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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of June 5, 2013 (this
“Agreement”), by and among Media General, Inc., aVirginia corporation (“ Genera”),
Genera Merger Sub 1, Inc., aVirginia corporation and a direct, wholly owned subsidiary
of Genera (“Merger Sub 1), General Merger Sub 2, Inc., a Delaware corporation and a
direct, wholly owned subsidiary of General (“Merger Sub 2”), General Merger Sub 3,
LLC, aDelaware limited liability company and a direct, wholly owned subsidiary of
Genera (“Merger Sub 3”), and New Y oung Broadcasting Holding Co., Inc., aDelaware
corporation (the “Phoenix”). Each of General, Merger Sub 1, Merger Sub 2, Merger Sub
3 and Phoenix may be referred to herein asa* party” and collectively as the “parties.”

WITNESSETH:

WHEREAS, in connection with the transactions contemplated by this
Agreement, Genera wishes to reclassify each outstanding share of Class A Common
Stock, par value $5.00 per share, of General (the “ General Class A Common Stock™) and
of Class B Common Stock, par value $5.00 per share, of Genera (the “ General Class B
Common Stock™) into one (1) share of either a newly-created class of Voting Common
Stock of General (the “Genera Voting Common Stock™), or a newly-created class of
Non-Voting Common Stock of Genera (the “ General Non-V oting Common Stock”, and
together with the General Voting Common Stock, the “ General Common Stock”), in each
case by means of amerger of Merger Sub 1 with and into General (the “ Reclassification
Merger”), on the terms and subject to the conditions set forth in this Agreement, with
Genera being the surviving company in the Reclassification Merger (sometimes referred
to herein as “ Surviving Genera”);

WHEREAS, Genera and Phoenix wish, immediately following the
consummation of the Reclassification Merger, to effect a strategic business combination
by means of amerger of Merger Sub 2 with and into Phoenix (the “Combination
Merger”), on the terms and subject to the conditions set forth in this Agreement, with
Phoenix being the surviving company in the Combination Merger (sometimes referred to
herein as the “ Surviving Intermediate Corporation”) pursuant to which the Surviving
Intermediate Corporation will continue as awholly owned Subsidiary of General and
each outstanding share of Class A Common Stock, par value $0.01 per share, of Phoenix
(the “Phoenix Class A Common Stock™) and each outstanding share of Class B Non-
Voting Common Stock, par value $0.01 per share, of Phoenix (“Phoenix Class B
Common Stock”, and together with the Phoenix Class A Common Stock, the “ Phoenix
Common Stock™) will be converted into the right to receive a number of shares of
Genera Voting Common Stock or General Non-V oting Common Stock determined as set
forth herein;
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WHEREAS, General, Phoenix and Merger Sub 3 wish, immediately
following the consummation of the Combination Merger, to effect a business
combination by means of amerger of the Surviving Intermediate Corporation with and
into Merger Sub 3 (the “ Conversion Merger” and together with the Combination Merger,
the “ Combination Transaction”, and the Conversion Merger together with the
Reclassification Merger and the Combination Merger, the “Mergers’), on the terms and
subject to the conditions set forth in this Agreement, with Merger Sub 3 being the
surviving limited liability company in the Conversion Merger (sometimes referred to
herein as the *“ Surviving Company”) pursuant to which the Surviving Company will
continue as awholly owned Subsidiary of Surviving General.

WHEREAS, the Board of Directors of Genera (the “General Board”) has
unanimously adopted resolutions in good faith (a) determining that this Agreement, the
Genera Charter Amendment (as defined below), the plan of merger with respect to the
Reclassification Merger attached as Exhibit A hereto (the “ Reclassification Plan of
Merger”) and the transactions contemplated hereby and thereby, including the Mergers
and the issuance of shares of General Common Stock pursuant to the Reclassification
Merger and the Combination Merger, are advisable, fair to, and in the best interests of,
Genera and the General Shareholders, (b) approving and adopting this Agreement, the
Genera Charter Amendment and the Reclassification Plan of Merger and the transactions
contemplated hereby and thereby, including the Mergers and the issuance of shares of
Genera Common Stock pursuant to the Reclassification Merger and the Combination
Merger, and (c) subject to the terms and conditions of Section 5.10 of this Agreement,
recommending that the holders of shares of General Class B Common Stock vote to
approve and adopt this Agreement, the General Charter Amendment, the Reclassification
Plan of Merger, the Reclassification Merger and the transactions contemplated hereby
and thereby, the holders of shares of General Class A Common Stock and the holders of
shares of General Class B Common Stock, voting together as a single class, vote to
approve the issuance of shares of General Common Stock pursuant to the Reclassification
Merger and the Combination Merger, and the holders of shares of General Class A
Common Stock vote to approve the General Charter Amendment and approve and ratify
this Agreement, the Reclassification Plan of Merger, the Reclassification Merger and the
transactions contemplated hereby and thereby;

WHEREAS, the Board of Directors of Phoenix (the “Phoenix Board”) has
unanimously adopted resolutions (a) determining that this Agreement and the transactions
contemplated hereby, including the Combination Merger and the Conversion Merger, are
advisable, fair to, and in the best interests of, the Phoenix Equityholders, (b) approving
this Agreement and the transactions contemplated hereby, including the Combination
Merger, and (c) recommending that the Phoenix Equityholders execute written consents
and vote to approve and adopt this Agreement and the transactions contemplated hereby,
including the Combination Merger;
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WHEREAS, as a condition to Genera’s willingness to enter into this
Agreement, simultaneously with the execution and delivery of this Agreement, (a)
Genera, Phoenix, Phoenix Equityholders holding shares of Phoenix Class A Common
Stock and Phoenix Warrants representing at least 667:% of the Fully Diluted Equity (as
defined in the Phoenix Equityholders Agreement) of Phoenix (and at least a maority of
the outstanding shares of Phoenix Class A Common Stock), and Holders (as such term is
defined in the Phoenix Warrant Agreement) of at least a mgjority of the Phoenix
Warrants are entering into a Written Consent and V oting Agreement (the * Phoenix
Support Agreement”) pursuant to which (i) such Phoenix Equityholders are agreeing,
among other things, subject to the terms and conditions of the Phoenix Support
Agreement, to execute irrevocable written consents immediately after the execution and
delivery of this Agreement pursuant to which such Phoenix Equityholders will approve
and adopt this Agreement and the Combination Merger (such written consents being
collectively referred to herein as the “ Phoenix Equityholders Approva™”), and (ii) such
Holders of Phoenix Warrants are agreeing, at the Combination Merger Effective Time,
and subject to the terms and conditions set forth herein and in the Phoenix Support
Agreement, that each then-outstanding Phoenix Warrant will be automatically exchanged
for anumber of shares of General Voting Common Stock or General Non-V oting
Common Stock determined as set forth herein; (c) Standard General Fund LP and
Standard General Communications LLC (the “SG Parties’), are entering into a Standstill
and Lock-up Agreement (the “ Standstill Agreement”) with General setting forth certain
obligations of Surviving General and the SG Parties with respect to Surviving General;
and (d) Phoenix, General and Holders (as such term is defined in the Phoenix
Registration Rights Agreement) of at least a majority of the Registrable Securities (as
such term is defined in the Phoenix Registration Rights Agreement) are entering into an
amendment to the Phoenix Registration Rights Agreement (the “Phoenix Registration
Rights Amendment”), pursuant to which, at the Combination Merger Effective Time, and
subject to the terms and conditions set forth herein and in such amendment, the Phoenix
Registration Rights Agreement shall be amended and restated into a Registration Rights
Agreement (the “Registration Rights Agreement”) with General pursuant to which the
Phoenix Equityholders party thereto will be entitled, among other things, subject to the
terms and conditions of the Registration Rights Agreement to require Surviving General
to register under the Securities Act shares of General Voting Common Stock they are
entitled to receive pursuant to the Combination Merger (and shares of General Voting
Common Stock they receive upon conversion of the General Non-Voting Common Stock
they receive pursuant to the Combination Merger) under the Securities Act for resalein
underwritten public offerings or otherwise, and the Phoenix Equityholders shall be party
to the Registration Rights Agreement after the date hereof unless they elect otherwisein
thelir respective Letters of Transmittal or otherwise pursuant to notice to General;

WHEREAS, as a condition to Phoenix’ s willingness to enter into this
Agreement, simultaneously with the execution and delivery of this Agreement, the D.
Tennant Bryan Media Trust dated May 28, 1987, as amended and restated as of April 21,
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1994, between D. Tennant Bryan and J. Stewart Bryan, 111, asinitia trustees (such trust,
the“Media Trust”), J. Stewart Bryan, |11, and Phoenix are entering into aVoting
Agreement (the “General Support Agreement”) pursuant to which the Media Trust and J.
Stewart Bryan, 111 are agreeing, among other things, subject to the terms and conditions
of the Genera Support Agreement, to vote al of the shares of Genera Common Stock
that they hold in favor of the approval and adoption of this Agreement (or any
amendment hereto), the General Charter Amendment, the Reclassification Merger, the
Reclassification Plan of Merger and the issuance of shares of General Common Stock
pursuant to the Reclassification Merger and the Combination Merger; and

WHEREAS, for U.S. federal income tax purposes, it is intended that each
of the Reclassification Merger and the Combination Transaction will qualify asa
“reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of
1986, as amended (the “ Code”) and that this Agreement will be, and hereby is, adopted as
aplan of reorganization.

NOW, THEREFORE, in consideration of the foregoing and the mutual
representations, warranties, covenants and agreements contained in this Agreement, and
other good and valuabl e consideration, the receipt and sufficiency of which are hereby
acknowledged, and intending to be legally bound hereby, the parties agree as follows:

ARTICLE |

CLOSING; MERGERS

Section1.1  Closing. On the terms and subject to the conditions set
forth in this Agreement, the closing of the Mergers (the “Closing”) shall take place at the
offices of Fried, Frank, Harris, Shriver & Jacobson LLP, One New Y ork Plaza, New
York, New York 10004, at 10:00 am., New Y ork time on the date that istwo (2)
Business Days after the satisfaction or valid waiver (subject to applicable Law) of the
conditions set forth in Article V1 (other than those conditions that by their nature are to be
satisfied (or validly waived) at the Closing, but subject to such satisfaction or valid
waiver), unless such time or date is changed by mutual agreement of General and
Phoenix (the “Closing Date”).

Section 1.2  Reclassification Merger.

@ Reclassification Merger Effective Time. As soon as practicable
on the Closing Date, General shall (1) cause articles of merger in customary form (the
“Articles of Reclassification Merger”) with respect to the Reclassification Merger,
together with the Reclassification Plan of Merger, to be filed with the State Corporation
Commission of the Commonwealth of Virginia (the“VSCC”) in accordance with the
Virginia Stock Corporation Act (the “VSCA”) and (2) duly make al other filings and
recordings required by the VSCA in order to effectuate the Reclassification Merger. The

-4-
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Reclassification Merger shall become effective upon the issuance of a certificate of
merger by the VSCC or at such later date and time as is agreed between General and
Phoenix in writing and specified in the Articles of Reclassification Merger (such date and
time of the effectiveness of the Articles of Reclassification Merger being hereinafter
referred to as the “Reclassification Merger Effective Time”).

(b) Reclassification Merger. Subject to the terms and conditions of
this Agreement, in accordance with the VSCA, at the Reclassification Merger Effective
Time, Merger Sub 1 shall merge with and into General. General shall be the surviving
corporation in the Reclassification Merger, and shall continue its existence as a
corporation under the Laws of the Commonwealth of Virginia. As of the Reclassification
Merger Effective Time, the separate corporate existence of Merger Sub 1 shall cease.

(© Effects of Reclassification Merger. The Reclassification Merger
shall have the effects set forth in this Agreement and Section 13.1-721 of the VSCA.
Without limiting the generality of the foregoing, at the Reclassification Merger Effective
Time, the property owned by, and every contract right possessed by, General and Merger
Sub 1 will be vested in Surviving General without reversion or impairment, and all
liabilities of General and Merger Subl will be vested in Surviving General.

(d) Articles of Incorporation and Bylaws of Surviving General. At
the Reclassification Merger Effective Time by virtue of the Reclassification Merger, the
articles of incorporation of General shall be amended and restated to be in the form of
Exhibit B hereto, and as so amended and restated shall be the articles of incorporation of
Surviving General until thereafter amended in accordance with the provisions thereof and
applicable Law. Prior to the Reclassification Merger Effective Time, the General Board
shall take all actions necessary to amend the bylaws of Genera as of the Reclassification
Merger Effective Time to be substantially in the form of Exhibit C hereto, which, as so
amended, shall be the bylaws of Surviving General until thereafter amended in
accordance with the provisions thereof and applicable Law.

