busineteiamounts as set forth Schedule 4.22.
No written notice of cancellation, termination avrmenewal has been received by Seller with
respect to any such policy, and there are no thmedt premium increases in excess of customary
increases with respect to any policy.

Section 4.23. Certain Proceedings. To the knowledge of Sellerpfathe Agreement
Date there is no Proceeding that has been commeéhatdhallenges, or may have the effect of
preventing, delaying, making illegal, or otherwisderfering with, any of the transactions
contemplated by this Agreement.

Section 4.24. Transactions with Affiliates Schedule 4.24 sets forth a true, complete and
correct list of all Purchased Contracts betweeteSahd any of its Affiliates.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES REGARDING BUYER

Buyer represents and warrants to Seller as of #ite ldereof and as of the Closing Date
as follows:
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Section 5.1. Organization of Buyer. Buyer is a corporation dohganized, validly
existing, and in good standing under the laws efjtiisdiction of its formation and is qualified
to do business as a foreign entity in the statdeat York.

Section 5.2. Authorization; Binding Effect. Buyer has all regiii¢ corporate power
and authority to execute and deliver this Agreenagnt the Related Agreements and to perform
its obligations under this Agreement and the Rdl#&greements. The execution, delivery and
performance by Buyer of this Agreement and the BayRelated Agreements to which it will be
a party and the consummation of the transactiomseawplated hereby and thereby have been
duly and validly authorized and approved by the rBoaf Directors of Buyer, and no other
corporate proceeding or other action on the parBoyer is necessary to authorize this
Agreement, the Buyer's Related Agreements or tlaastactions contemplated hereby and
thereby. This Agreement and each of the Relate@éxgents to which Buyer is a party, upon
execution and delivery, will be a legal, valid, abohding obligation of Buyer, enforceable
against Buyer in accordance with its terms, exeepdfar as enforcement may be limited by
bankruptcy, insolvency, or other laws affecting gyatly the enforceability of creditors’ rights
and by limitations on the availability of equitabéamedies.

Section 5.3. Financial Capability. Buyer's financial resourcese sufficient to
purchase the Purchased Assets pursuant to the &engpon the conditions of this Agreement.
Buyer is able to certify on an FCC Form 314 thas ifinancially qualified to consummate this
Agreement and purchase the TV Station. Subjetidcsatisfaction or waiver of the conditions
set forth in_Section 8.1, Buyer has, and on thesi@tp Date will have, available sufficient
unrestricted funds to enable it to consummatertrestictions contemplated hereby.

Section 5.4. Noncontravention; Consents. Except for the FCC g8of) neither the
execution and the delivery of this Agreement ane& tRelated Agreements, nor the
consummation of the transactions contemplated isyAgreement and the Related Agreements,
will (a) violate any material Legal Requirementthich Buyer is subject or any provision of the
organizational documents of Buyer or (b) resulaimaterial breach of, constitute a material
default under, result in the acceleration of, @eatany party the right to accelerate, terminate,
modify, or cancel, any contract, agreement, lelsense, or other arrangement to which Buyer
is a party or by which it is bound or to which dssets are subject. Subject to the receipt of the
FCC Consent, Buyer does not need to give any naticenake any filing with, or obtain any
authorization, consent, or approval of any GovemtadeAuthority or other Person in order for
Buyer to consummate the transactions contemplatedi® Agreement.

Section 5.5. Certain Proceedings. To Buyer’s knowledge, ashef Agreement Date
there is no Proceeding that has been commencedcchiadienges, or may have the effect of
preventing, delaying, making illegal, or otherwisgerfering with, any of the transactions
contemplated by this Agreement and the Related ékgemnts.

Section 5.6. Brokers’ Fees. Buyer has no liability or obligatito pay any fees or
commissions to any broker, finder, or agent witkpezt to the transactions contemplated by this
Agreement.
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Section 5.7. FCC Qualifications. Except as set forth 8chedule 5.7, to Buyer’'s
knowledge, there are no facts related to Buyer @natknown to Buyer, after due inquiry, that
would disqualify Buyer as the assignee of the FG¢&ehses or as owner and operator of the TV
Station, and, as of the Agreement Date, no waiverexemption, whether temporary or
permanent of the Communications Laws is necessarythie FCC Consent to be obtained.
Except as set forth ofichedule 5.7, Buyer has no reason to believe, after due inquingt the
FCC assignment application might be challenged mhtmot be granted by the FCC in the
ordinary course due to any fact or circumstancatirej to Buyer or any of its officers, directors,
or shareholders.

ARTICLEV
PRE-CLOSING COVENANTS

The Parties agree as follows with respect to thmgdetween the Agreement Date and
the Closing Date (inclusive):

Section 6.1. Commercially Reasonable Efforts. Except where &edht standard of
conduct is specifically contemplated by this Agreain(in which event such standard will
apply), each of the Parties will use its commelgisdasonable efforts to take all actions and to
do all things necessary, proper, or advisable geloto consummate and make effective the
transactions contemplated by this Agreement in rhast expeditious manner practicable
(including using commercially reasonable effortcémse the conditions to Closing set forth in
Article VIII for which such Party is responsible be satisfied as soon as reasonably practicable
and to prepare, execute and deliver such docunamisinstruments and take or cause to be
taken such other and further action as any othey Reay reasonably request).

Section 6.2. Local Public Notice; Announcements.

(@) Local Public Notice. Seller shall publish and lwtcast a public notice
concerning the filing of the application for assigent of the FCC Licenses in accordance with
the requirements of Section 73.3580 of the FCQw&stu

(b)  Announcements. No party shall, without the prigitten consent of the
other, issue any press release or make any otHaic pannouncement with respect to this
Agreement, except that the parties shall coopacateake a mutually agreeable announcement
of this transaction on the Closing Date. To theeithat either party is obligated by law or any
rule or regulation of any securities exchange upbith the securities of such party are listed or
traded, in which case such party shall give advaratee to the other, such party shall make
such disclosure and shall not characterize thesaéictions hereunder in any manner inconsistent
with the mutually agreeable announcement.

Section 6.3. Consents. Seller will, at no cost to Buyer or &e{bther than as may be
set forth in any Purchased Contract) use commeéraieasonable efforts to obtain all consents
required from third Persons whose consent or agpbrisvrequired pursuant to any Purchased
Contract prior to the Closing Date. To the extdrdt any Purchased Contract may not be
assigned without the consent of any third partyd anch consent is not obtained prior to
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Closing, this Agreement and any assignment execptesuant hereto shall not constitute an
assignment thereof, but to the extent permittedaloy shall constitute an equitable assignment
and assumption of rights and obligations underdjmglicable Purchased Contract, with Seller
making available to Buyer the benefits thereof Bagler performing the obligations thereunder
on Seller's behalf. Buyer and Seller shall coofeta use commercially reasonable efforts after
the Closing to obtain consents to assign such Raeth Contracts. Notwithstanding the
foregoing, it is understood and agreed that Buyay elect to terminate this Agreement in the
event Seller fails to obtain prior to the Closingittgn consents to the assignment of any
Purchased Contract listed 8chedule 6.3 (each such consent a “Required Consent”).

Section 6.4. Operation of Business Pending Closing. Betweerdtite hereof and the
Closing, except as permitted by this Agreementequired by applicable law or the regulations
or requirements of any regulatory organization ipple to Seller, unless Buyer otherwise
consents in writing (which consent shall not beeasopnably withheld, conditioned or delayed),
Seller shall:

(@) operate the Purchased Assets and conduct operatiordl material
respects in accordance with the Communications lawiswith all other applicable Legal
Requirements;

(b) not (i) modify any of the FCC Licenses and shalimtain all of the FCC
Licenses in full force and effect or (ii) change fhv Station’s call letters;

(c) not enter into any interference acceptance agreewmign another FCC
licensee that would reasonably be expected totrgsealectrical interference to the TV Station in
excess of the applicable interference level peediittnder the Communications Laws;

(d) other than in the Ordinary Course of Business orth® purpose of
disposing of obsolete or worthless assets, nae{l) lease, license or dispose of or agree to sell
lease, license or dispose of any of the Purchas=eta unless replaced with similar items of
substantially equal or greater value and utility,dreate, assume or permit to exist any material
Encumbrances upon the Purchased Assets, excepefoitted Encumbrances or (iii) dissolve,
liquidate, merge or consolidate with any othertgnti

(e) maintain, subject to ordinary wear and tear, theifgent set forth on
Schedule 2.1(e), in good operating condition;

() except for agreements and contracts which willdseninable by Buyer,
without penalty, upon notice of sixty (60) days less, not (i) enter into any agreement or
contract (x) for retransmission consent with any RIDVlisted onSchedule 6.4(f); (y) for the use
of any digital subchannel of the TV Station or tf@At would have been a Purchased Contract
were Seller a party or subject thereto on the détinis Agreement unless such agreement or
contract (A) is entered into in the Ordinary Course Business_and (B) does not involve
payments by Seller of greater than $10,000 durmgtaelve (12) month period, (ii) amend in
any material respect any Purchased Contract udesB amendment (A) is effected in the
Ordinary Course of Business and (B) does not iseréhe amount of payments to be made by
Seller during any twelve (12) month period by $00,@r more, or (iii) terminate or waive any
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material right under any Purchased Contract othan tin the Ordinary Course of Business
(excluding the expiration of any Purchased Contiacaccordance with its terms) (it being
understood that if any such entry into, or amendnoertermination of any such agreement or
contract is permitted pursuant to this Sectiona®.4 result of the references to acts taken in the
Ordinary Course of Business, but such action wantlterwise be prohibited by any other
provision of this_Section 6.4, then this Sectioh €hall not be interpreted to permit such action
without the prior written consent of Buyer as compéated hereby);

(g0  comply with the Purchased Contracts in all mategapects;

(h) to the extent mutually agreed, promptly enter irsiod comply with the
terms of, tolling, assignment and escrow agreementgustomary terms and conditions, as
necessary and requested by the FCC to facilitatet gf the FCC Consent;

0] not take any action, or fail to take any actiongnter into any agreement
or contract which would, or would reasonably be extpd to, prevent or interfere with the
successful prosecution of the FCC Consent or theswomation of the transactions
contemplated by this Agreement, or which is or widog inconsistent with any FCC application
or the consummation of the transactions contenglayethis Agreement;

0) maintain in full force and effect policies of inamce of the same type and
character as the policies set forth_in Section,4a2@l in such coverage amounts as Seller shall
deem necessary and reasonable with respect taitbbe®ed Assets;

(k) maintain its qualifications to hold the FCC Licessdth respect to the TV
Station and not take any action that will mateyialinpair such FCC Licenses or such
qualifications, or cause the grant of FCC Conseltiet materially delayed;

()] not (i) terminate or transfer the employment of #é Station general
manager or terminate or transfer any other Staioployee, excluding any terminations for
“cause” as reasonably determined by Seller, (ifeemto any employment agreement with a
Station Employee providing for annual compensatioexcess of $20,000, (iignter into any
severance agreement, and (iv) enter into any ladsaupion agreement or plan without Buyer’'s
consent which, in addition to not being unreasonabthheld, conditioned or delayed, shall be
provided consistent with Seller's legal obligatipnscluding its good faith bargaining
obligations (provided, however, Seller shall notByyer promptly of all such bargaining and
allow Buyer to give Seller its input with respeatany negotiations, subject to Seller’'s good faith
bargaining obligations);

(m) not (i) other than salary increases for Station Byges in the Ordinary
Course of Business consistent with past practicenally increase the compensation to any
Station Employee, and not exceeding 3% of such eyepls salary and bonus or incentive
compensation or hourly wage, as applicable, exaspimay be otherwise required under the
Collective Bargaining Agreement or (ii) modify asgverance policy applicable to any Station
Employee that would result in any increase in theant of severance payable to any such
employee (or would expand the circumstances inlwbich severance is payable);
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(n) not communicate to any Station Employee any inféionaregarding the
prospective terms and conditions of his or her eympkent with Buyer which are not expressly
stated in this Agreement;

(0) make any material changes to Seller’'s accountinggutures, policies and
practices, except as required by applicable LegagluRements; and

(p) not agree, commit or resolve to take any actiom®risistent with the
foregoing.

Section 6.5. Notice. Each Party will give prompt written notite the other Party of
any fact or condition that causes or constitutelsreach of any of the representations and
warranties or covenants in this Agreement, or gfaction, suit, proceeding or investigation that
is instituted or threatened against such Partyesirain, prohibit or otherwise challenge the
legality or propriety of any transaction contemethby this Agreement. Seller may update all
Schedules to this Agreement (other than items dme@des relating to representations and
warranties which relate specifically to a date otkiean the Closing Date) to make such
Schedules true and correct as of the Closing Deadeshall deliver such Schedules to Buyer prior
to the Closing Date. Unless consented to in wgiby Buyer, no such update that would have a
Material Adverse Effect on the TV Station or thedhased Assets shall operate as a waiver of
any breach of a representation or warranty ocagirpnor to the date of the delivery of such
update. Without limiting the foregoing, pending t@ésing, Seller shall give Buyer prompt
written notice of the occurrence of any of thedaling:

(@) any Event of Loss that would cost Seller greatant$5,000 to repair,
replace, or restore;

(b) the commencement of any Proceeding before the FC€@ng other
Governmental Authority involving any of the FCC &mrses or which could reasonably be
expected to have a Material Adverse Effect, otl@amntproceedings or litigation of general
applicability to the television broadcasting indygshat do not have a disproportionate impact on
the Business or the TV Station as compared withrdthoadcast television stations generally;

(c) any violation by Seller with respect to the Puréthéssets of any Legal
Requirement which would reasonably be expectedte la Material Adverse Effect;

(d) any material labor grievance, material controverstyike or material
dispute affecting the Business or the TV Statiord dhe scheduling of any bargaining
discussions with the certified bargaining unit;

(e) any notice received by Seller of any material bineaunaterial default,
claimed material breach or material default or ieation of any contract, agreement, lease or
license that, if it were in effect on the ClosingtB, would be a Purchased Contract;

() any material correspondence received by Seller fmorsent by Seller to
any MVPD concerning must carry status, retransmimssonsent and other matters arising under
the Communications Laws, including any materialregpondence related to the status of
negotiations with any MVPD; and
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(9) the loss of carriage or change in channel postiothe TV Station on
any MVPD or the cessation of broadcasting or failoi the TV Station to broadcast at least 80%
of its authorized power for more than twenty-fo@4) consecutive hours, or any other
development which has a Material Adverse Effectr@noperation of the Purchased Assets.

Section 6.6. Tax Returns and Payments.

(@  All material Tax Returns, estimates, and reportshwiespect to the
Purchased Assets or operation of the Businessatkatequired to be filed by Seller prior to the
Closing Date, or relating to periods prior to thesihg Date, will be timely filed when due with
the appropriate taxing authorities or extensioruests will have been timely filed and granted.
All material Taxes pertaining to Seller's ownersbighe Purchased Assets or Seller’s operation
of the Business prior to the Closing Date will kdpby Seller when due and payable unless
protested in good faith.

(b)  All material Tax Returns, estimates, and reportshwiespect to the
Purchased Assets or operation of the Businessatieatequired to be filed by Buyer after the
Closing Date that relate to periods prior to thesitig Date will be timely filed when due with
the appropriate taxing authorities or extensiomests will have been timely filed and granted.

(© Buyer shall pay one-half (1/2) and Seller shall pay-half (1/2) of all
Taxes, fees and charges applicable to the tranétie Purchased Assets under this Agreement
(including sales, use and real property transfgedaand the costs of recording or filing all
applicable conveyance instruments) (collectivelpahsfer Taxes”). The parties will cooperate
in the preparation, execution and filing of all TReturns regarding Transfer Taxes and in
seeking or perfecting any available exemption fitmansfer Taxes.