(e Directors and Officers of Surviving General. From and after the
Reclassification Merger Effective Time, the directors of Genera serving immediately
prior to the Reclassification Merger Effective Time shall be the directors of Surviving
General, until the earlier of their death, resignation or removal or the time at which their
respective successors are duly elected or appointed and qualified in accordance with the
articles of incorporation and bylaws of Surviving Genera. Prior to the Reclassification
Merger Effective Time, the General Board shall take all action necessary (i) to fix the
size of the General Board at 14 and appoint as directors of General the five individuals
set forth on Exhibit D (or if any of such individualsisunwilling or unable to serve asa
director of General, or as otherwise requested by Phoenix, areplacement designated by
Phoenix who is not an employee of General, Phoenix or any of their respective
Subsidiaries reasonably acceptable to the Genera Board; provided that at least four (4) of
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the aggregate number of all such individuals designated by Phoenix whether or not set
forth on Exhibit D shall qualify as Independent Directors of General (such five
individuas, including any such replacements, the “Phoenix Designees,” and all other
directors of General as of Reclassification Merger Effective Time, the “General
Designees’) to fill such vacancies effective as of the Combination Merger Effective
Time, (ii) to disband the Executive Committee of the General Board, (iii) so that the size
of the nominating committee of the Genera Board isfixed at five and comprised of three
Phoenix Designees selected by Phoenix prior to the Reclassification Merger Effective
Time (it being agreed that Phoenix may only select for this purpose Phoenix Designees
who will be Independent Directors of General as of the Combination Merger Effective
Time) (one of such Phoenix Designees selected by Phoenix to be appointed as Chairman
of the nominating committee) and two General Designees selected by the General Board
(it being agreed that General Board may only select for this purpose General Designees
who are Independent Directors of General), and (iv) so that the chair of the compensation
committee of the General Board is a Phoenix Designee selected by Phoenix prior to the
Reclassification Merger Effective Time (it being agreed that Phoenix may only select for
this purpose a Phoenix Designee who will be an Independent Director of General as of
the Combination Merger Effective Time) and the chair of the audit committee of the
Genera Board is a General Designee selected by the General Board prior to the
Reclassification Merger Effective Time (it being agreed that the General Board may only
select for this purpose a General Designee who is an Independent Director of Generd
(provided that the actions pursuant to clauses (i), (ii), (iii) and (iv) shal in each case be
conditioned and effective upon the occurrence of the Combination Merger Effective
Time). As of the Reclassification Merger Effective Time, the Chairman of the General
Board as of the date hereof shall continue to be the Chairman of the General Board and
the Vice Chairman of the General Board as of the date hereof shall continue to be the
Vice Chairman of the General Board. From and after the Reclassification Merger
Effective Time, the officers of General serving immediately prior to the Reclassification
Merger Effective Time shall be the officers of Surviving General until the earlier of their
death, resignation or removal or the time at which their respective successors are duly
elected or appointed and qualified. Prior to the Reclassification Merger Effective Time,
the General Board shall take all actions necessary to appoint the Chief Executive Officer
of Phoenix as of the date hereof as Senior Vice President of Broadcast Stations of
Genera effective as of the Combination Merger Effective Time (provided that such
appointment shall be conditioned and effective upon the occurrence of the Combination
Merger Effective Time).

Section 1.3  Headquarters of General; Name. From and after the
Combination Merger Effective Time, the headquarters and principal executive offices of
Surviving General shall continue to be located in Richmond, Virginia, and the name of
Surviving General shall continue to be “Media General, Inc.”.
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Section1.4  Combination Merger.

@ Combination Merger Effective Time. At the Closing, General and
Phoenix shall (1) cause a certificate of merger in customary form (the “ Certificate of
Combination Merger”) with respect to the Combination Merger to be executed and filed
with the Secretary of State of the State of Delaware (the “DSS”) in accordance with the
Delaware General Corporation Law (the “DGCL") and (2) duly make al other filings and
recordings required by the DGCL in order to effectuate the Combination Merger. The
Combination Merger shall become effective immediately after the Reclassification
Merger Effective Time or at such other time on the Closing Date after the
Reclassification Merger Effective Time asis agreed between General and Phoenix and
specified in the Certificate of Combination Merger (such date and time of the
effectiveness of the Certificate of Combination Merger being hereinafter referred to as
the “Combination Merger Effective Time").

(b) The Combination Merger. Subject to the terms and conditions of
this Agreement, in accordance with the DGCL, at the Combination Merger Effective
Time, Merger Sub 2 shall merge with and into Phoenix. Phoenix shall be the surviving
corporation in the Combination Merger, and shall continue its existence as a corporation
under the Laws of the State of Delaware. As of the Combination Merger Effective Time,
the separate corporate existence of Merger Sub 2 shall cease.

(© Effects of Combination Merger. The Combination Merger shall
have the effects set forth in Section 259 of the DGCL. Without limiting the generality of
the foregoing, from and after the Combination Merger Effective Time, the Surviving
Intermediate Corporation shall possess al properties, rights, privileges, powers and
franchises of Phoenix and Merger Sub 2, and all of the claims, obligations, liabilities,
debts and duties of Phoenix and Merger Sub 2 shall become the claims, obligations,
liabilities, debts and duties of the Surviving Intermediate Corporation.

(d) Certificate of Incorporation and Bylaws of Surviving Intermediate
Corporation. From and after the Combination Merger Effective Time, by virtue of the
Combination Merger, the certificate of incorporation and bylaws of Merger Sub 2 shall
be the certificate of incorporation and bylaws, as applicable, of the Surviving
Intermediate Corporation until thereafter amended in accordance with the provisions
thereof and applicable Law.

(e Directors and Officers of Surviving Intermediate Corporation.
From and after the Combination Merger Effective Time, (i) the directors of Merger Sub 2
serving immediately prior to the Combination Merger Effective Time shall be the
directors of the Surviving Intermediate Corporation until the Conversion Merger
Effective Time, and (ii) the officers of Merger Sub 2 serving immediately prior to the
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Combination Merger Effective Time shall be the officers of the Surviving Intermediate
Corporation until the Conversion Merger Effective Time.

Section1.5 Conversion Merger

@ Conversion Merger Effective Time. At the Closing, General and
Phoenix shall (1) cause a certificate of merger in customary form (the “ Certificate of
Conversion Merger”) with respect to the Conversion Merger to be executed and filed
with the DSS in accordance with the DGCL and Delaware Limited Liability Company
Act (the“"DLLCA") and (2) duly make all other filings and recordings required by the
DGCL in order to effectuate the Conversion Merger. The Conversion Merger shall
become effective immediately following the Combination Merger Effective Time or at
such other time on the Closing Date after the Combination Merger Effective Time asis
agreed between General and Phoenix and specified in the Certificate of Conversion
Merger.

(b) The Conversion Merger. Subject to the terms and conditions of this
Agreement, in accordance with the DGCL and the DLLCA, at the Conversion Merger
Effective Time, the Surviving Intermediate Corporation shall merge with and into Merger
Sub 3. Merger Sub 3 shall be the surviving limited liability company in the Conversion
Merger, and shall continue its existence as alimited liability company under the Laws of
the State of Delaware. As of the Conversion Merger Effective Time, the separate
corporate existence of Surviving Intermediate Corporation shall cease.

(c) Effects of the Conversion Merger. The Conversion Merger shall
have the effects set forth in Section 259 of the DGCL and Section 18-209 of the DLLCA.
Without limiting the foregoing, from and after the Conversion Merger Effective Time,
the Surviving Company shall possess all properties, rights, privileges, powers and
franchises of the Surviving Intermediate Corporation and Merger Sub 3, and al of the
claims, obligations, liabilities, debts and duties of Surviving Intermediate Corporation
and Merger Sub 3 shall become the claims, obligations, liabilities, debts and duties of the
Surviving Company.

(d) From and after the Conversion Merger Effective Time, by virtue of
the Conversion Merger, the certificate of formation and limited liability company
agreement of Merger Sub 3 (the “ Surviving Company LLC Agreement”), shall be the
certificate of formation and the limited liability company agreement, as applicable, of the
Surviving Company until thereafter amended in accordance with the provisions thereof
and applicable Law.

(e Officers of the Surviving Company. From and after the Conversion
Merger Effective Time, the officers of Merger Sub 3 serving immediately prior to the
Conversion Merger Effective Time shall be the officers of the Surviving Company until
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the earlier of their death, resignation or removal or the time at which their respective
successors are duly elected or appointed and qualified.

Section 1.6 Conversion of Stock in Mergers.

@ At the Reclassification Merger Effective Time, by virtue of the
Reclassification Merger and without any action on the part of General, Merger Sub 1 or
any General Shareholder,

(1) subject to Section 1.10, each share of General Class A
Common Stock issued and outstanding immediately prior to the
Reclassification Merger Effective Time, and each share of General Class
B Common Stock issued and outstanding immediately prior to the
Reclassification Merger Effective Time, in each case other than any
Genera Cancelled Shares (as defined below), shall automatically be
cancelled and retired and shall cease to exist and be converted into one (1)
fully paid, validly issued and nonassessable share of General Voting
Common Stock; provided, that the shares of General Class A Common
Stock issued and outstanding immediately prior to the Reclassification
Merger Effective Time held by Berkshire Hathaway Inc. or any of its
Affiliates (the “BH Persons’) as of such time shall be converted on a one-
for-one basisinto fully paid, validly issued and nonassessabl e shares of
Genera Non-Voting Common Stock to the extent (but only to such extent)
necessary to ensure that, immediately following the Combination Merger
Effective Time, the BH Persons will hold no more than four and ninety-
nine hundredths percent (4.99%) of the then outstanding shares of General
Voting Common Stock;

(i)  each shareof capital stock of Genera owned, directly or
indirectly, by General or any of General’s Subsidiaries or by Phoenix or
any of Phoenix’s Subsidiaries immediately prior to the Reclassification
Merger Effective Time (collectively, “ General Cancelled Shares”) shall
automatically be cancelled and retired and shall cease to exist, and no
consideration shall be delivered in exchange therefor; and

(iii)  each share of Common Stock, par value $0.01 per share, of
Merger Sub 1 issued and outstanding immediately prior to the
Combination Merger Effective Time shall automatically be cancelled and
retired and shall cease to exist, and no consideration shall be delivered in
exchange therefor.

(b) At the Combination Merger Effective Time, by virtue of the
Combination Merger and without any action on the part of Surviving General, Merger
Sub 2, Phoenix or any Phoenix Equityholder,
-O-

23901455v20



23901455v20

(1) subject to Section 1.8 and Section 1.10, each share of
Phoenix Class A Common Stock issued and outstanding immediately prior
to the Combination Merger Effective Time, and each share of Phoenix
Class B Common Stock issued and outstanding immediately prior to the
Combination Merger Effective Time, in each case other than any Phoenix
Cancelled Shares (as defined below), shall automatically be cancelled and
retired and shall cease to exist and be converted into the right to receive a
number of fully paid, validly issued and nonassessable shares of General
Voting Common Stock equal to the Exchange Ratio; provided, that in the
event that a Phoenix Equityholder electsthat all or a portion of such
holder’ s shares of Phoenix Class A Common Stock and/or shares of
Phoenix Class B Common Stock be converted at the Combination Merger
Effective Time into shares of General Non-V oting Common Stock by so
indicating in aduly executed and properly completed Letter of Transmittal
delivered to Genera prior to the Closing, each of the shares of Phoenix
Class A Common Stock and/or shares of Phoenix Class B Common Stock
of such holder in respect of which such election is duly made shall instead
be automatically cancelled and retired and shall cease to exist and be
converted into the right to receive a number of fully paid, validly issued
and nonassessable shares of General Non-Voting Common Stock equal to
the Exchange Ratio;

(i)  each shareof capital stock of Phoenix held in the treasury
of Phoenix or owned, directly or indirectly, by Phoenix or any of
Phoenix’s Subsidiaries or General or any of General’s Subsidiaries
immediately prior to the Combination Merger Effective Time
(collectively, “Phoenix Cancelled Shares’) shall automatically be
cancelled and retired and shall cease to exist, and no consideration shall be
delivered in exchange therefor;

(iii)  each share of Common Stock, par value $0.01 per share, of
Merger Sub 2 issued and outstanding immediately prior to the
Combination Merger Effective Time shall be one (1) fully paid, validly
issued and nonassessable share of Common Stock, par value $0.01 per
share (the “Intermediate Common Stock”), of the Surviving Intermediate
Corporation; and

(iv)  inaccordance with the Phoenix Warrant Agreement (as
amended by the Phoenix Support Agreement), each Phoenix Warrant
issued and outstanding immediately prior to the Combination Merger
Effective Time shall be automatically exchanged for a number of fully
paid, validly issued and nonassessable shares of General Voting Common
Stock equal to the number of shares of Phoenix Class A Common Stock
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subject to issuance pursuant to the terms of such Phoenix Warrant
immediately prior to the Combination Merger Effective Time multiplied
by the Exchange Ratio, subject to Section 1.8; provided, that in the event
that a Phoenix Equityholder electsthat al or a portion of such holder’s
Phoenix Warrants be exchanged at the Combination Merger Effective
Time for shares of General Non-V oting Common Stock by so indicating
in aduly executed and properly completed Letter of Transmittal delivered
to General prior to the Closing, each of the Phoenix Warrants of such
holder in respect of which such election is duly made shall instead be
automatically exchanged for a number of fully paid, validly issued and
nonassessabl e shares of General Non-Voting Common Stock equal to the
number of shares of Phoenix Class A Common Stock subject to issuance
pursuant to the terms of such Phoenix Warrant immediately prior to the
Combination Merger Effective Time multiplied by the Exchange Ratio,
subject to Section 1.8.

(© For purposes of this Agreement:

(1) “Exchange Ratio” means 730.6171.

(i)  “General Stock Consideration” means, with respect to any
Phoenix Equityholder, the whole number of shares of General Voting
Common Stock and/or General Non-V oting Common Stock which a
Phoenix Equityholder has the right to receive pursuant to Section 1.6(b) in
respect of such holder’s shares of Phoenix Common Stock and Phoenix
Warrants.

(iii)  “General Exchange Ratio” means one (1), reflecting the
number of shares of General Voting Common Stock (or General Non-
Voting Common Stock, as the case may be) to be retained in connection
with the Combination Merger by former holders of General Class A
Common Stock and General Class B Common Stock in respect of each
such share (other than General Cancelled Shares).

(d) At the Conversion Merger Effective Time, by virtue of the
Conversion Merger and without any action on the part of Surviving General (other than
in respect of the Phoenix Conversion Stockholder Approval), Merger Sub 3, the
Surviving Intermediate Corporation, or any shareholder or member thereof, all of the
shares of Intermediate Common Stock issued and outstanding immediately prior to the
Conversion Merger Effective Time shall be converted, in the aggregate, into aone
hundred percent (100%) limited liability company interest of the Surviving Company.

(e In the event that, at any time during the period from the date
hereof to the Reclassification Merger Effective Time or the Combination Merger
-11-
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Effective Time, as applicable, Phoenix or General, as applicable, changes (or establishes
arecord date for changing) the number of shares of Phoenix Common Stock or Phoenix
Warrants issued and outstanding, or the number of shares of Phoenix Common Stock
subject to the issued and outstanding Phoenix Warrants, or the number of shares of
General Class A Common Stock or General Class B Common Stock issued and
outstanding, or the number of shares of General Common Stock issued and outstanding
(as compared to the number of shares of General Class A Common Stock and General
Class B Common Stock outstanding immediately prior to the Reclassification Merger
Effective Time) as aresult of a stock-split, stock dividend, recapitalization, subdivision,
reclassification, combination, exchange of shares or Phoenix Warrants, anti-dilution or
other adjustment to the terms of the Phoenix Warrants or any similar transaction, in each
case other than pursuant to transactions contemplated by this Agreement, then the
Exchange Ratio shall be appropriately and proportionally adjusted to reflect fully the
effect of such change.

Section 1.7  General Stock Options and Other Stock-Based Awards.

@ Prior to the Reclassification Merger Effective Time, General and
the Genera Board and the Compensation Committee of the General Board shall take all
actions necessary so that:

(1) each General Stock Option that is outstanding immediately
prior to the Reclassification Merger Effective Time shall become, as of the
Reclassification Merger Effective Time, an option (a“General Exchange
Option”) to purchase, on the same terms and conditions (including
applicable vesting requirements) as applied to each such General Stock
Option immediately prior to the Reclassification Merger Effective Time,
the number of shares of General Voting Common Stock that is equal to the
number of shares of General Class A Common Stock subject to such
Genera Stock Option immediately prior to the Reclassification Merger
Effective Time, at an exercise price per share of General Voting Common
Stock equal to the exercise price for each such share of General Class A
Common Stock subject to such General Stock Option immediately prior to
the Reclassification Merger Effective Time (including applicable vesting,
exercise and expiration provisions); and

(i)  each share of General Restricted Stock and each right of
any kind, contingent or accrued, to receive shares of General Class A
Common Stock or benefits measured in whole or in part by the value of a
number of shares of General Class A Common Stock granted by General
outstanding immediately prior to the Reclassification Merger Effective
Time (including General DSUs, restricted stock units, phantom units,
deferred stock units, stock equivalents and dividend equivalents), other
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than General Stock Options (each, other than General Stock Options, a
“General Stock-Based Award”), shall become, as of the Reclassification
Merger Effective Time, an award, on the same terms and conditions
(including applicable vesting requirements and deferral provisions) as
applied to each such General Stock-Based Award immediately prior to the
Reclassification Merger Effective Time, with respect to the number of
shares of General Voting Common Stock that is equal to the number of
shares of General Class A Common Stock subject to the General Stock-
Based Award immediately prior to the Reclassification Merger Effective
Time (a“Genera Exchange Stock-Based Award”). For the avoidance of
doubt, shares of General Class A Common Stock issued in connection
with the settlement of General Stock-Based Awards which vest on or prior
to the Reclassification Merger Effective Time (including vested Generdl
Restricted Stock) shall be treated in the manner set forth in Section

1.6(a)(i).

(b) Surviving General agrees, from and after the Reclassification
Merger Effective Time, to use its reasonabl e efforts to maintain on file with the SEC an
effective registration statement on Form S-8 or other appropriate form under the
Securities Act to register shares of Genera Voting Common Stock issuable upon exercise
of the General Exchange Options and settlement of General Exchange Stock-Based
Awards.

Section 1.8  Stock Certificates; Book Entry Shares; Letters of
Transmittal, Etc.

@ Each certificate that immediately prior to the Reclassification
Merger Effective Time represented shares of General Class A Common Stock or shares
of General Class B Common Stock and all shares of General Class A Common Stock and
Genera Class B Common Stock held in book-entry form immediately prior to the
Reclassification Merger Effective Time, in each case other than General Cancelled
Shares and shares of General Class B Common Stock in respect of which appraisal rights
are properly demanded and perfected in accordance with the VSCA, shall from and after
the Reclassification Merger Effective Time represent an equal number of shares of
Genera Voting Common Stock, except that certificates representing shares of Genera
Class A Common Stock of the BH Persons that are converted into shares of General Non-
Voting Common Stock in accordance with Section 1.6(a)(i) shall from and after the
Reclassification Merger Effective Time represent an equal number of shares of General
Non-Voting Common Stock.

(b) As promptly as practicable after the date hereof, Phoenix shall
(i) mail or otherwise deliver to each Phoenix Equityholder a Letter of Transmittal,
substantially in the form attached hereto as Exhibit E (a*“Letter of Transmittal”), for use
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in making the election to receive shares of General Non-V oting Common Stock as
contemplated by Section 1.6(b)(i) and 1.6(b)(iv), and effecting the surrender of the
certificates representing shares of Phoenix Common Stock or Phoenix Warrants
(“Phoenix Certificates’) or shares of Phoenix Common Stock or Phoenix Warrants held
in book-entry form (“Phoenix Book-Entry Securities’) in exchange for certificates or
evidence of shares in book-entry form representing the General Stock Consideration
(together with any cashin lieu of fractiona shares pursuant to Section 1.8(f) that such
Phoenix Equityholder will have the right to receive upon the Combination Merger
Effective Time), and (ii) prepare and mail or otherwise deliver to each holder of shares of
Phoenix Common Stock the notices, if any, required to be delivered to such holder
pursuant to Sections 228(e) and 262(d)(2) of the DGCL (the “DGCL Notices’), together
with any required information statement describing the Combination Merger and this
Agreement (a“Phoenix Information Statement”). Genera shall, upon request, furnish to
Phoenix al information concerning General, its Subsidiaries, directors, officers and
stockholders and such other matters as may be reasonably requested by Phoenix for
inclusion in the DGCL Notices and/or any Phoenix Information Statement. In preparing
the DGCL Notices and any Phoenix Information Statement, Phoenix shall consult with
General, and prior to mailing or otherwise delivering any DGCL Notice or Phoenix
Information Statement to any holder or holders of shares of Phoenix Common Stock,
Phoenix shall provide General with aan opportunity to review and comment on such
documents (including the proposed final version of such documents).

(© Promptly following the Combination Merger Effective Time,
Surviving General shall (i) issue to each former Phoenix Equityholder that has
surrendered prior to the Combination Merger Effective Time Phoenix Certificates and/or
Phoenix Book-Entry Securities, in each case together with a duly executed and properly
completed Letter of Transmittal, certificates or evidence of sharesin book-entry form
representing the General Stock Consideration that such former Phoenix Equityholder is
entitled to receive pursuant to Section 1.6(b), and (ii) shall make to such Phoenix
Equityholder any cash payment that such former Phoenix Equityholder is entitled to
receive pursuant to Section 1.8(f).

(d) Upon Surviving Genera'’s receipt from a former Phoenix
Equityholder at any time following the Combination Merger Effective Time of Phoenix
Certificates and/or Phoenix Book-Entry Securities, in each case together with aduly
executed and properly completed Letter of Transmittal, Surviving General shall promptly
(1) issue to such former Phoenix Equityholder certificates or evidence of sharesin book-
entry form representing the General Stock Consideration that such former Phoenix
Equityholder is entitled to receive pursuant to Section 1.6(b), and (ii) shall make to such
Phoenix Equityholder any cash payment that such former Phoenix Equityholder is
entitled to receive pursuant to Section 1.8(f).
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(e From and after the Combination Merger Effective Time, until
surrendered as contemplated by Section 1.8(d), each Phoenix Certificate and/or Phoenix
Book-Entry Security shall be deemed to represent only the right to receive upon such
surrender, in each case together with aduly executed and properly completed Letter of
Transmittal, certificates or evidence of sharesin book-entry form representing the
General Stock Consideration that the holder of such Phoenix Certificate and/or Phoenix
Book-Entry Security is entitled to receive pursuant to Section 1.6(b), and any cash
payment that such holder is entitled to receive pursuant to Section 1.8(f). No interest will
be paid or will accrue on any such consideration. The issuance of General Stock
Consideration and the payment of any cash payment required to be made pursuant to
Section 1.8(f) in respect of shares of Phoenix Common Stock and/or Phoenix Warrantsin
accordance with the terms of this Agreement shall be deemed issued and paid in full
satisfaction of all rights pertaining to such shares of Phoenix Common Stock and or
Phoenix Warrants (other than the right to receive dividends or other distributions, if any,
in accordance with Section 1.8(h)).

()] No certificates or book-entry securities representing less than one
share of General Voting Common Stock or General Non-Voting Common Stock shall be
issued in the Combination Merger as aresult of the conversion provided for in Section
1.6(b), but in lieu thereof each Phoenix Equityholder otherwise entitled to a fractional
share of General Voting Common Stock (after aggregating the total number of shares of
Genera Voting Common Stock that such Phoenix Equityholder has the right to receive
pursuant to Section 1.6(b)) and/or afractional share of General Non-V oting Common
Stock (after aggregating the total number of shares of General Non-Voting Common
Stock that such Phoenix Equityholder has the right to receive pursuant to Section 1.6(b))
shall be entitled to receive from Surviving General, in accordance with the provisions of
this Section 1.8(f), a cash payment in lieu of such fractional shares equal to (i) the
fraction of ashare of General Voting Common Stock or General Non-V oting Common
Stock, as applicable, that such Phoenix Equityholder would otherwise be entitled to
multiplied by (ii) the closing price of the General Class A Common Stock on the NY SE
on the trading day immediately prior to the Closing Date. The parties acknowledge that
payment of the cash consideration in lieu of issuing fractional shares was not separately
bargained-for consideration but merely represents a mechanical rounding off for purposes
of avoiding the expense and inconvenience to Surviving General that would otherwise be
caused by the issuance of fractional shares.

(9) After the Combination Merger Effective Time, there shall be no
further transfer on the records of Phoenix of shares of Phoenix Common Stock or
Phoenix Warrants which have been converted, pursuant to this Agreement, into the right
to receive the consideration set forth herein, and if any Phoenix Certificates and/or
Phoenix Book-Entry Securities are presented to Surviving General or the Surviving
Company for transfer, together with aduly executed and properly completed Letter of
Transmittal, they shall be cancelled against delivery of shares of Genera Common Stock
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representing the General Stock Consideration of the applicable former Phoenix
Equityholder in respect of such shares or Phoenix Warrants (together with any cash in
lieu of fractiona shares pursuant to Section 1.8(f)).

(h) No dividends or other distributions declared or made with respect
to shares of General Common Stock with arecord date after the Combination Merger
Effective Time shall be paid to the holder of any unsurrendered Phoenix Certificate
and/or Phoenix Book-Entry Securities, unless and until the former Phoenix Equityholder
shall surrender such Phoenix Certificate and/or Phoenix Book-Entry Securities. Subject
to the effect of abandoned property, escheat or other applicable Laws, following
Surviving General’ s receipt from aformer Phoenix Equityholder of a Phoenix Certificate
and/or Phoenix Book-Entry Securities, in each case together with aduly executed and
properly completed Letter of Transmittal, there shall be paid to the holder thereof the
Genera Stock Consideration issuable in exchange therefor, without interest, (i) promptly,
the amount of dividends or other distributions with arecord date after the Combination
Merger Effective Time theretofore paid with respect to such General Stock Consideration
and (ii) at the appropriate payment date, the amount of dividends or other distributions,
with arecord date after the Combination Merger Effective Time but prior to such
surrender and a payment date subsequent to such surrender, payable with respect to such
General Stock Consideration.

() None of Surviving General, Merger Sub 1, Merger Sub 2, Merger
Sub 3 nor Phoenix shall be liable to any Person in respect of any shares of Phoenix
Common Stock (or dividends or distributions with respect thereto) or Phoenix Warrants
for any amount required to be delivered to a public official pursuant to any applicable
abandoned property, escheat or similar Laws.

()] If any consideration isto be paid to a Person other than the
Person in whose name the applicable Phoenix Certificate and/or Phoenix Book-Entry
Security surrendered in exchange therefor is registered, it shall be a condition to such
exchange that the Person requesting such exchange shall pay to General any transfer
Taxes or other Taxes required by reason of the payment of such consideration to a Person
other than that of the registered holder of the Phoenix Certificate and/or Phoenix Book-
Entry Security so surrendered, or such Person shall establish to the reasonable
satisfaction of General that such Tax has been paid or is not applicable.