Section 6.7. Financial Statements. |If requested by Buyer, Belldl assist

Buyer in preparing financial statements for the iBess for pre-Closing periods and will provide
to Buyer, at Buyer’'s sole cost and expense, amntiral information and other information as
reasonably requested in connection with a regidtengblic offering or other capital market
transaction, including (i) access to Seller's boaksd records pertaining to the Business
including financial and sales data for fiscal yeargling December 31, 2009, December 31,
2010, December 31, 2011 and December 31, 2012amynaterim periods, and materials used
to prepare the Financial Statements, (ii) accesantb cooperation from, Seller’s independent
accountants necessary to receive customary “condtdrs” (including “negative assurance”
comfort), to prepare or provide carve-out auditsthe fiscal years ended December 31, 2009,
December 31, 2010, December 31, 2011 and Decenmhet032, and to prepare or provide a
carve-out accounting review in relation to eachroprly period during the fiscal year ended
December 31, 2011 (in accordance with Statememumhting Standards No. 100) and for any
subsequent quarterly periods, and (iii) reasonagleperation in order to assist Buyer in
responding to SEC comments; provided, however, Boger shall indemnify Seller against all
Damages incurred by it in connection with acticadeeh pursuant to this Section 6.7 and, without
limiting the foregoing, shall reimburse Seller pyathy upon request for all reasonable costs and
expenses incurred by Seller pursuant to this Sedid. Notwithstanding anything to the
contrary herein, the covenants and agreementsosdtt ih this_Section 6.7 shall survive the
Closing until they are fully performed.
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ARTICLE VII
OTHER MATTERS

Section 7.1. Confidentiality. Each of Buyer and Seller will m&m in strict
confidence, and will cause its directors, officeas)ployees, agents, and advisors to maintain in
strict confidence, any confidential information riighed pursuant to this Agreement by Seller
and any data and information relating to the Busspecustomers, financial statements,
conditions or operations of the Business whichoisfidential in nature and not generally known
to the public, unless (a) such information is alsenown to such Person or to others not bound
by a duty of confidentiality or such informationdoenes publicly available through no fault of
such Person, (b) the use of such information i®s&ary in making any filing or obtaining any
consent or approval required for the consummatibthe transactions contemplated by this
Agreement, or (c) the furnishing or use of sucloiimfation is required by or necessary in
connection with any Proceeding, applicable requaets of any stock exchange, or applicable
Legal Requirement.

Section 7.2. Employees.

(@) Schedule 4.16(a) sets forth a list as of the date hereof of thei@ta
Employees. Seller may, by written notice to BuygrdateSchedule 4.16(a) at any time from
time to time before the Closing to (i) subject e terms of this Agreement, add any employee
that would have qualified as a Station Employesudh individual had been employed by Seller
as of the date of this Agreement and (ii) remowe @iation Employee that after the date of this
Agreement and before the Closing has departed tailynor been terminated in compliance
with the terms of this Agreement. All such Statiemployees that are so addedSthedule
4.16(a) in accordance with this Section 7.2(a) shall, frpairposes of this Agreement, be
deemed to be Station Employees and shall recefeesaif employment by Buyer in accordance
with Section 7.2(c) below. All Station Employeésat are so removed fro8thedule 4.16(a) in
accordance with the terms and conditions of thiseAment shall, for all purposes of this
Agreement, cease to be Station Employees and Bshadl have no obligations with respect
thereto.

(b)  Schedule 7.2(b) sets forth a list of any employment and severance
agreements with Station Employees and agreements @onsultants (the _“Employment
Contracts”). On the Closing Date, Seller shaligisso Buyer, and Buyer shall assume from
Seller (and Buyer shall thereafter pay, performschkdarge or otherwise satisfy in accordance with
their respective terms) all liabilities and obligats arising out of, or attributable to, any period

of time after the Effective Time, with respect teetEmployment Contracts (the “Employment
Obligations”).

(c) Seller will provide Buyer with updates &chedule 4.16(a) and Schedule
7.2(b) not later than twenty (20) days’ prior to the @hgs Buyer shall offer employment in
accordance with the provisions of this Sectiontd.2ach of the Station Employees listed on
Schedule 4.16(a) effective as of Closing Date (provided such Statonployee is employed as
an active employees as of such date). Notwithstandhe foregoing, (i) the offers of
employment to any Station Employee who is covergdrbEmployment Contract shall take the
form of assuming such Employment Contract and etiser shall be made in accordance with
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the terms and conditions set forth in the appliedBiployment Contract; and (ii) the offers of
employment to any Station Employee who is covengthb Collective Bargaining Agreement

identified onSchedule 2.1(f) shall be made in accordance with the terms anditons set forth

in the Collective Bargaining Agreement. Buyer'seofof employment to each Station Employee
on short-term or long-term disability who is notiaely employed as of the Effective Date shall
be made promptly when such Station Employee ishédido return to active service pursuant to
Legal Requirement. Station Employees whose empoymvith Seller terminates and who

accept or are treated by Buyer as accepting sudrsobf employment by and actually

commence employment with Buyer in accordance wthis tSection 7.2 are referred to

collectively herein as the “Transferred Employees.”

(d) On the Closing Date Buyer shall provide Seller wdhlist of the

Transferred Employees. Unless otherwise providetbuthe terms of an Employment Contract
or Collective Bargaining Agreement, each TransteEeployee shall be employed by Buyer on
an at-will basis and nothing shall prohibit Buyssrh terminating the employment of any such
Transferred Employees at any time after the appliécaffective date of their employment with
Buyer or changing any of the terms and conditioheroployment related to such Transferred
Employees at any time, except for such changesatieanconsistent with Buyer’s obligations as
set forth in this Section 7.2. Except as set fortBection 7.2(e), Buyer shall be responsible for
any and all severance and related obligationsmmection with any such termination.

(e) If any Station Employee to whom Buyer has offeredpyment in
accordance with this Section 7.2 does not congeetrtployment with Buyer or for any other
reason (other than rescission of such offer by Bugees not commence employment with
Buyer and severance benefits are owed to such gemls a result, such severance benefits will
be paid by Seller.

)] Subject to the terms and reasonable requiremerBsiyér's plans, Buyer
shall permit Transferred Employees (and their spsusnd dependents) to participate in its
“‘employee welfare benefit plans” (including witholinitation health insurance plans) and
“employee pension benefit plans” (as defined intisac3(1) and 3(2) of ERISA, respectively) in
which similarly situated employees of Buyer areagatly eligible to participate, with coverage
effective immediately on the applicable effectivated of their employment with Buyer (and
without exclusion from coverage on account of amg-gxisting condition except to the extent
such persons were subject to such pre-existingitondimitations under Seller's group health
plan). Subject to the terms and reasonable regemés of Buyer's plans, Station Employees’
service with Seller (and any predecessors of Jeldl be deemed as service with Buyer for
purposes of eligibility, waiting periods, vestingrpds (but not benefit accrual) based on length
of service, and calculation of vacation and sevedrenefits, if applicable.

(9) Effective as of the applicable effective date oéithemployment with
Buyer or the payroll period ending immediately #adter, Seller shall have contributed to
Seller's 401(k) plan all matching or other emplogentributions, if any, with respect to the
Transferred Employees’ employment service renderent to the applicable effective date of
their employment with Buyer (irrespective of anydesf-year service requirements otherwise
applicable to such contributions) and cause thechay and other employer contribution
amounts of all Transferred Employees under thee64D1(k) Plan to become fully vested as of
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such date. Following the applicable effective daftéheir employment with Buyer, Seller shall

take all actions necessary or appropriate to ertbateunder the terms of the Seller 401(k) plan,
each Transferred Employee with an account balamadigible to receive a distribution as a
result of their separation from employment withl&ehs of the applicable effective date of their
employment with Buyer. From and after the applieaddfective date of their employment with

Buyer, Buyer shall permit each Transferred Employbe participates in Seller’s 401(k) plan to

elect to make direct rollovers of their accountabaks into Buyer's 401(k) plan as of the
applicable effective date of their employment watlyer, subject to compliance with applicable
law and subject to the reasonable requirementsugéBs 401(K) plan.

(h) To the extent permitted by applicable Legal Requerts and, with
respect to sick leave not to exceed the maximumuainof sick leave afforded to similarly
situated employees of Buyer (after giving creditgast service with Seller and its predecessors
and Affiliates), unless required by an Employmennact each Transferred Employee will be
credited (i) under Buyer’s sick leave policy witketlesser of forty (40) hours or the full amount
of sick leave accrued by such Transferred Empldy#eunused as of the applicable effective
date of their employment with Buyer, determinedemitie sick leave policy of Seller applicable
to such Transferred Employee and (ii) under Buyedsation leave policy with such prorated
vacation time as would be available to such TransfeEmployee under Buyer's employment
policies afforded to similarly situated employeéBayer, for the portion of the calendar year
following the applicable effective date of their gloyment with Buyer. To the extent that any
unused vacation is not credited to any TransfeEsgloyee under this Section 7.2(h), Seller
will pay to each such Transferred Employee the eadle of such unused vacation as required
by applicable Legal Requirements.