(k) If any Phoenix Certificate shall have been lost, stolen or
destroyed, upon such Person’s (i) making of an affidavit of that fact claiming such
certificate to be lost, stolen or destroyed, (ii) delivery to Genera of abond of indemnity
in an amount and upon terms reasonably satisfactory to General, and (iii) execution and
delivery of a Letter of Transmittal, General will pay, in exchange for such lost, stolen or
destroyed certificate, the amount and type of consideration to be paid in respect of each
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share of Phoenix Common Stock or Phoenix Warrant represented by such certificate in
accordance with the terms of this Agreement.

() Legends. Each certificate representing General Stock
Consideration shall bear alegend in the following form (in addition to any other legend
required under applicable state and foreign securities Laws):

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
ASAMENDED. SUCH SHARES MAY NOT BE SOLD OR
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR
UNLESS THE ISSUER RECEIVES AN OPINION OF COUNSEL
REASONABLY ACCEPTABLETO IT STATING THAT SUCH SALE
OR TRANSFER IS EXEMPT FROM THE REGISTRATION AND
PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT.”

In addition, with respect to any General Stock Consideration, including any General
Stock Consideration issued in book-entry form, a notation comparable to the foregoing
legend shall be reflected on the books and records of Surviving General (in addition to
any other notation required under applicable state and foreign securities Laws).

Section 1.9  Withholding Rights. Each of Surviving General, the
Surviving Intermediate Corporation and the Surviving Company (and any agent acting on
behalf of any of them) shall be entitled to deduct and withhold from the consideration
otherwise payable under this Agreement such amounts as are required to be deducted or
withheld with respect to the making of such payment under any provision of federal,
state, local or non-U.S. Law. To the extent that amounts are so withheld or deducted and
paid over to the appropriate Governmental Entity, such amounts shall be treated for all
purposes of this Agreement as having been paid to the Person in respect of which such
deduction and withholding was made.

Section 1.10 Dissenters Rights.

@ Shares of Phoenix Common Stock in respect of which the holders
thereof have complied with all requirements for demanding and perfecting appraisal
rights as set forth in Section 262 of the DGCL (such holders, “Phoenix Dissenting
Stockholders™) shall not be converted into or represent the right to receive the
consideration provided for in Section 1.6(b). Phoenix Dissenting Stockholders shall be
entitled to receive payment of the appraised value of such shares held by themin
accordance with the provisions of Section 262 of the DGCL. Each share of Phoenix
Common Stock held by holders who shall have failed to timely perfect or who effectively
shall have withdrawn or lost their rights to appraisal of such shares under Section 262 of
the DGCL shall thereupon be deemed to have been converted into, as of the Combination
Merger Effective Time, the right to receive the consideration provided for in Section
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1.6(b), without any interest thereon, upon surrender, in the manner provided in Section
1.8, of such shares together with delivery of a duly executed and properly completed
Letter of Transmittal. Phoenix shall give Genera prompt written notice of any assertions
of, or withdrawals of assertions of, appraisal rights by holders of shares of Phoenix
Common Stock in connection with the Combination Merger and any instrument in
respect thereof received by Phoenix, and Phoenix shall provide Genera the opportunity
to participate in all negotiations and proceedings with respect to demands for appraisal
under the DGCL. Prior to the Combination Merger Effective Time, except as required by
Law, Phoenix shall not without the prior written consent of General make any payment
with respect to, or settle or offer to settle, any such demands, or agree to any of the
foregoing.

(b) Shares of General Class B Common Stock in respect of which the
holders thereof have complied with all requirements for demanding and perfecting
appraisal rights as set forth in Article 15 of the VSCA (such holders, “ General Dissenting
Shareholders’) shall not be converted into or represent the right to receive the
consideration provided for in Section 1.6(a). Genera Dissenting Shareholders shall be
entitled to receive payment of the appraised value of such shares held by themin
accordance with the provisions of the VSCA. Each share of General Class B Common
Stock held by holders who shall have failed to perfect or who effectively shall have
withdrawn or lost their rights to appraisal of such shares under the VSCA shall thereupon
be deemed to have been converted into and to have become exchangeable for, as of the
Reclassification Merger Effective Time, the right to receive the consideration provided
for in Section 1.6(a), without any interest thereon. General shall give Phoenix prompt
written notice of any assertions of, or withdrawals of assertions of, appraisal rights by
holders of General Class B Common Stock in connection with the Reclassification
Merger and any instrument in respect thereof received by General. General shall provide
Phoenix the opportunity to participate in all negotiations and proceedings with respect to
demands for appraisal under the VSCA. Prior to the Combination Merger Effective
Time, except as required by Law, General shall not without the prior written consent of
Phoenix make any payment with respect to, or settle or offer to settle, any such demands,
or agree to any of the foregoing.

(© The parties hereto agree that, if General determinesthat it would
be advantageous to do so, the parties will work together in good faith to restructure the
business combination of General and Phoenix contemplated hereby (provided that such
restructured business combination shall provide the General Shareholders and Phoenix
Equityholders with the same relative economic ownership in the combined company as
provided by the business combination contemplated by this Agreement asin effect on the
date hereof), and the parties hereto shall enter into such amendments as are necessary or
appropriate to reflect any such restructuring. Without limiting the generality of the
foregoing, such restructured business combination may be effected by means of (i) an
amendment to the Phoenix Charter, (ii) the creation of a holding company that would
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acquire 100% of the outstanding shares of capital stock of Phoenix pursuant to a merger
effected in accordance with Section 251(g) of the DGCL and (iii) the merger of awholly
owned subsidiary of such holding company with and into General.

ARTICLE Il

REPRESENTATIONS AND WARRANTIES OF PHOENIX

Except as specifically disclosed in a correspondingly numbered section of
the disclosure letter (the “Phoenix Disclosure Letter”) delivered by Phoenix to General
prior to the execution of this Agreement (it being acknowledged and agreed that
disclosure of any item in any section or subsection of the Phoenix Disclosure Letter shall
be deemed disclosed with respect to any section or subsection of this Agreement to the
extent the applicability of such disclosure is reasonably apparent on its face), Phoenix
hereby represents and warrants to General as follows:

Section 2.1  Corporate Organization.

@ Phoenix is a corporation duly organized, validly existing and in
good standing under the Laws of the State of Delaware. Phoenix has the corporate power
and authority to own or lease al of its properties and assets and to carry on its business as
it isnow being conducted, and is duly licensed or qualified to do business in each
jurisdiction in which the nature of the business conducted by it or the character or
location of the properties and assets owned or leased by it makes such licensing or
gualification necessary, in each case, except where the failure to have such power or
authority or to be so licensed or qualified would not, individually or in the aggregate, be
reasonably likely to have a Material Adverse Effect on Phoenix.

(b) True, correct and complete copies of the certificate of
incorporation of Phoenix (the “Phoenix Charter”), the bylaws of Phoenix (the “Phoenix
Bylaws"), the Phoenix Equityholders Agreement, the Phoenix Registration Rights
Agreement, the Phoenix Warrant Agreement, and any similar agreements relating to the
shares of Phoenix Common Stock or Phoenix Warrants to which Phoenix or any of its
Subsidiariesis aparty, asin effect as of the date of this Agreement, have previously been
made available to General, and none of such documents or agreements has been amended
after the date hereof except as expressly permitted by this Agreement (including pursuant
to the Phoenix Support Agreement and the Phoenix Registration Rights Amendment).

(c) Each of Phoenix’s Subsidiaries (i) is duly organized and validly
existing under the Laws of its jurisdiction of organization, (ii) isduly licensed or
gualified to do business and in good standing in al jurisdictions where its ownership or
leasing of property or the conduct of its business requiresit to be so qualified and (iii) has
al requisite corporate or comparable power and authority to own or lease its properties
and assets and to carry on its business as now conducted, in each case, except where the
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failure to be so duly organized, validly existing, duly licensed or qualified or to have such
power or authority would not, individually or in the aggregate, be reasonably likely to
have aMaterial Adverse Effect on Phoenix. Section 2.1(c) of Phoenix Disclosure Letter
sets forth as of the date of this Agreement the name of each Phoenix Subsidiary, the
number of shares or other equity interests and classes of capital stock or other equity
ownership interests held in such Phoenix Subsidiary by Phoenix, the percentage
ownership represented by such capital stock or other equity ownership interest and the
jurisdiction of incorporation or formation of such Phoenix Subsidiary.

(d) Other than Phoenix’ s Subsidiaries, Phoenix does not hold any
interests, either directly or indirectly, in any other entities.

Section 2.2  Capitalization.

@ The authorized capital stock of Phoenix consists solely of
500,000 shares of Phoenix Class A Common Stock, of which, as of the date of this
Agreement and as of immediately prior to the Combination Merger Effective Time,
65,428 shares are issued and outstanding (other than any increase as aresult of exercise
of Phoenix Warrants outstanding on the date hereof after the date hereof, or any decrease
asaresult of conversions into Phoenix Class B Common Stock), and 500,000 shares of
Phoenix Class B Common Stock, of which, as of the date of this Agreement and as of
immediately prior to the Combination Merger Effective Time, O shares are issued and
outstanding (other than any increase as a result of conversions of Phoenix Class A
Common Stock). As of the date of this Agreement and as of immediately prior to the
Combination Merger Effective Time, no shares of Phoenix Common Stock are held in
Phoenix’ s treasury or owned, directly or indirectly, by Phoenix or any of Phoenix’s
Subsidiaries. All of the issued and outstanding shares of Phoenix Common Stock have
been duly authorized and validly issued, are fully paid, nonassessable, and free of
preemptive rights, and have been issued in compliance with all applicable securities
Laws. Except for Phoenix Warrants exercisable for 16,959 shares of Phoenix Class A
Common Stock (subject to reduction in the event of any exercise after the date hereof
resulting in an equivalent increase in the number of outstanding shares of Phoenix Class
A Common Stock) and for the right of holders of Phoenix Class A Common Stock to
convert to Phoenix Class B Common Stock and vice versa, none of Phoenix nor any of its
Subsidiaries has or is bound by any outstanding subscriptions, options, warrants, calls,
commitments or agreements of any character calling for the sale or issuance of any shares
of Phoenix Common Stock or any other equity securities of Phoenix or any rightsto
purchase or otherwise receive any shares of Phoenix Common Stock or any other equity
securities of Phoenix, or any securities exercisable, convertible or exchangeable for, or
the value of which is determined in reference to, any such securities. Phoenix has not
issued or awarded, or authorized the issuance or award of, any options, restricted stock or
other equity-based awards under the Phoenix Benefit Plans or otherwise, and there are no
options, restricted stock or other equity-based awards issued by Phoenix or any Phoenix
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Subsidiary currently outstanding under the Phoenix Benefit Plans or otherwise. There are
no outstanding bonds, debentures, notes or other Indebtedness of Phoenix having the
right to vote (or convertible into, or exchangeable for, securities having the right to vote)
on any matter on which holders of shares of Phoenix Common Stock may vote. Other
than the Phoenix Registration Rights Agreement, there are no outstanding agreements or
other obligations of Phoenix or any of its Subsidiaries requiring the registration for sale
of any shares of Phoenix Class A Common Stock, Phoenix Class B Common Stock, or
other equity interests in Phoenix or any of its Subsidiaries.

(b) Section 2.2(b) of the Phoenix Disclosure Letter sets forth, as of
the date hereof, each record owner, and to the Knowledge of Phoenix, each beneficial
owner, of any shares of Phoenix Common Stock and of any Phoenix Warrants, including
(i) with respect to shares of Phoenix Common Stock, the number and class of shares
owned of record and, to the Knowledge of Phoenix, beneficially by such owner, and (ii)
with respect to Phoenix Warrants, the number and class of shares for which each such
Phoenix Warrant is exercisable and the exercise price therefor.

(© As of the date hereof, no claim has been made or, to the
Knowledge of Phoenix, threatened, against Phoenix or any Subsidiary of Phoenix
asserting that any Person other than a Person listed on Section 2.2(b) of the Phoenix
Disclosure Letter is the record and/or beneficial owner of, or has the right to acquire
record and/or beneficial ownership of, any shares of Phoenix Common Stock or any other
equity securities of Phoenix. To the Knowledge of Phoenix, as of the date hereof, each
Phoenix Equityholder is an “accredited investor” within the meaning of Rule 501 of
Regulation D under the Securities Act, has such knowledge and experience in financial
and business mattersthat it is capable of evaluating the merits and risks of itsinvestment
in Surviving General and is able to bear such risks and will be acquiring General
Common Stock pursuant to the Combination Merger without a view to any resale or
distribution thereof, other than pursuant to an effective registration statement under the
Securities Act or an exemption from the registration requirements under the Securities
Act. Except aswould not be, either individually or in the aggregate, reasonably likely to
have a Material Adverse Effect on Phoenix, other than in respect of the Shield
Companies, (x) al of the issued and outstanding shares of capital stock or other equity
ownership interests of each Phoenix Subsidiary are owned by Phoenix, either directly or
through ownership of another wholly owned Phoenix Subsidiary, free and clear of any
liens, claims, mortgages, encumbrances, pledges, security interests, equities or charges of
any kind (“Liens’) (other than Permitted Liens), and all of such shares or equity
ownership interests are duly authorized and validly issued, are fully paid, nonassessable,
are free of preemptive rights, and have been issued in compliance with all applicable
securities Laws and (y) none of Phoenix or any Phoenix Subsidiary has or is bound by
any outstanding subscriptions, options, warrants, calls, commitments or agreements of
any character calling for the sale or issuance of any shares of capital stock or any other
equity security of any Phoenix Subsidiary or any rights to purchase or otherwise receive
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any shares of capital stock or any other equity security of such Subsidiary, or any
securities exercisable, convertible or exchangeable for, or the value of whichis
determined in reference to, any such securities.