0] All workers’ compensation obligations relating tarising out of or
resulting from any claim by any Station Employeat tresults from an injury that occurred prior
to the effective date of their employment with Bugéall be retained by Seller. All workers’
compensation obligations relating to, arising dubroresulting from any claim by a Transferred
Employee that results from an injury that occutsrathe effective date of their employment with
Buyer shall be the exclusive responsibility of Bigyer. Seller further agrees that (i) any Station
Employee, including any Transferred Employee, was feceived an offer of employment from
Buyer but has not yet commenced employment witheBayd who as of the effective date of
their employment with Buyer is receiving or is detl to receive short-term or long-term
disability benefits under Seller’s short-term ondeterm disability benefit plans shall receive or
continue to be paid such benefits after the effectiate of their employment with Buyer in
accordance with the terms of the disability plahSeller and (ii) Buyer shall have no obligation
to provide any disability or other benefits or campation to any such Person unless and until
they become a Transferred Employee.

()] Buyer or its Affiliates will have responsibility focomplying with the
continuation coverage requirements under Secti@Bdf the Code (*COBRA”) solely for the
Transferred Employees. Buyer shall have no respitibs at any time arising under or in
connection with COBRA with respect to any indivitludno is a former employee of Seller as of
immediately prior to the Closing Date.
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(K) The parties expressly acknowledge and agree thaingocontained in
this Section 7.2 or any other provision of this égment, shall (i) be construed to establish,
amend, or modify any benefit or compensation pfmoegram, agreement, contract, policy or
arrangement of Seller or Buyer, (ii) limit the dfyilof Buyer or any of its Affiliates to amend,
modify or terminate any benefit or compensatiomplarogram, agreement, contract, policy or
arrangement at any time assumed, established, @goh®r maintained by any of them,
(ii) create any third-party beneficiary rights abligations in any Person (including any Station
Employee or Transferred Employee) other than thiBgsato this Agreement or create a contract
between Buyer, Seller, or any of their respectiVi@iates on the one hand and any employee of
Seller on the other hand, and no employee of Sellgyr rely on this Agreement as the basis for
any breach of contract claim against Buyer or $eli®) be deemed or construed to require
Buyer or any of its Affiliates to continue to emplany particular employee of Seller for any
period after the Closing Date, or (v) be deemecanrstrued to limit Buyer’'s or any of its
Affiliates’ right to terminate the employment ofyamransferred Employee during any period on
or after the applicable effective date of their &gment with Buyer or confer on any Person
any right to employment or continued employmentt@ra particular term or condition of
employment with Buyer or any of its Affiliates.

Section 7.3. Title Commitments and Surveys.

€)) Title Insurance. Between the Agreement Date ahd Closing Date,
Seller will cooperate fully with Buyer to obtain @mmmitment for an ALTA Owner’s Title
Insurance Policy 1970 Form B (or other form of pplacceptable to Buyer) for each parcel of
Owned Real Property, issued by a title insuranaapamy satisfactory to Buyer (the “Title
Company”), together with legible photocopies of mdtorded items described as exceptions
therein (the “Title Commitments”), committing tosure fee simple title in Buyer to each parcel
of Owned Real Property (collectively, the “Commimh&roperties”), subject only to Permitted
Encumbrances. Seller shall use its reasonableelffests to assist Buyer in obtaining the Title
Commitments, Title Policies and Surveys within tiree periods set forth herein, including,
without limitation, removing from title any liensr @ncumbrances which are not Permitted
Encumbrances. Not later than the Closing, theeT@bmpany shall have issued policies of title
insurance with respect to each of the Commitmewpétties in accordance with the Title
Commitments, insuring Buyer's fee simple title tack Owned Real Property (including all
recorded appurtenant easements insured as sefegatgarcels) with gap coverage from the
Seller through the date of recording, subject doli?ermitted Encumbrances, in such amounts as
Buyer reasonably determines to be the value oRi& Property insured thereunder (the “Title
Policies”). If Buyer notifies Seller within 30 dayafter the date of this Agreement of (1) any
Encumbrance (other than a Permitted EncumbrancgR)oother matter that prevents legal
access to any Commitment Property (each, a “Tiggetx”), Seller will exercise commercially
reasonable efforts to, at Seller’s election, remsweh Title Defect or cause the Title Company
to commit to insure over each such Title Defecoptd the Closing. Each Party will deliver
such reasonable affidavits and other customaryindodocuments as are required by the Title
Company in order to issue Title Policies or to teler insure over any Title Defects. Buyer
shall pay all of the fees, costs and expenses weipect to the Title Commitments and Title
Policies; provided, however, Seller shall be solagponsible for all fees, costs and expenses
associated with the cure of, or Title Company’'simasice over, any Title Defect.
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(b) Surveys. If required by Buyer’'s lender or the &i@ompany, Seller will,
at no cost to Seller, cooperate with Buyer to abtisurvey for each Commitment Property,
dated no earlier than the date of this Agreemaepared by a licensed surveyor satisfactory to
Buyer, and conforming to 1999 ALTA/ACSM Minimum [ét Requirements for Urban Land
Title Surveys, including Table A Items Nos. 1, 2436, 7(a), 7(b)(1), 7(c), 8, 9, 10, 11(b), 13,
14 15 and 16, and such other standards as theClatigpany and Buyer require as a condition to
the removal of any survey exceptions from the TRHgicies, and certified to Buyer, Buyer’s
lender and the Title Company, in a form satisfactoreach of such parties (the “Surveys”). The
Surveys shall not disclose any encroachment fronomdo any of the Real Property or any
portion thereof or any other survey defect whicls imat been cured or, provided the Title
Company will issue a further assurance endorsemightrespect to such defect, insured over to
Buyer’s reasonable satisfaction prior to the ClgsiBuyer shall pay all fees, costs and expenses
with respect to the Surveys.

Section 7.4. Environmental Assessments. Within 30 days from Alggeement Date
(the “Phase | Time Period”), Buyer shall have tight; at its sole cost and expense, to engage an
environmental consulting firm (the_“Environmentalor@ultant”) to conduct a Phase |
Environmental Site Assessment and Compliance Reviasv such terms are commonly
understood (a_“Phase | Environmental Assessmewtth, respect to the Owned Real Property,
provided such assessment shall be conducted grdwring regular business hours, (ii) with no
less than two business days prior written notic&eder, and (iii) in a manner which will not
unduly interfere with the operation of the TV Statior the use of access to or egress from the
Real Property.

Section 7.5. Allocation of Consideration. All amounts constihgiconsideration within
the meaning of and for the purposes of Section I68e Code and the regulations thereunder
shall be allocated among the Purchased Assetsmnaltiaer rights acquired by Buyer hereunder,
as applicable, in the manner required by Sectid®01@ the Code. Within sixty (60) days after
the Closing, each of Buyer and Seller shall provigi®rmation to the other regarding the
providing party’s proposed allocation of the Pussh@rice and any Assumed Liabilities in
accordance with the requirements of Section 106Ghef Code, and, if the parties reach
agreement with respect to such allocation, theh pacty agrees to complete and timely file IRS
Form 8594 (or any successor form), to file all imeo Tax Returns in accordance with such
agreed allocation, and to take no action inconsistéth such agreed allocation. If the parties do
not reach agreement with respect to such allocatioen the parties shall have no further
obligation under this_Section 7.5 and each parigllslmake its own determination of such
allocation for financial and Tax reporting purpases

Section 7.6. Conveyance Free and Clear of Encumbrances. Séii deliver to
Buyer lien search reports prepared by an independeationally recognized reporting service
dated no earlier than 15 days prior to the Closmedlecting the results of UCC, tax and
judgment lien searches conducted at Secretaryaté $ffices of the State of New York, and in
the County Clerk’s office of any county in whichetPurchased Assets are located. Except for
Permitted Encumbrances, at or prior to the Closigller shall obtain the release of all
Encumbrances disclosed in the Schedules heretaandther Encumbrances on the Purchased
Assets.
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Section 7.7. Further Cooperation. Immediately upon the Closititg Seller shall
discontinue use of the WICZ-TV call sign and alh&t names included in the Intellectual
Property, including any derivations thereof or narsienilar thereto (collectively, the “Restricted
Marks”). If at any time after the Closing any het action is necessary or desirable to carry out
the purposes of this Agreement, each of the Pantiksake such further action (including the
execution and delivery of such further instrumeartd documents) as any other Party reasonably
may request, all at the sole cost and expensesaktjuesting Party.