Section 2.3  Authority; No Violation.

@ Phoenix has full corporate power and authority to execute and
deliver this Agreement and to consummate the transactions contemplated hereby. The
execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby have been duly and validly authorized by the Phoenix Board.
Except for the Phoenix Approvals, no corporate proceedings on the part of Phoenix or
vote, consent or approval of the Phoenix Equityholders are necessary to approve this
Agreement or to consummate the transactions contemplated hereby. This Agreement has
been duly and validly executed and delivered by Phoenix and (assuming due
authorization, execution and delivery by General, Merger Sub 1, Merger Sub 2 and
Merger Sub 3) constitutes the valid and binding obligation of Phoenix, enforceable
against Phoenix in accordance with its terms (except as may be limited by bankruptcy,
insolvency, moratorium, reorganization or similar Laws affecting the rights of creditors
generdly and the availability of equitable remedies). The Phoenix Board has
unanimously adopted resolutions (i) determining that this Agreement and the transactions
contemplated hereby, including the Combination Merger and the Conversion Merger, are
advisable, fair to, and in the best interests of, the Phoenix Equityholders, (ii) approving
this Agreement and the transactions contemplated hereby, including the Combination
Merger and the Conversion Merger, and (iii) recommending that the Phoenix
Equityholders execute written consents approving and adopting this Agreement and the
transactions contemplated hereby, including the Combination Merger.

(b) None of the execution and delivery of this Agreement, the
Phoenix Support Agreement, the Standstill Agreement, the Phoenix Registration Rights
Amendment, the Registration Rights Agreement or the General Support Agreement
(collectively, the “ Transaction Documents’ and each, a“ Transaction Document”), nor
the consummation of the transactions contemplated hereby or thereby, nor compliance by
any of the parties to such agreements with any of the terms or provisions hereof or
thereof will (i) violate any provision of the Phoenix Charter or the Phoenix Bylaws or
(i) assuming that the consents, approvals and filings referred to in clauses (i) through
(iv) of Section 2.4 are duly obtained and/or made, (A) violate any Law or Order
applicable to Phoenix, any of its Subsidiaries or any of their respective properties or
assets, (B) violate, conflict with, require any consent under, result in a breach of any
provision of or the loss of any benefit under, constitute a default (or an event which, with
notice or lapse of time, or both, would constitute a default) under, result in the
termination of or aright of termination or cancellation under, accel erate the performance
required by, or change adversely any right or obligation under any of the terms,
conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license,
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lease, agreement, contract or other binding instrument or obligation, whether written or
unwritten (collectively, “Contracts’), to which Phoenix or any of its Subsidiariesis a
party, or (C) result in the creation of any Lien (other than a Permitted Lien) upon any of
the respective properties or assets of Phoenix or any of its Subsidiaries, except for such
violations, conflicts, breaches or defaults with respect to clause (ii) that would not be
reasonably likely to have, either individually or in the aggregate, a Material Adverse
Effect on Phoenix.

Section 2.4 Consents and Approvals. None of the execution and
delivery of this Agreement or any of the other Transaction Documents, nor the
consummation of the transactions contemplated hereby or thereby, nor compliance by
any of the parties to such agreements with any of the terms or provisions hereof or
thereof will require Phoenix or any of its Affiliates to make, deliver or obtain any filing,
notice, registration, consent, approval, authorization or Permit with, to or from any court,
administrative agency or commission or other governmental authority or instrumentality
or applicable self-regulatory organization (each a*“ Governmental Entity”), except for (i)
the filing by Phoenix of the Certificate of Combination Merger with, and the acceptance
of the Certificate of Combination Merger by, the DSS, (ii) any notices or filings under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the“HSR Act”),
(iii) the filing of the FCC Applications and obtaining the FCC Consent, together with any
reports, or informational filings required in connection therewith under the
Communications Act and the FCC Rules, and (iv) any such filing, notice, registration,
consent, approval, authorization or Permit the failure of which to make, deliver or obtain
would not be reasonably likely to have, either individually or in the aggregate, a Materia
Adverse Effect on Phoenix and would not be reasonably likely to prevent or materially
delay the consummation by Phoenix of the Combination Merger. To the Knowledge of
Phoenix, there are no facts or circumstances related to Phoenix or any of its Affiliates,
including their respective FCC qualifications, which might reasonably be expected to (a)
result in the FCC’ s refusal to grant the FCC Consent, (b) materially delay obtaining the
FCC Consent or (c) cause the FCC to impose any material condition on its granting of the
FCC Consent.

Section 2.5 Financia Statements.

@ Section 2.5(a) of the Phoenix Disclosure Letter contains true,
correct and complete copies of (i) the audited consolidated financial statements of
Phoenix and its Subsidiaries consisting of the audited consolidated balance sheets of
Phoenix and its Subsidiaries as of December 31, 2012 and 2011, and the related audited
consolidated statements of comprehensive income, stockholders' equity and cash flows
for Phoenix and its Subsidiaries for the years ended December 31, 2012 and 2011, (ii) the
audited consolidated financial statements of Phoenix and its Subsidiaries consisting of
audited consolidated bal ance sheets of Phoenix and its Subsidiaries as of December 31,
2011 and 2010, and the related audited consolidated statements of operations,
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stockholders' (deficit) equity and cash flows for Phoenix and its Subsidiaries for the year
ended December 31, 2011 and the six months ended December 31, 2010 and for Y oung
Broadcasting Inc. and its Subsidiaries for the six months ended June 30, 2010, (iii) the
audited consolidated financial statements of Phoenix and its Subsidiaries consisting of
audited consolidated bal ance sheets of Phoenix and its Subsidiaries as December 31,
2010 and of Y oung Broadcasting Inc. and its Subsidiaries as of December 31, 2009, and
the related audited consolidated statements of operations, stockholders' (deficit) equity
and cash flows for Phoenix and its Subsidiaries for the six months ended December 31,
2010 and for Y oung Broadcasting Inc. and its Subsidiaries for the six months ended June
30, 2010 and for the year ended December 31, 2009 (the financial statements referred to
in clauses (i), (i) and (iii) being referred to herein as the “ Audited Phoenix Financia
Statements”), and (iv) the unaudited consolidated financial statements of Phoenix and its
Subsidiaries consisting of the unaudited consolidated balance sheet of Phoenix and its
Subsidiaries as of March 31, 2013, and the related unaudited consolidated statement of
operations and cash flows for the three-month period ended March 31, 2013 (the
“Unaudited Phoenix Financial Statements” and, together with the Audited Phoenix
Financial Statements, including the related notes and schedul es the “ Phoenix Financial
Statements’). The Phoenix Financial Statements have been prepared in all material
respects in accordance with GAAP applied on a consistent basis during the periods
presented, except as otherwise noted therein and, subject, in the case of interim unaudited
financial statements, to the absence of footnotes and normal year-end adjustments which
will not be material, either individually or in the aggregate. The Phoenix Financial
Statements fairly present, in al materia respects, the consolidated financial position of
Phoenix (or Y oung Broadcasting, Inc. as applicable) and its subsidiaries as of the dates
thereof and the results of their operations, their cash flow and changesin their
stockholders equity for the periods reflected therein, except as otherwise noted therein
and, subject, in the case of interim unaudited financial statements, to the absence of
footnotes and normal year-end adjustments which will not be material, either individually
or in the aggregate. The Phoenix Financia Statements have been prepared from, and are
in accordance with, the books and records of Phoenix and its Subsidiaries (or, where
applicable, Y oung Broadcasting, Inc. and its Subsidiaries).

(b) To the Knowledge of Phoenix, Section 2.5(b) of the Phoenix
Disclosure Letter sets forth a materially accurate statement of the revenue and expense
information described therein for the stations represented thereon for the years ended
December 31, 2011 and December 31, 2012.

Section 2.6  Broker’s Fees. Neither Phoenix nor any Phoenix
Subsidiary nor any of their respective officers or directors has employed any broker,
investment banker or finder or incurred any liability for any broker’s fees, commissions
or finder’s fees or other similar fees or commissions in connection with the Combination
Merger or other transactions contemplated by this Agreement or the other Transaction
Documents, other than Wells Fargo Securities, LLC (“Wells Fargo Securities’); and a
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true and complete copy of the agreement with respect to such engagement has previously
been made available to General.

Section 2.7  Absence of Certain Changes or Events. Since
December 31, 2012 through the date hereof, (i) Phoenix and its Subsidiaries have
conducted their respective businessesin all materia respectsin the ordinary course, (ii)
there has not been any event, change, effect, occurrence, circumstance or devel opment
that, individually or in the aggregate, would be reasonably likely to have a Material
Adverse Effect on Phoenix, and (iii) none of Phoenix or its Subsidiaries has taken any
action (other than entry into agreements, transactions or other actions described in the
Phoenix Disclosure Letter) that would require the consent of General pursuant to Section
4.2 had such action occurred after the date of this Agreement and prior to the Closing.

Section 2.8  Legal Proceedings. Except as would not reasonably be
likely to have, either individually or in the aggregate, a Material Adverse Effect on
Phoenix, there are no (i) actions, claims, suits, arbitrations, investigations or proceedings
(each, an *Action”) pending (or, to the Knowledge of Phoenix, threatened) against or
affecting Phoenix or any of its Subsidiaries, or any of their respective properties, at law
or in equity, or (ii) orders, judgments, injunctions, awards, stipulations, decrees or writs
handed down, adopted or imposed by, including any consent decree, settlement
agreement or similar written agreement with, any Governmental Entity (collectively,
“Orders’), against or affecting Phoenix or any of its Subsidiaries or any of their
respective properties.

Section2.9 Taxes.

@ Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on Phoenix: (i) Phoenix and each of its
Subsidiaries have timely filed al Tax Returns that were required to be filed, and all such
Tax Returns were correct and completein all respects and prepared in compliance with
applicable Laws; (ii) Phoenix and each of its Subsidiaries have paid in full on atimely
basis all Taxes due and payable, whether or not shown on any Tax Return; (iii) all Taxes
that Phoenix and each of its Subsidiaries were required by Law to withhold or collect
have been duly withheld or collected and, to the extent required, have been timely paid to
the appropriate Governmental Entity; (iv) no examination or audit of any Tax Return of
Phoenix or any of its Subsidiaries, or with respect to any Taxes due from Phoenix or any
of its Subsidiaries, by any taxing authority isin progress or, to the Knowledge of
Phoenix, threatened; (v) thereis no outstanding assessment or deficiency of Tax asserted
in writing against Phoenix or any of its Subsidiaries; (vi) neither Phoenix nor any of its
Subsidiaries has been informed in writing by any jurisdiction that the jurisdiction believes
that Phoenix or the Subsidiary, as applicable, isor may be subject to taxation by that
jurisdiction; (vii) there are no Liens with respect to Taxes upon any of the assets or
properties of Phoenix or any of its Subsidiaries, other than Permitted Liens; (viii) neither
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Phoenix nor any of its Subsidiariesis a party to, is bound by or has an obligation under
any Tax indemnity, Tax sharing, Tax allocation or similar agreement; and (ix) neither
Phoenix nor any of its Subsidiaries will be required to include any item of incomein, or
exclude any item of deduction from, taxable income for ataxable period ending after the
Closing Date of asaresult of any (A) adjustment pursuant to Section 481 of the Code (or
any analogous provision of state, local or non-U.S. Law) for ataxable period ending on
or before the Closing Date, (B) “closing agreement” as described in Section 7121 of the
Code (or any analogous provision of state, local or non-U.S. Law) executed on or prior to
the Closing Date, (C) installment sale or open transaction disposition made on or prior to
the Closing Date, (D) prepaid amount received on or prior to the Closing Date or (E)
election by Phoenix or any Phoenix Subsidiary under Section 108(i) of the Code.

(b) Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on Phoenix, neither Phoenix nor any of its
Subsidiaries has: (i) waived any statute of limitations with respect to Taxes or agreed to
extend the period for assessment or collection of any Taxes, which waiver or extension is
still in effect; (ii) requested any extension of time within which to file any Tax Return,
which Tax Return has not yet been filed; (iii) executed or filed any power of attorney
with any taxing authority, which is still in effect; or (iv) any liability for any Taxes of any
Person (other than Phoenix or its Subsidiaries) under Treasury Regulation Section
1.1502-6 (or any similar provision of law in any jurisdiction), as a transferee or
successor, by contract or otherwise.

(© Phoenix and each of its Subsidiaries have made available to
Genera complete and accurate copies of all U.S. federal and applicable state and local
income and other material Tax Returnsfiled for taxable years ending on or after, and
other material reports or agreements to the extent they relate to Taxes (which could
include examination reports, closing agreements, settlement agreements and statements
of deficiencies assessed against or agreed to by Phoenix or any of its Subsidiaries)
received or entered into since, December 31, 2010.

(d) Neither Phoenix nor any of its Subsidiaries has been a member of
an affiliated group filing a consolidated federal income Tax Return (other than a group
the common parent of which is Phoenix).

(e Phoenix has not been a United States real property holding
corporation within the meaning of Section 897(c)(2) of the Code during the applicable
period specified in Section 897(c)(1)(A)(ii) of the Code.

()] Neither Phoenix nor any of its Subsidiaries has distributed to its
shareholders or security holders stock or securities of a controlled corporation, nor has
stock or securities of Phoenix or its Subsidiaries been distributed in a transaction to which
Section 355 of the Code applies.
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(9) This Agreement sets forth the complete terms of the Combination
Transaction. Neither Phoenix nor any Phoenix Subsidiary has taken any other action or
knows of any other fact relating to the Combination Transaction that would reasonably be
expected to prevent the Combination Transaction from qualifying as a “ reorganization”
within the meaning of Section 368(a) of the Code.

(h) As of December 31, 2012, Phoenix has net operating loss
carryforwards of approximately $226 million for U.S. federal income tax purposes (the
“Phoenix NOL Carryforwards’). None of the Phoenix NOL Carryforwards are currently
subject to any limitation under Section 382 or 384 of the Code, Treasury Regulation
Sections 1.1502-15 or 1.1502-21, or otherwise.

Section 2.10 Employee Benefits.

@ Section 2.10(a) of the Phoenix Disclosure Letter includes a
complete list of al material Phoenix Benefit Plans and all Phoenix Employment
Agreements that provide for annual compensation in excess of $100,000.

(b) With respect to each Phoenix Benefit Plan, Phoenix has delivered
or made available to General atrue, correct and complete copy of: (i) each writing
constituting a part of such Phoenix Benefit Plan; (ii) the current summary plan
description, if any (in each case, whether or not required to be furnished under ERISA);
(ii1) the most recent annual financia report, if any; (iv) the most recent actuarial report, if
any; (v) the most recent determination letter from the IRS, if any; (vi) each trust
agreement, group annuity contract, group insurance contract, administrative service
agreement, fidelity bond, and fiduciary liability insurance policy relating to any such
Phoenix Benefit Plan, if any; (vii) the most recent nondiscrimination test reports for each
applicable Phoenix Benefit Plan; and (viii) all material communications received in
writing from or sent to the IRS, the Pension Benefit Guaranty Corporation, the
Department of Labor, or any other Governmental Entity. Phoenix has delivered or made
available to General a correct and complete copy of each Phoenix Employment
Aqgreement.

(© Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on Phoenix, all contributions required to be
made to any Phoenix Benefit Plan by applicable Law or regulation or by any plan
document or other contractual undertaking, and all premiums due or payable prior to the
Closing with respect to insurance policies funding any Phoenix Benefit Plan have been,
or by the Closing will have been, timely made or paid in full.

(d) Except as would not, individually or in the aggregate, be
reasonably likely to have a Material Adverse Effect on Phoenix, (i) with respect to each
Phoenix Benefit Plan, Phoenix and its Subsidiaries have complied, and are now in
compliance, in all respects, with al provisions of ERISA, the Code and all Laws and
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regulations applicable to such Phoenix Benefit Plans, (ii) each Phoenix Benefit Plan has
been administered in all respectsin accordance with itsterms, (iii) none of Phoenix, its
Subsidiaries and its ERISA Affiliates nor any other person, including any fiduciary, has
engaged in any “prohibited transaction” (as defined in Section 4975 of the Code or
Section 406 of ERISA), which would reasonably be expected to subject any of the
Phoenix Benefit Plans or their related trusts, Phoenix, any of its Subsidiaries, any of its
ERISA Affiliates or any person that Phoenix or any of its Subsidiaries or ERISA
Affiliates has an obligation to indemnify, to any Tax or penalty imposed under Section
4975 of the Code or Section 502 of ERISA, and (iv) Phoenix does not have any liability
for any excise tax imposed by any Section of Chapter 43 of the Code.

(e Section 2.10(e) of the Phoenix Disclosure Letter identifies each
Phoenix Benefit Plan that isintended to be a“qualified plan” within the meaning of
Section 401(a) of the Code (“ Phoenix Qualified Plans’). The IRS hasissued afavorable
determination letter with respect to each Phoenix Qualified Plan and the related trust that
has not been revoked or Phoenix is entitled to rely on afavorable opinion issued by the
IRS, and, to the Knowledge of Phoenix, there are no existing circumstances and no
events have occurred that would reasonably be expected to adversely affect the qualified
status of any Phoenix Qualified Plan or the related trust that cannot be corrected without
material liability to Phoenix.

()] (i) Section 2.10(f) of the Phoenix Disclosure Letter lists each
Phoenix Benefit Plan that is subject to Title IV of ERISA or Section 412 or Section 430
of the Code (each, a*“Phoenix Pension Plan”). With respect to each Phoenix Pension
Plan, (i) such planisnot in “at risk status’ as defined in Section 430(i) of the Code; (ii) as
of the most recent valuation date, the funding target attainment percentage (as defined in
Section 430(d)(2) of the Code) of such plan is at least 80%; (iii) each such plan satisfies
the minimum funding standards under Sections 412 and 302 of the Code and ERISA,
respectively, and no waiver of such funding has been sought or obtained; and (iv) no
reportable event (as defined in Section 4043 of ERISA) has occurred or, to the
Knowledge of Phoenix, is reasonably expected to occur. No liability under Title IV of
ERISA, Section 302 of ERISA or Section 412 or Section 430 of the Code hasbeen or is
reasonably expected to be incurred by Phoenix or any of its ERISA Affiliates (other than
for the payment of premiums), and there are no premium payments which have become
due that are unpaid. No Phoenix Benefit Plan isa Multiemployer Plan or a plan that has
two (2) or more contributing sponsors at least two of whom are not under common
control, within the meaning of Section 4063 of ERISA (a“Multiple Employer Plan”) and
none of Phoenix and its Subsidiaries nor any of their respective ERISA Affiliates has, at
any time during the last six (6) years, contributed to or been obligated to contribute to any
Multiemployer Plan or Multiple Employer Plan.

(@ Phoenix and its Subsidiaries have no liability for life, health,
medical or other welfare benefits to former employees or beneficiaries or dependents
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thereof, except for health continuation coverage as required by Section 4980B of the
Code or Part 6 of Title| of ERISA and at no expense to Phoenix and its Subsidiaries. No
Phoenix Benefit Plan is a*funded welfare plan” within the meaning of Section 419 of the
Code. Any Phoenix Benefit Plan that provides deferred compensation that is subject to
Section 409A of the Code has been operated and maintained in substantial compliance
with, and the document(s) evidencing such plan substantially comply with, Section 409A
of the Code, including all guidance and regulations issued thereunder.

(h) Neither the execution nor the delivery of this Agreement nor the
consummation of the transactions contemplated by this Agreement will, either aloneor in
conjunction with any other event (whether contingent or otherwise), (i) result in any
payment or benefit becoming due or payable, or required to be provided, to any director,
employee or independent contractor of Phoenix or any of its Subsidiaries, (ii) increase the
amount or value of any benefit or compensation otherwise payable or required to be
provided to any such director, employee or independent contractor, (iii) result in the
acceleration of the time of payment, vesting or funding of any such benefit or
compensation, or (iv) result in any payment or benefit that will or may be made by
Phoenix or its Subsidiaries that may be characterized as an “excess parachute payment”
within the meaning of Section 280G(b)(1) of the Code. No person is entitled to receive
any additional payment (including any tax gross-up or other payment) from Phoenix or
any of its Subsidiaries as aresult of the imposition of excess taxes required by section
4999 of the Code or any taxes required by section 409A of the Code

() Section 2.10(i) of the Phoenix Disclosure Letter contains atrue
and complete list of al collective bargaining agreements, memoranda of understanding or
other tariff, trade, union, collective or similar agreements or arrangements to which
Phoenix or any of its Subsidiariesis a party or to which any of their current or former
employees is subject (collectively, the “Phoenix Labor Agreements’). Phoenix has
provided or made available to General true and complete copies of each Phoenix Labor
Agreement. No materia labor strike or organized work stoppage against Phoenix or any
of its Subsidiaries has occurred during the past two (2) years, is currently occurring, or, to
the Knowledge of Phoenix, isthreatened. There are no material disputes pending or, to
the Knowledge of Phoenix, threatened, between Phoenix or any of its Subsidiaries and
any of their employees, directors, consultants or independent contractors. No labor
organization or group of employees of Phoenix or any of its Subsidiaries has made a
pending demand for recognition or certification, and there are no representation or
certification proceedings or petitions seeking a representation proceeding presently
pending or, to the Knowledge of Phoenix, threatened to be brought or filed, with the
National Labor Relations Board or any other labor relations tribunal or authority. To the
Knowledge of Phoenix, there are no current union organization activities or
representation questions involving employees, of Phoenix or any of its Subsidiaries.
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()] Except as would not, individualy or in the aggregate, be
reasonably likely to have a Material Adverse Effect on Phoenix, each of Phoenix and its
Subsidiariesisin compliance with all Phoenix Labor Agreements and applicable Laws
respecting employment and employment practices, immigration, terms and conditions of
employment, discrimination, workers' compensation, wages and hours, the collection and
payment of withholding or socia security taxes, and occupationa safety and health. To
the Knowledge of Phoenix, Phoenix and its Subsidiaries are not currently subject to any
investigation by any Governmental Entity charged with policing fair employment,
discrimination, equal pay, minimum wage or other similar Laws relating to any of the
foregoing.

(k) None of Phoenix or any of its Subsidiaries has any materia
liability with respect to any misclassification of any person as an independent contractor,
temporary employee, leased employee or any other servant or agent compensated other
than through reportable wages (as an employee) paid by Phoenix or any of its
Subsidiaries (each, a*“Phoenix Contingent Worker”) and no Phoenix Contingent Worker
has been improperly excluded from any Phoenix Benefit Plan.

() Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on Phoenix, there are no pending or, to the
Knowledge of Phoenix, threatened, actions, suits or claims with respect to any Phoenix
Benefit Plan or the assets or any fiduciary thereof (in that Person’s capacity as afiduciary
of such Phoenix Benefit Plan), other than ordinary course claims for benefits brought by
participants or beneficiaries. There are no audits, inquiries or proceedings pending or, to
the Knowledge of Phoenix, threatened, by the IRS, Department of Labor, or other
Governmental Entity with respect to any Phoenix Benefit Plan.

(m) There has been no materia adverse change in the aggregate
funding status of the Phoenix Benefit Plans that are defined benefit pension plans or that
provide post-retirement health and welfare benefits from the funding status as of
December 31, 2012 as disclosed on Section 2.10(m) of the Phoenix Disclosure Letter.

Section 2.11 Compliance with Law; Permits.

@ Phoenix and each of its Subsidiariesisin compliance with and is
not in default under or in materia violation of any applicable federal, state, local or
foreign or provincia law, statute, ordinance, rule, regulation, judgment, order, injunction,
decree, award or agency requirement of or undertaking to or agreement with any
Governmental Entity (collectively, “Laws” and each, a“Law”), except as would not,
individually or in the aggregate, reasonably be likely to have a Material Adverse Effect
on Phoenix.

(b) Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on Phoenix, (i) Phoenix and its Subsidiaries
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have all Permits that are necessary for Phoenix and its Subsidiaries to carry on their
businesses as they are now being conducted, (ii) all such Permitsarein full force and
effect, and (iii) Phoenix and its Subsidiaries are not in violation or breach of, or default
under, any of its Permits.

(c) The Phoenix Subsidiariesidentified on Section 2.11(c) of the
Phoenix Disclosure Letter are the holders of the Phoenix FCC Licenses identified
thereon, which constitute all of the Phoenix FCC Licenses of the Phoenix Stations.
Except as would not, individually or in the aggregate, reasonably be likely to have a
Material Adverse Effect on Phoenix, the Phoenix FCC Licenses are in effect in
accordance with their terms and have not been revoked, suspended, canceled, rescinded,
terminated or expired. Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on Phoenix, Phoenix and the Phoenix
Subsidiaries (i) operate each Phoenix Station and have operated each Phoenix Station in
compliance with the Communications Act and the FCC Rules and the applicable Phoenix
FCC Licenses, (ii) havetimely filed all material registrations and reports required to have
been filed with the FCC relating to the Phoenix FCC Licenses, (iii) have paid or caused
to be paid all FCC regulatory fees due in respect to each Phoenix Station, and (iv) have
completed or caused to be completed the construction of all facilities or changes
contemplated by any of the Phoenix FCC Licenses or construction Permits issued to
modify the Phoenix FCC Licenses. To the Knowledge of Phoenix, there are no material
applications, petitions, proceedings, or other material actions, complaints or
investigations, pending or, to the Knowledge of Phoenix, threatened before the FCC
relating to the Phoenix Stations, other than proceedings affecting broadcast stations
generally. Except as may be permitted by Section 5.3(c)(iii), none of Phoenix or the
Phoenix Subsidiaries, nor any of the Phoenix Stations, has entered into atolling
agreement or otherwise waived any statute of limitations relating to the Phoenix Stations
during which the FCC may assess any fine or forfeiture or take any other action or agreed
to any extension of time with respect to any FCC investigation or proceeding. Thereis
not (i) pending, or, to the Knowledge of Phoenix, threatened, any action by or before the
FCC to revoke, suspend, cancel, rescind or materially adversely modify any such Phoenix
FCC License (other than proceedings to amend the FCC Rules of general applicability) or
(i) issued or outstanding, by or before the FCC, any (A) order to show cause, (B) notice
of violation, (C) notice of apparent liability or (D) order of forfeiture, in each case,
against the Phoenix Stations, Phoenix or any Phoenix Subsidiary with respect to the
Phoenix Stations that would reasonably be expected to result in any action described in
the foregoing clause (i) with respect to such Phoenix FCC Licenses. The Phoenix FCC
Licenses have been issued for the terms expiring as indicated on Section 2.11(c) of the
Phoenix Disclosure Letter and the Phoenix FCC Licenses are not subject to any material
condition except for those conditions appearing on the face of the Phoenix FCC Licenses
and conditions applicable to broadcast licenses generally or otherwise disclosed in
Section 2.11(c) of the Phoenix Disclosure Letter.
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Section 2.12 Certain Contracts.