Section 7.9. Retention of Records; Post-Closing Access to Rexord

(@) Notwithstanding anything to the contrary containedthis Agreement,

Seller and its Affiliates may retain and use, a&irttown expense, copies of all documents or
materials transferred hereunder, in each case,hwfi)caare used in connection with the
businesses of Seller or its Affiliates, other thlaa Business, (ii) Seller or any of its Affiliates
in good faith determines it is reasonably likelyned access to in connection with the defense
(or any counterclaim, cross-claim or similar clamconnection therewith) of any suit, claim,
action, proceeding or investigation against or ®ieB or any of its Affiliates pending or
threatened as of the Closing Date, or (iii) Setleany of its Affiliates in good faith determines

it is reasonably likely to need access to in cotineavith any filing, report, or investigation to
or by any Governmental Authority.

(b) Notwithstanding anything to the contrary contaimethis Agreement, for
a period of three (3) years after the Closing D8&ller and its Affiliates shall maintain, and
provide Buyer and its representatives reasonahbtesacto, those records of Seller and its
Affiliates insofar as they relate to the Purchagestets that relate to periods prior to the
consummation of the Closing, during normal busirtessrs and on at least ten (10) business
days’ prior written notice (or such shorter timeipé as necessitated by the urgency of the
underlying facts and circumstances). If Sellerirégsto dispose of any of such books and
records prior to the expiration of such three (8nyperiod in accordance with the record
retention policies of Seller then in effect, Selall, prior to such disposal, give Buyer a
reasonable opportunity, at Buyer’'s expense, toegege and remove such books and records as
Buyer may select, subject to destruction of comesience and other similar documents in the
ordinary course, in accordance with customary taienpolicies and applicable Legal
Requirements.

Section 7.10. Cooperation in Litigation. Buyer and Seller sh@@hd shall cause their
respective Affiliates to) reasonably cooperate witich other at the requesting party’s expense in
the prosecution or defense of any audit or exanoinadf any Tax, claim, litigation or other
proceeding arising from or related to the conddi¢he Business and involving one or more third
parties. The party requesting such cooperatioil phg the reasonable out-of-pocket expenses
(excluding internal costs) incurred in providingBlwcooperation (including reasonable legal fees
and disbursements) by the party providing such edon and by its Affiliates and its and their
officers, directors, employees and agents.
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ARTICLE VIII
CONDITIONSTO CLOSING

Section 8.1. Conditions to Obligation of Buyer. The obligationf d@uyer to
consummate the Closing hereunder is subject tefaation, at or prior to Closing, of each of the
following conditions (unless waived in writing byuier):

€)) Representations and Covenants.

(1) All representations and warranties of Seller cowdi in this

Agreement shall be true and correct as of the aofatieis Agreement and at and as of the Closing
(other than any representation or warranty thaxjgressly made as of a specified date, which
need be true and correct as of such specifiedatdyg, except to the extent that the failure of the
representations and warranties of Seller contaimédis Agreement to be so true and correct at
and as of the date of this Agreement or the Clogorgin respect of any representation or
warranty that is expressly made as of a specife#é,das of such date only) has not had and
would not reasonably be expected to have, indivigua in the aggregate, a Material Adverse
Effect on the Business; provided, that for purpasfethis Section 8.1, all materiality or similar
qualifiers within such representations and waresnshall be disregarded.

(i) The covenants and agreements that by their terrastarbe
complied with and performed by Seller at or priorGlosing shall have been complied with or
performed by Seller in all material respects.

(i) Buyer shall have received a certificate dated ab@fClosing Date
from Seller executed by an authorized officer ornther of Seller to the effect that the
conditions set forth in Sections 8.1(a)(i) andli@ve been satisfied.

(b) Proceedings. Neither Seller nor Buyer shall bgesmtlto any court or
governmental order or injunction, which remainseifiect, prohibiting or making illegal the
consummation of the transactions contemplated lyereb

(c) Deliveries. Seller shall have complied with eadhite obligations set
forth in Section 2.11(a).

(d) FCC Authorization. The FCC Consent shall have lganted and shall
be in full force and effect and shall have becor@al Order.

(e) Consents. The Required Consents (in form and anbstreasonably
acceptable to Buyer) shall have been obtained.

Section 8.2. Conditions to Obligation of Seller. The obligatiohSeller to consummate
the Closing hereunder is subject to satisfactianpraprior to the Closing, of each of the
following conditions (unless waived in writing byl&er):

(@) Representations and Covenants.
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(1) All representations and warranties of Buyer comdinn this

Agreement shall be true and correct as of the aofatieis Agreement and at and as of the Closing
(other than any representation or warranty thaxjgressly made as of a specified date, which
need be true and correct as of such specifiedatdyg, except to the extent that the failure of the
representations and warranties of Buyer containgtis Agreement to be so true and correct at
and as of the date of this Agreement or the Clogorgin respect of any representation or
warranty that is expressly made as of a specife#é,das of such date only) has not had and
would not reasonably be expected to have, indiVigua in the aggregate, a material adverse
effect on Buyer’s ability to perform its obligati®mereunder; provided, that for purposes of this
Section 8.2, all materiality or similar qualifiengthin such representations and warranties shall
be disregarded.

(i) The covenants and agreements that by their terrastarbe
complied with and performed by Buyer at or priotthe Closing shall have been complied with
or performed by Buyer in all material respects.

(i)  Seller shall have received a certificate datedfaseoClosing Date
from Buyer executed by an authorized officer of Buto the effect that the conditions set forth
in Sections 8.2(a)(i) and (ii) have been satisfied.

(b) Proceedings. Neither Seller nor Buyer shall bgeailio any court or
governmental order or injunction, which remainseifiect, prohibiting or making illegal the
consummation of the transactions contemplated gereb

(© Deliveries. Buyer shall have complied with eachitef obligations set
forth in Section 2.11(b).

(d) FCC Authorization. The FCC Consent shall have kbgamted and shall
be in full force and effect.

ARTICLE IX
SURVIVAL/INDEMNIFICATION

Section 9.1. Survival of Representations and Warranties. Ex&mptlaims involving
fraud, all representations and warranties containeithis Agreement, the Exhibits, Schedules,
Related Agreements, or any certificates deliveredsymnt to this Agreement and Related
Agreements to the extent relating to such reprasents and warranties, will survive the Closing
and will remain in full force and effect until tiiate that is one year after the Closing Date, at
which time they will terminate (and no claims witlespect to such representations and
warranties (or in such certificates, to the extémty relate to such representations and
warranties) shall be made by any Person for indication thereafter), except that the
representations and warranties_in Section 4.1,i@e&.2, the first sentence of Section 4.6,
Section 4.8(a), Section 4.15, Section 4.19, Sed&idmand Section 5.2, and, in each case, in any
certificates delivered pursuant to this Agreementhie extent relating to such representations
and warranties, shall survive until the expiratminthe applicable statute of limitations. The
covenants and agreements of the parties heretainedtin this Agreement shall survive until
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they are fully performed or, if earlier, until tlepiration thereof set forth in the terms of such
covenant and agreement. Notwithstanding the fonggan the event notice of indemnification

is given, the right to indemnification with respehbereto shall survive the applicable survival
period until such claim is finally resolved and abligations thereto are fully satisfied.

Section 9.2. Indemnification by Buyer. From and after the ChgsDate, Buyer shall
indemnify and save and hold harmless Seller andfiiiates, and their respective directors,
officers, employees, partners, shareholders andhbaem(the “Seller Indemnitees”) from and
against all Damages suffered by any such Sellenmitees resulting from or arising out of: (i)
any breach by Buyer of its representations and améies made under this Agreement, the
Exhibits, Schedules, Related Agreements, or anyificates delivered by Buyer pursuant
thereto; (ii) any nonfulfillment or breach of angvenant or agreement made by Buyer in this
Agreement, the Exhibits, Schedules, any Buyer Rélaigreements, or any certificates delivered
by Buyer pursuant thereto; (iii) Buyer's ownershapd use of the Purchased Assets and
ownership and operation of the TV Station on artdrahe Closing Date; (iv) the Assumed
Liabilities on and after the Closing Date; (vi) aiajlure of Buyer to comply with its obligations
under this_Section 9.2; or (vii) any fees or exgsn@ncluding without limitation, reasonable
attorneys’ fees) incurred by Seller in enforcing rights hereunder. Notwithstanding the
foregoing, Buyer will have no liability to Selleupsuant to Section 9.2(i) for any claims arising
out of or relating to any circumstances occurriatated to the representations and warranties
made by Buyer after the expiration of the applieahlrvival period set forth in Section 9.1.