@ As of the date hereof, neither Phoenix nor any of its Subsidiaries

isaparty to or bound by:

23901455v20

() any Contract relating to Indebtedness of Phoenix or any of
its Subsidiaries (other than such Contracts between Phoenix and its wholly
owned Subsidiaries);

(i) any Contract under which Phoenix or any of its
Subsidiaries has directly, or indirectly, made any loan, capital contribution
or other investment in, any Person (other than (x) extensions of credit in
the ordinary course of business, (y) investments in marketable securitiesin
the ordinary course of business, and (z) investments by Phoenix or its
wholly owned Subsidiaries in wholly owned Subsidiaries of Phoenix);

(i)  any Contract that limits or purportsto limit or restrict in
any material respect the ability of Phoenix or any of its Subsidiaries or
Affiliates (including General and its Subsidiaries after the Combination
Merger) to compete in any business or geographic area;

(iv)  any materia partnership, joint venture, limited liability
company or similar Contract;

(v) any Contract that isaloca marketing agreement, joint sales
agreement or similar agreement;

(vi)  any Contract relating to Program Rights under which it
would reasonably be expected that Phoenix and its Subsidiaries would
make annual payments of $100,000 or more;

(vii) any network affiliation Contract or similar Contract;

(viii) any Contract relating to cable or satellite transmission or
retransmission with MV PDs with more than 10,000 paid subscribers with
respect to each Phoenix Station;

(ix) any material Barter Agreement;
x) any Contract with a Governmental Entity;
(xi)  any Contract for the acquisition, sale, lease or license of

material properties or assets of or by Phoenix or any of its Subsidiaries
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outside of the ordinary course of business (by merger, purchase or sale of
assets or stock) entered into since June 24, 2010;

(xii)  any Contract governing a Phoenix Related Party
Transaction;

(xiii) any Contract that would be a“materia contract” (as such
term isdefined in Item 601(b)(10) of Regulation S-K promulgated by the
SEC) of Phoenix; or

(xiv) any other Contract or series of related Contracts under
which it would reasonably be expected that Phoenix and its Subsidiaries
would receive or make annual payments of $750,000 or more;

(the Contracts of the type described in clauses (i) through (xiv) above being referred to
herein as the “Phoenix Material Contracts’). A true, correct and complete copy of each
Phoenix Material Contract (including al amendments and supplements thereto) asin
effect as of the date hereof has heretofore been made available to General.

(b) Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on Phoenix, with respect to each of the
Phoenix Material Contracts, (i) such Phoenix Material Contract is valid and binding on
Phoenix or the Phoenix Subsidiaries, as applicable, (ii) none of Phoenix or any of the
Phoenix Subsidiaries or, to the Knowledge of the Phoenix, any other party to such
Phoenix Material Contract, isin material breach or material violation of, or in material
default under, such Phoenix Material Contract, and (iii) to the Knowledge of Phoenix, no
event has occurred which would result in such amaterial breach or materia violation of,
or amaterial default under, such Phoenix Material Contract.

Section 2.13 Undisclosed Liabilities. Neither Phoenix nor any of its
Subsidiaries has any Liabilities, except for (i) those Liabilities that are reflected, accrued
or reserved against in the most recent consolidated balance sheet of Phoenix included in
the Phoenix Financial Statements (including any notes thereto), (ii) Liabilitiesincurred in
connection with this Agreement and the transactions contemplated hereby, (iii) Liabilities
incurred in the ordinary course since March 31, 2013, (iv) Liabilities under the terms of
any Contracts (excluding any Liabilities arising from breaches of any such Contracts),
Permits or applicable Law binding on Phoenix or any of its Subsidiaries, and (v)
Liabilitieswhich, individually or in the aggregate, would not reasonably be likely to have
aMaterial Adverse Effect on Phoenix.

Section 2.14 Property.

@ Section 2.14(a) of the Phoenix Disclosure Letter identifies, as of
the date hereof:
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) al material rea properties (by name and location) owned
by Phoenix or any Phoenix Subsidiary (the “ Phoenix Owned Property”);

(i) all material leases, subleases and occupancy agreements for
real properties and interestsin real properties leased, subleased, occupied
or operated by Phoenix or any Phoenix Subsidiary as |essee, sublessee or
occupant (such properties, the “ Phoenix Leased Property” and such |eases,
subleases and occupancy agreements, the “Phoenix Lessee Agreements”).
The Phoenix Owned Property and the Phoenix Leased Property are
referred to herein collectively as the “ Phoenix Real Property”; and

(iii)  al material leases, subleases and occupancy agreements for
Phoenix Real Property to which Phoenix or any Phoenix Subsidiary isa
party as lessor, sublessor or other party granting an occupancy right (the
“Phoenix Lessor Agreements’).

A true, correct and complete copy of each Phoenix Lessee Agreement and Phoenix
Lessor Agreement (including all amendments and supplements thereto) asin effect on the
date hereof has heretofore been made available to General.

(b) Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on Phoenix, (i) (x) Phoenix or the Phoenix
Subsidiaries have good and valid title to the Phoenix Owned Property, and avalid
leasehold interest in, subleasehold interest in, or other occupancy right with respect to,
the Phoenix Leased Property, sufficient to allow each of Phoenix and the Phoenix
Subsidiaries to conduct their business as currently conducted, and (y) there are no
existing, pending, or to the Knowledge of Phoenix, threatened condemnation, eminent
domain or similar proceedings affecting any of the Phoenix Real Property, and (ii) with
respect to each of the Phoenix Lessee Agreements and Phoenix Lessor Agreements, (X)
such Phoenix Lessee Agreement or Phoenix Lessor Agreement isvalid and binding on
Phoenix or the Phoenix Subsidiaries, as applicable, (y) none of Phoenix or any of the
Phoenix Subsidiaries or, to the Knowledge of the Phoenix, any other party to such
Phoenix Lessee Agreement or Phoenix Lessor Agreement, isin breach or violation of, or
in default under, such Phoenix Lessee Agreement or Phoenix Lessor Agreement and (2)
to the Knowledge of Phoenix, no event has occurred which would result in such a breach
or violation of, or adefault under, such Phoenix Lessee Agreement or Phoenix Lessor
Aqgreement.

(© Each of Phoenix and the Phoenix Subsidiaries, in respect of all of
its material properties, assets and other rights that do not constitute the Phoenix Real
Property (other than Intellectual Property), (i) has good and valid title thereto free and
clear of al Liens (other than Permitted Liens) and (ii) owns, has valid leasehold interests
in or valid contractual rightsto use, in al material respects, all of such properties, assets
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and other rights, tangible and intangible (other than Intellectual Property) used by its
business, in each case, except for Permitted Liens.

Section 2.15 Environmental Matters. Except as would not, individually
or in the aggregate, reasonably be likely to have a Material Adverse Effect on Phoenix,
() Phoenix and each of the Phoenix Subsidiaries (1) isin compliancein al respects with
all applicable Environmental Laws and (2) has obtained or applied for al Environmental
Permits necessary for their operations as currently conducted, each of which isvalid and
in good standing, and has timely made all appropriate filings for issuance or renewal of
such Environmental Permits; (ii) there have been no Releases of any Hazardous Materials
at any real property currently owned, leased, operated or controlled by Phoenix or any of
the Phoenix Subsidiaries or, to the Knowledge of Phoenix, at any real property formerly
owned, leased, operated or controlled by Phoenix or any of the Phoenix Subsidiaries, in
each case, that are reasonably likely to impose liability or other obligations on Phoenix or
any of the Phoenix Subsidiaries under any Environmental Laws for any investigation,
corrective action, remediation or monitoring with respect to such Releases; (iii) there are
no Environmental Claims pending or, to the Knowledge of Phoenix, threatened against
Phoenix or any of the Phoenix Subsidiaries; (iv) neither Phoenix nor any of the Phoenix
Subsidiariesis party to any agreement, order, judgment, or decree by or with any
Governmental Entity or third party imposing any liability or obligation on Phoenix or any
Phoenix Subsidiary under any Environmental Law; and (v) neither Phoenix nor any of
the Phoenix Subsidiaries has retained or assumed, either contractually or by operation of
law, any liability or obligation that could reasonably be expected to form the basis of any
Environmental Claim, or any liability under any Environmental Law, against Phoenix or
any of the Phoenix Subsidiaries.

Section 2.16 State Takeover Laws. Assuming the accuracy of the
representation and warranty set forth in Section 3.27, the Phoenix Board has taken all
action required to be taken by the Phoenix Board to exempt this Agreement and the
transactions contemplated hereby from any applicable “ business combination” or any
other takeover or anti-takeover statute under Delaware Law.

Section 2.17 Internal Controls.

@ The books and records of Phoenix and its Subsidiaries are and
have been, since January 1, 2010, properly prepared and maintained in all material
respects in form and substance adequate for preparing audited financia statementsin
accordance with GAAP, and fairly and accurately reflect in all material respects al of the
assets and liabilities of Phoenix and its Subsidiaries and all contracts and transactions to
which Phoenix or any of its Subsidiariesis or was a party or by which any of their
respective assets were affected. Phoenix and its Subsidiaries have established and
maintain systems of internal accounting controls which provide reasonabl e assurances
that (i) all transactions are executed in accordance with management’s general or specific
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authorization, and (ii) access to their property and assets is permitted only in accordance
with management’ s general or specific authorization. None of Phoenix or any of its
Subsidiaries has received any advice or notification from its independent accountants that
Phoenix or any of its Subsidiaries have used any improper accounting practice that would
have the effect of not reflecting or incorrectly reflecting in the books and records of
Phoenix and its Subsidiaries any properties, assets, liabilities, revenues, expenses, equity
accounts or other accounts. No material weaknesses or significant deficienciesin the
interna control environment of Phoenix and its Subsidiaries have been identified. The
minute books of the meetings of the board of directors, members and/or stockholders of
Phoenix and each of its Subsidiaries (including the committees thereof), as applicable, as
previously made available to General, contain complete and correct records of all such
meetings and accurately reflect all material corporate or limited liability company actions
of the board of directors, members, and/or stockholders of Phoenix or applicable
Subsidiary.

(b) Since January 1, 2010, (i) neither Phoenix nor any of its
Subsidiaries nor any of their respective directors or officers has received or otherwise had
or obtained knowledge of any material complaint, allegation, assertion or claim, whether
written or oral, regarding the accounting or auditing practices, procedures, methodol ogies
or methods of Phoenix or any of its Subsidiaries or their respective internal accounting
controls, including any material complaint, allegation, assertion or claim that Phoenix or
any of its Subsidiaries has engaged in questionabl e accounting or auditing practices, and
(i) no attorney representing Phoenix or any of its Subsidiaries, whether or not employed
by Phoenix or any of its Subsidiaries, has reported evidence of amateria violation of
securities Laws, breach of fiduciary duty or similar violation by Phoenix or any of its
Subsidiaries or any of their respective officers, directors, employees or agents to the
Phoenix Board or any committee thereof or to any director or officer of Phoenix.

Section 2.18 Insurance. Phoenix has made available to General true and
complete copies of all material insurance policies covering the assets, businesses,
equipment, properties, operations, employees, officers and directors of Phoenix and its
Subsidiaries as of the date of this Agreement, alist of which is set forth on Section 2.18
of the Phoenix Disclosure Letter. Each such policy isin full force and effect and
enforceable in accordance with itsterms. All premiums payable under all such policies
have been paid or accrued, when due or within applicable grace periods, and Phoenix and
its Subsidiaries are otherwise in compliance in all material respects with the terms and
conditions of all such policies.

Section 2.19 Intellectual Property.

@ Section 2.19 of the Phoenix Disclosure Letter sets forth atrue,
correct and complete list of patents and trademarks that are owned by and material to
Phoenix or the Phoenix Subsidiaries and that are registered or subject to pending
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applications for registration. Phoenix or the Phoenix Subsidiaries own al right, title and
interest in and to, free of all Liens other than Permitted Liens, or have aright to use, all
Intellectual Property necessary for the conduct of the businesses of Phoenix and the
Phoenix Subsidiaries taken as a whole as now being conducted (the “ Phoenix IP’). To
the Knowledge of Phoenix, each item of Phoenix IP set forth in Section 2.19 of the
Phoenix Disclosure Letter isvalid, subsisting and enforceable.