Section 9.3. Indemnification by Seller. From and after the €hhg Date, and subject
to the limitations in Section 9.5, Seller shallenthify and save and hold harmless Buyer and its
Affiliates and their respective directors, officeesnployees, partners, shareholders and members
(the “Buyer Indemnitees”) from and against any Dgasaresulting from, arising out of, or
incurred in connection with: (i) any breach by 8elbf its representations or warranties made
under this Agreement, the Exhibits, Schedules, Ralated Agreement, or in any certificate,
delivered by Seller pursuant thereto (in each casout giving effect to any materiality or
Material Adverse Effect qualifiers; (i) any nonfillment or breach of any covenant or
agreement made by Seller in this this Agreememt,Bkhibits, Schedules, any Seller Related
Agreements, or any certificates delivered by Sgdersuant thereto; (iii) the Excluded Assets
and Non-Assumed Liabilities; (iv) the ownershiptioé TV Station prior to the Effective Time;
(v) any failure of Seller to comply with its obligans under this Section 9.3; or (vi) any fees or
expenses (including without limitation, reasonalalgorneys’ fees) incurred by Buyer in
enforcing its rights hereunder. Notwithstanding foregoing, Seller will have no liability to
Buyer for any claims pursuant to Section 9.3(isiag out of or relating to any circumstances
relating to the representations and warranties rbgd®eller occurring after the expiration of the
applicable survival period set forth in Section.9.1

Section 9.4. Indemnification Procedures.

(@) If an indemnified party shall desire to assert alaym for indemnification
provided for under this Article 1X in respect ofjsing out of or involving a claim or demand
made by any Person (other than a Party hereto fdragd thereof) against the indemnified party
(a “Third Party Claim”), such indemnified party #haotify Buyer or Seller, as the case may be
(the “Indemnifying Party”), in writing of such ThirParty Claim, the amount or the estimated
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amount of Damages sought thereunder to the extentdscertainable (which estimate shall not
be conclusive of the final amount of such Third tiPaClaim), any other remedy sought
thereunder, any relevant time constraints relalwgeto and, to the extent practicable, any other
material details pertaining thereto (a “Third Pataim Notice”) promptly after receipt by such
indemnified party of written notice of the Third BaClaim; provided, however, that failure to
provide or delay in providing a Third Party Clainotite shall not affect the indemnification
provided hereunder except to the extent the indigimgi party shall have been actually
prejudiced as a result of such failure or delayhe indemnified party shall deliver to the
Indemnifying Party, promptly after the indemnifipdrty’s receipt thereof, copies of all notices
and documents (including court papers) receivethbyindemnified party relating to the Third
Party Claim; provided, however, that the failure deliver such copies shall not affect the
indemnification provided hereunder except to theeixthe indemnifying party shall have been
actually prejudiced as a result of such failure.

(b) If a Third Party Claim is made against an indeneifiparty, the

Indemnifying Party will be entitled to participate the defense thereof and, if it so chooses and
acknowledges without reservation its obligationndemnify the indemnified party therefor, to
assume the defense thereof with counsel selectetthébyndemnifying Party and reasonably
satisfactory to the indemnified party; providedtthSeller is the Indemnifying Party, then it
shall not have the right to assume the defensenpfach claim that involves any Government
Authorization or that is before or asserted byRG&. Should the Indemnifying Party so elect to
assume the defense of a Third Party Claim, thenhmifging Party will not be liable to the
indemnified party for legal expenses subsequentiyurred by the indemnified party in
connection with the defense thereof, unless thedTiarty Claim involves potential conflicts of
interest or substantially different defenses fa itdemnified party and the Indemnifying Party
or the Indemnifying Party fails to diligently puesuhe defense thereof. If the Indemnifying
Party assumes such defense, the indemnified phaty lsave the right to participate in defense
thereof and to employ counsel, at its own experseept as provided in the immediately
preceding sentence), separate from the counselogetlby the Indemnifying Party, it being
understood that the Indemnifying Party shall cdréth defense. The Indemnifying Party shall
be liable for the reasonable fees and expensesunfisel employed by the indemnified party for
any period during which the Indemnifying Party hmag assumed the defense thereof and as
otherwise contemplated by the two immediately polewe sentences. If the Indemnifying Party
chooses to defend any Third Party Claim, all theigm hereto shall cooperate in the defense or
prosecution thereof. Such cooperation shall ireltite retention and (upon the Indemnifying
Party’s request) the provision to the IndemnifyiRgrty of records and information that are
reasonably relevant to such Third Party Claim, #mel use of reasonable efforts to make
employees available on a mutually convenient b&sigprovide additional information and
explanation of any material provided hereunder. etér or not the Indemnifying Party shall
have assumed the defense of a Third Party Claitheiindemnified party admits any liability
with respect to, or settles, compromises or digg®r such Third Party Claim without the
Indemnifying Party’s prior written consent, therckladmission, settlement or compromise will
not be binding upon or constitute evidence agaihst Indemnifying Party for purposes of
determining whether the indemnified party has inedir Damages that are indemnifiable
pursuant to this Article IX or the amount thereofThe Indemnifying Party may pay, settle or
compromise a Third Party Claim, but only with theitten consent of the indemnified party
(which consent shall not be unreasonably withheddayed, or conditioned) and only so long as
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such settlement (A) includes an unconditional isdeaf the indemnified party from all liability
in respect of such Third Party Claim; (B) does sutject the indemnified party to any injunctive
relief or other equitable remedy; (C) does not udel a statement or admission of fault,
culpability or failure to act by or on behalf ofyamdemnified party; and (D) does not impose
any ongoing obligation of any kind on the indenedfiparty.

(c) If an indemnified party shall desire to assert alaym for indemnification
provided for under this Article IX other than aiatain respect of, arising out of or involving a
Third Party Claim (a “Direct Claim”), such indemieifl party shall promptly notify the
Indemnifying Party in writing of such Direct Clainthe amount or the estimated amount of
damages sought thereunder to the extent then aipadbie (which estimate shall not be
conclusive of the final amount of such Direct Clgimny other remedy sought thereunder, any
relevant time constraints relating thereto andh&extent practicable, any other material details
pertaining thereto (a_“Direct Claim Notice”); praed, however, that the failure to give such
notification shall not affect the indemnificatiomopided for hereunder except to the extent the
Indemnifying Party shall have been actually pregadi as a result of such failure. The
Indemnifying Party shall have a period of 30 daygi which to respond to any Direct Claim
Notice or any Third Party Claim Notice. If the brdnifying Party does not respond within such
30-day period, the Indemnifying Party will be deehte have accepted such claim. If the
Indemnifying Party rejects all or any part of swatdim, Seller and Buyer shall attempt in good
faith for 20 days to resolve such claim. If nolsagreement can be reached through good faith
negotiation within 20 days, either Buyer or Selleay commence an action against the other
Party.

Section 9.5. Limitations on Indemnification.

€)) Except as provided below, Seller shall have no ilitgb for

indemnification pursuant to Section 9.3(a)(i) utité aggregate amount of all such Damages of
the Buyer Indemnitees exceeds One Hundred Fiftyu$aond Dollars ($150,000) (the
“Deductible™), in which case indemnification shb#® made by the Seller for all Damages of the
Buyer Indemnitees in excess of the Deductible u@stion 9.3(a)(i); provided, however, that
in no event shall the aggregate indemnificatiobégaid by Seller pursuant to Section 9.3(a)(i)
exceed One Million Five Hundred Twenty-Five Thous@&wollars ($1,525,000) (the “Cap”). The
Deductible and Cap shall not be applicable to dayncwith respect to (i) a breach of Sections
4.1 or 4.2, (i) any fraud on the part of Seller, () Damages claimed pursuant to Sections

9.3(ii) through (vi).

(b) No indemnified party shall be entitled to recoveani an Indemnifying
Party amounts for any individual claim that is l¢ssn Five Hundred Dollars ($500) and no such
claim shall be included in calculating the Deduetib

(© No indemnified party shall be entitled to recoveasni an Indemnifying
Party more than once in respect of the same Damageshall an indemnified party be entitled
to recover from an Indemnifying Party any paymeahtt were included in the Purchase Price
adjustments pursuant to Section 2.6.
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(d) Notwithstanding anything to the contrary in thistiéle IX, in no event
shall an Indemnifying Party have liability to angdemnified party for any consequential,
special, incidental, indirect or punitive damadest profits or similar items.

Section 9.6. Post Closing Escrow. From and after the Closimgl pursuant to the
terms of the Indemnity Escrow Agreement, the IndiégmBscrow Fund will be held by the
Escrow Agent as collateral security for the obligas of Seller to indemnify the Buyer
Indemnitees under this_Article IX. If any claimrfindemnification is made by a Buyer
Indemnitee pursuant to this Article IX prior to ttermination of the Indemnity Escrow Period,
Buyer shall first apply to the Escrow Agent formé&iursement of such claim in accordance with
the provisions of the Indemnity Escrow Agreemenbmpto seeking reimbursement from Seller
for such claim.

Section 9.7. Indemnity Payments.

(@) The amount of any Damages shall be reduced by aryp&nefit resulting
from such Damages that is actually realized byitldemnified Party and increased by any Tax
liability incurred by the Indemnified Party resualgi from receipt or the right to receive Damages.

(b)  The Parties shall treat any indemnification paymserade under this
Agreement as an adjustment to the Purchase Priceclame tax purposes.

Section 9.8. Mitigation. Each Party shall take commercially @asble actions to
mitigate losses, including by pursuing insuranegnet and claims against third parties, and shall
reasonably consult and cooperate with the othely Rdth a view toward mitigating Damages
upon and after becoming aware of any event or ¢immdivhich would reasonably be expected to
give rise to any Damages that are indemnifiabletnsier.

Section 9.9. Exclusive Remedy. Buyer and Seller acknowledge agrée that if the
Closing occurs, the indemnification provisions loistArticle IX shall be the sole and exclusive
remedy of the parties hereto following the Clodiaigany losses arising out of any breach of the
representations, warranties, covenants or agresnoéiihe parties contained in this Agreement,
provided that nothing in this Article IX will limiany Person’s right to any remedy based on
fraud or intentional misconduct or any right to gfie performance or other injunctive remedy.
In furtherance of the foregoing, each of Buyer &wller hereby waive, to the fullest extent
permitted under applicable law, except in the cddeaud, any and all rights, claims and causes
of action it may have against the other arisingaurad based upon any federal, state or local law,
rule or regulation (including any such rights, oiaior causes of action arising under or based
upon common law, tort or otherwise and relatinghis Agreement, any Related Agreement
(including any certificate delivered pursuant testAgreement or the transactions contemplated
hereby) other than any rights, claims or actiomsrag under this Article IX.
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ARTICLE X
TERMINATION

Section 10.1. Termination. Except with respect to provisionsteared in this_Article
X, Article XI, and_Section 7.1, this Agreement niay/terminated only as follows:

(@) By either Buyer or Seller, if not then in materkdfault of any term or
provision of this Agreement, upon written noticetbe other if, prior to the Closing Date, the
other party (i) has made a materially inaccurapgegentation or warranty or (ii) defaults in any
material respect in the observance or in the daetiamely performance of any of its covenants
or agreements herein contained and such defadltrsitebe cured within thirty (30) days of the
date of notice of default served by the party clagrsuch material default;

(b) By Buyer or Seller by written notice to the otherty if the Closing
has not occurred on or before the date that is(bnhgear from the Agreement Date; provided,
however, if the application for FCC Consent is tajed by a third party not a party to this
Agreement (other than the FCC) then such date beatlhanged to the date that is 18 months
from the Agreement Date; provided, further, in eaealse such party may only terminate this
Agreement if the party attempting to terminateas the cause of such failure to close;

(c) By either Buyer or Seller if (i) any Governmentalthority shall have
issued a final and non-appealable governmentalr gpdemanently restraining, enjoining or
otherwise prohibiting consummation of the Closing(i the FCC Order shall not have been
granted by reason of an order issued by the FC@inlgthe FCC Consent; or

(d) By Seller and Buyer by written mutual consent at ame prior to the
Closing.

Section 10.2. Rights Upon Termination

@ In the event of a termination of this AgreementBiyer pursuant to
Section 10.1(a) or a termination by Buyer or Sgbersuant to Section 10.1(b), Section 10.1(c),
or Section 10.1(d), Buyer shall be entitled to terirn of the Deposit and all interest accrued
thereon, each party shall pay the costs and expenserred by it in connection with this
Agreement, and no party (or any of its officersediors, employees, agents, representatives or
stockholders) shall have any further liability hander.

(b) In the event of a termination of this Agreement3siler pursuant to
Section 10.1(a), Seller shall be entitled to ree¢he Deposit and all interest accrued thereon.

Section 10.3. Specific Performance. Subject to Section 10.1 8edtion 10.2, the
parties hereto acknowledge and agree that theepdréireto would be irreparably damaged if any
of the provisions of this Agreement are not perfednm accordance with their specific terms or
are otherwise breached and that any non-performanbeeach of this Agreement by any party
hereto could not be adequately compensated by rmagndamages alone and that the parties
hereto would not have any adequate remedy at kecordingly, in addition to any other right
or remedy to which any party hereto may be entitdaw or in equity (including monetary
damages), subject to Section 10.1 and Section $0c¢h party shall be entitled to enforce any
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provision of this Agreement by a decree of spe@gcformance and to temporary, preliminary
and permanent injunctive relief, subject to obtagnihe required FCC Consent, to prevent
breaches or threatened breaches of any of thegmwasi of this Agreement without posting any
bond or other undertaking. Without limiting thengeality of the foregoing, the parties hereto
agree that the party seeking specific performamed ®e entitled to enforce specifically (a) a
party’s obligations under Article Ill; and (b) arpgs obligation to consummate the transactions
contemplated by this Agreement (including the dddlign to consummate the Closing), if the
conditions set forth in_Article VIII, have been iséied (other than those conditions that by their
nature are to be satisfied at the Closing) or waive

ARTICLE XI
MISCELLANEOUS

Section 11.1.Event of Loss. The risk of all Events of Loss with respect to the
Purchased Assets at all times up to the Closing Blaall be borne by Seller and the risk of all
Events of Loss with respect to the Purchased Assdisequent to the Closing Date shall be
borne by Buyer. Upon the occurrence of an Everitosk with respect to the Purchased Assets
prior to the Closing, Seller shall take commergiadasonable steps to repair, replace and restore
damaged, destroyed or lost property to its comdlitpyior to any such loss, damage, or
destruction. In the event of any Event of Loshwaéspect to the Purchased Assets, the proceeds
of any related claim payable under any insurandeywith respect thereto shall be used to
repair, replace, or restore any such property dadatmer condition subject to the conditions
stated below. In the event of any Event of Logh wespect to the Purchased Assets, Seller shall
notify Buyer thereof in writing immediately. Sualtice shall specify with particularity the loss
or damage incurred, the cause thereof (if knowreasonably ascertainable), and the insurance
coverage. In the event that the property thatamabed, destroyed, or lost (a) would be
reasonably estimated to cost Seller more than TyMéive Thousand Dollars ($25,000) to repair,
replace, or restore; and (b) is not completely irega replaced or restored on or before the
scheduled Closing Date, Buyer may elect to postfineing until such time as the property has
been completely repaired, replaced or restored, (dnaecessary, Seller shall join Buyer in
requesting from the FCC any extensions of time lmctv to consummate the Closing that may
be required in order to complete such repairsanlEvent of Loss would be reasonably expected
to cost Seller less than Twenty-Five Thousand D®lta repair, replace, or restore, or Buyer
does not elect to postpone Closing pursuant toSkition 11.1, Buyer shall consummate the
Closing and accept the property in its then coadjtin which event Seller shall pay to Buyer all
related proceeds of insurance (including any deblecin connection therewith) and assign to
Buyer the right to any related unpaid proceedd such loss is less than $25,000, the Purchase
Price will be reduced by the amount of such loss.

Section 11.2. No Third-Party Beneficiaries. This Agreement simedt confer any rights
or remedies upon any Person other than the Partigé$heir respective successors and permitted
assigns.

Section 11.3. Successors and Assigns. This Agreement will beibgndpon and inure
to the benefit of the Parties and their respedivecessors and permitted assigns. No Party may
assign either this Agreement or any of its rigitggrests, or obligations hereunder without the
prior written approval of the other Party. Any parted assignment or delegation in violation
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hereof shall be null and void. Notwithstanding theegoing, without such prior written consent,
(a) Buyer may assign this Agreement and any origttits, interests and obligations hereunder
(including Buyer’s right to purchase the Purchaskssets and to seek indemnification
hereunder) to (i) any Affiliate of Buyer; (ii) faollateral purposes, to any holder of indebtedness
of Buyer or any trustee or agent therefor; or @iifer the Closing, any Person to which Buyer or
any of its Affiliates sells the TV Station or all gubstantially all of the Purchased Assets,
provided, in each case, that Buyer shall give Belter written notice of any such assignment,
that Buyer remains liable for all obligations herdar, and that any such assignment and
delegation shall not materially delay, hinder oolpbit the consummation of the transactions
contemplated hereby; and (b) Seller may assignAreement and any or all rights, interests
and obligations hereunder (including Seller’s rightsell the Purchased Assets and to seek
indemnification hereunder) for collateral purpogesany holder of indebtedness of Seller or any
trustee or agent therefor, provided that Selletl ghiae Buyer prior written notice of any such
assignment and that any such assignment and delegdtall not materially delay, hinder or
prohibit the consummation of the transactions coplated hereby.

Section 11.4. Entire Agreement. This Agreement (including the itk and Schedules
hereto and any other agreements and documentsecfeer in this Agreement) constitutes the
entire agreement between the Parties and superaegigsrior understandings, agreements, or
representations by or between the Parties, writearal, to the extent they are related in any
way to the subject matter hereof.

Section 11.5. Notices. All notices, consents, waivers, and ott@nmunications under
this Agreement must be in writing and will be dednte have been duly given when (a)
delivered by hand (with written confirmation of egat) or (b) when received by the addressee, if
sent by a nationally recognized overnight delivegyice (receipt requested), in each case to the
appropriate addresses set forth below (or to sdlcer addresses as a Party may designate by
notice to the other Parties; provided, however #my such change shall be effective only upon
receipt by the other Parties):

If to Seller: Stainless Broadcasting, LLC
c/o Northwest Broadcasting, Inc.
2111 University Park Drive, Suite 650
Okemos, MI 48864
Attention: Brian Brady, President

Copy to: Brown Rudnick LLP
601 Thirteenth Street NW Suite 600
Washington, DC 20005
Attention: Fred Levy

If to Buyer: Mission Broadcasting, Inc.
30400 Detroit Road
Suite 304
Westlake, OH 44145
Attention: Dennis Thatcher
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Copy to: Nexstar Broadcasting Group, Inc.
5215 N. O’Connor Blvd
Suite 1400
Irving, Texas 75039
Attention: Perry Sook
Attention: Elizabeth Ryder

and: Wiley Rein LLP
1776 K Street, NW
Washington DC 20006
Attention: Richard Bodorff

Section 11.6. Governing Law; Waiver of Jury Trial. This Agreememitl be governed
by and construed in accordance with the laws ofStag¢e of Delaware without giving effect to
any choice or conflict of law provision or rule (ather of the State of Delaware or any other
jurisdiction) that would cause the application loé faws of any jurisdiction other than the State
of Delaware. EACH OF THE PARTIES HEREBY IRREVOCABLWAIVES ANY AND
ALL RIGHTS TO TRIAL BY JURY IN ANY LEGAL PROCEEDINGARISING OUT OF OR
RELATED TO THIS AGREEMENT.

Section 11.7. Amendments and Waivers. No amendment of any pavi®f this
Agreement will be valid unless the same is in wgtiand signed by Buyer and Seller. No
waiver by any Party of any default, misrepreseatator breach of warranty or covenant under
this Agreement, whether intentional or not, will td@emed to extend to any prior or subsequent
default, misrepresentation, or breach of warramtgavenant under this Agreement or affect in
any way any rights arising by virtue of any priorsobsequent such occurrence.

Section 11.8. Severability. Any term or provision of this Agreemiahat is invalid or
unenforceable in any situation in any jurisdictigifl not affect the validity or enforceability of
the remaining terms and provisions of this Agreemmmanthe validity or enforceability of the
offending term or provision in any other situatmmin any other jurisdiction.

Section 11.9. Expenses. Except as otherwise expressly providéddsrmAgreement, each
of Seller and Buyer will bear its own costs and enges (including legal fees and expenses)
incurred in connection with this Agreement and tliansactions contemplated by this
Agreement.

Section 11.10Neutral Construction. The Parties have participajethtly in the
negotiation and drafting of this Agreement. If ambiguity or question of intent or
interpretation arises, this Agreement will be camstl as if drafted jointly by the Parties and no
presumption or burden of proof will arise favoring disfavoring any Party by virtue of the
authorship of any of the provisions of this Agreaine

Section 11.11Further Assurances. After the Closing, each psirgll from time to time,
at the request of and without further cost or espeio the other, execute and deliver such other
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instruments of conveyance and assumption and tagle sther actions as may reasonably be
requested in order to more effectively consummaeransactions contemplated hereby.

Section 11.12Incorporation of Exhibits and Schedules. The Exkiland Schedules
identified in this Agreement are incorporated hetgy reference and made a part hereof.

Section 11.13Headings. The Article and Section headings conthinethis Agreement
are inserted for convenience only and will not effie@ any way the meaning or interpretation of
this Agreement.

Section 11.14Facsimile/Electronic; Counterparts Signatures. TAggeement may be
executed in separate counterparts, each of whitthbeideemed an original and all of which
together will constitute one and the same agreemBmis Agreement, the agreements referred to
herein, and each other agreement or instrumenteghieto in connection herewith or therewith
or contemplated hereby or thereby, and any amendninemeto or thereto, to the extent signed
and delivered by facsimile transmission or eleatranail in pdf form, shall be treated in all
manner and respects as an original agreement tounmsnt and shall be considered to have the
same binding legal effect as if it were the origjisigned version thereof delivered in person. At
the request of any party hereto or to any sucheageat or instrument, each other party hereto or
thereto shall re-execute original forms thereof detiver them to all other parties. No party
hereto or to any such agreement or instrument shigk the use of a facsimile machine or email
to deliver a signature or the fact that any sigreatr agreement or instrument was transmitted or
communicated through the use of a facsimile macbmemail as a defense to the formation or
enforceability of a contract and each such partgver waives any such defense which will be
deemed an original but all of which together widhstitute one and the same instrument.

Section 11.15Exclusivity. Seller agrees and covenants that uti@ Closing or the
termination of this Agreement, neither Seller nay @f its Affiliates or representatives will
discuss, negotiate or offer (or solicit offers)aetjng a sale, transfer or other disposition of the
Purchased Assets or any merger, combination, stgtimg, refinancing or similar transaction
involving Seller with another Person or provide amfprmation to any other Person regarding
the TV Station or Seller in that connection. Selepresents that it is not a party to or bound by
any agreement with respect to any of the foregdymes of transactions except for this
Agreement.

[Remainder of Page I ntentionally L eft Blank]
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IN WITNESS WHEREOF, the Parties have executed this Asset Purchase Agreement as
of the date first written above.

SELLER:

STAINLESS BROADCASTING, L.P.
By: Stainless Broadcasting Co y, its genergl—

partn%____ .
By: ”7////7 /
Nage=William Quartes— — ¢

Title: Chief Financial Officer

STAINLESS BROADCASTING L.L.C.

By: Nort?ﬁmdgasj, Inc. 45 mémber

Name ‘William Quarles
Title: Chief Financial Officer

BUYER:
MISSION BROADCASTING, INC.
By:

Name: Dennis Thatcher
Title: President
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IN WITNESS WHEREOF, the Parties have executed this Asset Purchase Agreement as

of the date first written above.

SELLER:

STAINLESS BROADCASTING, L.P.
By: Stainless Broadcasting Company, its general
partner

By:
Name: William Quarles
Title: Chief Financial Officer

STAINLESS BROADCASTING, L.L.C.
By: Northwest Broadcasting, Inc., its member

By:
Name: William Quarles
Title: Chief Financial Officer

BUYER:

MISSION BROADCASTING, INC.

Name: Dennis Thatcher
Title: President
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