(b) (i) To the Knowledge of Phoenix, no Phoenix IP owned by
Phoenix or a Phoenix Subsidiary is being infringed, misappropriated or otherwise
violated by any third party and (ii) neither Phoenix nor any Phoenix Subsidiary is
infringing, misappropriating or otherwise violating any Intellectual Property owned by
any third party, in each case with respect to clauses (i) and (ii), that would reasonably be
expected to result in amaterial liability for Phoenix or any Phoenix Subsidiary. Neither
Phoenix nor any Phoenix Subsidiary has received written notice of any such claims (as
set forth in clauses (i) and (ii) above) during the past year and there are no claims against
Phoenix or any Phoenix Subsidiary presently pending or, to the Knowledge of Phoenix,
threatened, alleging infringement, misappropriation or other violation of any third-party
Intellectual Property. Thereis no outstanding Order that restricts, in away material to
the business of Phoenix and the Phoenix Subsidiaries, the use or ownership of any
Phoenix IP issued directly to Phoenix or any Phoenix Subsidiary, neither Phoenix nor any
Phoenix Subsidiary is aparty to any such outstanding Order and, to the Knowledge of
Phoenix, Phoenix and the Phoenix Subsidiaries are not otherwise subject to any such
outstanding Order.

(© Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on Phoenix, there is no pending or, to the
Knowledge of Phoenix, threatened claim or dispute regarding or disputing the ownership,
registrability or enforceability of, or use by, Phoenix or any Phoenix Subsidiary, of any
Phoenix IP owned by Phoenix or a Phoenix Subsidiary, except with respect to office
actionsin connection with applications in the ordinary course of prosecution of any
applied for Intellectual Property.

Section 2.20 Related Party Transactions. Except for Contracts,
transactions and other arrangements that are solely among Phoenix and its wholly owned
Subsidiaries, or that relate solely to director or employee compensation and/or benefitsin
the ordinary course of business, no (x) equityholder, officer or director of Phoenix or any
of its Subsidiaries, or (y) to the Knowledge of Phoenix, Affiliate of Phoenix or any of its
Subsidiaries, or equityholder, officer or director of such Affiliate, (i) isaparty to any
Contract, transaction or other arrangement with Phoenix or any of its Subsidiaries or has
any interest in any property or asset of Phoenix or any of its Subsidiaries, or (ii) to the
Knowledge of Phoenix, beneficialy owns a controlling equity interest in a party of the
type described in clause (i) above (any Contract, transaction or other arrangement of the
type described in the preceding sentence, a “ Phoenix Related Party Transaction”). Any
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Phoenix Related Party Transaction is on terms that are not less favorable, in the
aggregate, to Phoenix and its Subsidiaries than those that would have been obtained in a
comparable transaction by Phoenix and its Subsidiaries with an unrelated Person.

Section 2.21 Disclosure. None of the information supplied or to be
supplied by or on behalf of Phoenix for inclusion or incorporation by reference in the
Form S-4 (including the Proxy Statement), the DGCL Notices or any Phoenix
Information Statement will contain any untrue statement of amaterial fact or omit to state
any material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they are made, not
misleading, provided that no representation is made by Phoenix with respect to
statements made or incorporated by reference in the Form S-4 (including the Proxy
Statement), the DGCL Notices or the Phoenix Information Statement based on
information supplied by General for inclusion or incorporation by reference therein.

Section 2.22 Certain Business Practices. None of Phoenix or any of its
Subsidiaries, and (to the Knowledge of Phoenix) no director, officer, employee or agent
of any of Phoenix or its Subsidiaries with respect to any matter relating to any of Phoenix
or its Subsidiaries, has. (@) used any funds for unlawful contributions, gifts,
entertainment or other unlawful expenses relating to political activity; or (b) made any
unlawful payment to foreign or domestic government officials or employees or to foreign
or domestic political parties or campaigns or otherwise violated any provision of the
Foreign Corrupt Practices Act of 1977, as amended, or the OECD Convention on
Combating Bribery of Foreign Public Officialsin International Business Transactions, as
amended.

Section 2.23 Vote Required. The affirmative vote, written consent or
approval of (i) Persons holding at least 66.6% of the outstanding shares of Phoenix Class
A Common Stock, outstanding shares of Phoenix Class B Common Stock, and shares of
Phoenix Class A Common Stock that may be issued upon the exercise of the Phoenix
Warrants, voting together as asingle class, (ii) Persons holding a mgjority of the
outstanding shares of Phoenix Class A Common Stock, voting as asingle class, (iii)
Holders (as such term is defined in the Phoenix Registration Rights Agreement) of at
least amagjority of the Registrable Securities (as such term is defined in the Phoenix
Registration Rights Agreement), and (iv) Holders (as such term is defined in the Phoenix
Warrant Agreement) of at least amagjority of the Phoenix Warrants (such votes, consents
and approvals, the “Phoenix Approvals’), are the only votes, consents or approvals of the
holders of any class or series of Phoenix’s capital stock or other equity interests, or
warrants or other securities convertible into or exercisable or exchangeable for capital
stock or other equity securities of Phoenix, necessary to approve this Agreement, the
Combination Merger, the Conversion Merger and the other transactions contemplated
hereby or any of the other Transaction Documents.
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Section 2.24 MVPD Maitters. Section 2.24 of the Phoenix Disclosure
Letter contains, as of the date hereof, alist of all retransmission consent agreements with
MV PDs with more than 10,000 paid subscribers with respect to each Phoenix Station. To
the Knowledge of Phoenix, Phoenix or the applicable Phoenix Subsidiaries have entered
into retransmission consent agreements with respect to each MVPD with more than
10,000 paid subscribersin any of the Phoenix Stations' Markets. Since December 31,
2011 and until the date hereof, (x) no such MVPD has provided written notice to Phoenix
or any Phoenix Subsidiary of any material signal quality issue or has failed to respond to
arequest for carriage or, to the Knowledge of Phoenix, sought any form of relief from
carriage of aPhoenix Station from the FCC and (y) neither Phoenix nor any Phoenix
Subsidiary has received any written notice from any such MVPD of such MVPD’s
intention to delete a Phoenix Station from carriage or to change such Phoenix Station’s
channel position.

Section 2.25 Opinion of Financial Advisor. The Phoenix Board has
received the opinion of Wells Fargo Securities, to the effect that, as of the date of such
opinion and subject to the assumptions, qualifications and limitations set forth in the
opinion, the Exchange Ratio in the Combination Merger pursuant to this Agreement was
fair to the holders of Phoenix Common Stock. Phoenix will, promptly following the
execution of this Agreement, make available to General, solely for informational
purposes, a complete and correct copy of such opinion.

Section 2.26  Phoenix Ownership of General Capital Stock. As of the
date hereof, neither Phoenix nor any Phoenix Subsidiary “beneficially owns’ (as such
term is defined in Articles 14 and 14.1 of the VSCA) any shares of capital stock of
Genera or any rights to purchase or otherwise acquire any shares of capital stock or any
other equity securities of General, or any securities exercisable, convertible or
exchangeable for, or the value of which is determined in reference to, any such securities.
During the three year period prior to the date of this Agreement, neither Phoenix nor any
Phoenix Subsidiary “beneficially owned” (as such term is defined in Articles 14 and 14.1
of the VSCA) 10% or more of the outstanding shares of any class of General Common
Stock.

Section 2.27 No Other Phoenix Representations and Warranties. Except
for the representations and warranties made by Phoenix in this Article |1, Phoenix has not
made any representation or warranty, expressed or implied, with respect to Phoenix or its
Subsidiaries, their businesses, operations, assets, liabilities, financial condition, results of
operations, future operating or financia results, estimates, projections, forecasts, plans or
prospects (including the reasonableness of the assumptions underlying such estimates,
projections, forecasts, plans or prospects) or the accuracy or completeness of any
information regarding Phoenix or its Subsidiaries or any other matter. Phoenix and the
Phoenix Subsidiaries disclaim any other representations or warranties, whether made by
the Phoenix Equityholders, Phoenix, any Phoenix Subsidiary or any of their respective
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Affiliates, officers, directors, employees, agents or representatives. Except for the
representations and warranties contained in this Article 11, Phoenix hereby disclaims all
liability and responsibility for any representation, warranty, projection, forecast,
statement, or information made, communicated, or furnished (orally or in writing) to
Genera or its Affiliates or representatives (including any opinion, information,
projection, or advice that may have been or may be provided to General by any director,
officer, employee, agent, consultant, or representative of the Phoenix Equityholders,
Phoenix, any Phoenix Subsidiary or any of their respective Affiliates).

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF GENERAL

Except (a) as specifically disclosed in a correspondingly numbered section
of the disclosure letter (the “ General Disclosure Letter”) delivered by General to Phoenix
prior to the execution of this Agreement (it being acknowledged and agreed that
disclosure of any item in any section or subsection of the General Disclosure Letter shall
be deemed disclosed with respect to any section or subsection of this Agreement to the
extent the applicability of such disclosure is reasonably apparent on its face), or (b) as
disclosed in the General SEC Documents publicly available, filed with, or furnished to, as
applicable, the SEC on or after January 1, 2012 and prior to the date of this Agreement
(excluding any risk factor disclosures contained in such documents under the heading
“Risk Factors’ and any disclosure of risks or other mattersincluded in any “forward-
looking statements” disclaimer or other statements that are cautionary, predictive or
forward-looking in nature), General hereby represents and warrants to Phoenix, as
follows:

Section 3.1  Corporate Organization.

@ Genera isacorporation duly organized, validly existing and in
good standing under the Laws of the Commonwealth of Virginia, Merger Sub 1isa
corporation duly organized, validly existing and in good standing under the Laws of the
Commonwealth of Virginia, Merger Sub 2 is a corporation duly organized, validly
existing and in good standing under the Laws of the State of Delaware, and Merger Sub 3
isalimited liability company duly organized, validly existing and in good standing under
the Laws of the State of Delaware. General has the corporate power and authority to own
or lease all of its properties and assets and to carry on its business asit is now being
conducted, and is duly licensed or qualified to do business in each jurisdiction in which
the nature of the business conducted by it or the character or location of the properties
and assets owned or leased by it makes such licensing or qualification necessary, in each
case, except where the failure to have such power or authority or to be so licensed or
qualified would not, individually or in the aggregate, be reasonably likely to have a
Material Adverse Effect on General.
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(b) True, correct and complete copies of the General Charter and the
Genera Bylaws, asin effect as of the date of this Agreement, have previously been made
available to Phoenix, and neither of such documents have been amended after the date
hereof except as expressly permitted by this Agreement (including pursuant to the
Genera Charter Amendment).

(© Each of General’s Subsidiaries (i) is duly organized and validly
existing under the Laws of itsjurisdiction of organization, (ii) is duly qualified to do
business and in good standing in al jurisdictions where its ownership or leasing of
property or the conduct of its business requires it to be so qualified, and (iii) has all
requisite corporate power and authority to own or lease its properties and assets and to
carry on its business as now conducted, in each case, except where the failure to be so
duly organized, validly existing, duly licensed or qualified or to have such power or
authority would not, individually or in the aggregate, be reasonably likely to have a
Material Adverse Effect on General. Section 3.1(c) of the Genera Disclosure Letter sets
forth as of the date of this Agreement the name of each General Subsidiary, the number
of shares or other equity interests and classes of capital stock or other equity ownership
interests held in such General Subsidiary by General, the percentage ownership
represented by such capital stock or other equity ownership interest and the jurisdiction
of incorporation or formation of such General Subsidiary.

(d) Each of Merger Sub 1, Merger Sub 2 and Merger Sub 3 was
formed solely for the purpose of engaging in the transactions contemplated by this
Agreement. All of the equity interests of Merger Sub 1, Merger Sub 2, and Merger Sub 3
are owned directly by General. For U.S. federa and applicable state income tax
purposes, Merger Sub3 is, and has been at all times sinceits formation, disregarded as an
entity separate from General within the meaning of Treasury Regulation Section
301.7701-3(b). Except for the obligations or liabilities incurred in connection with its
organization and the transactions contemplated by this Agreement, each of Merger Sub 1
and Merger Sub 2 has not, and will not have prior to the Combination Merger Effective
Time, and Merger Sub 3 has not, and will not have prior to the Conversion Merger
Effective Time, incurred, directly or indirectly through any subsidiary or Affiliate, any
obligations or liabilities or engaged in any business activities of any type or kind
whatsoever or entered into any agreements or arrangements with any Person.

(e Other than Genera’ s Subsidiaries, General does not hold any
interests, either directly or indirectly, in any other entities.

Section 3.2  Capitalization.

@ The authorized capital stock of Genera as of the date hereof and
as of immediately prior to the Reclassification Merger Effective Time consists solely of
75,000,000 shares of General Class A Common Stock, 600,000 shares of General Class B
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Common Stock, and 5,000,000 shares of Preferred Stock, par value $5.00 per share
(“Genera Preferred Stock™), of which, as of June 3, 2013 (the “ Capitalization Date”) and
as of immediately prior to the Reclassification Merger Effective Time, 27,312,854 shares
of General Class A Common Stock were outstanding (other than any increase after the
date hereof as aresult of exercise of General Stock Options or settlement of General
Equity Grants outstanding on the date hereof or granted or awarded after the date hereof
in accordance with Section 4.3), 548,564 shares of General Class B Common Stock were
outstanding and no shares of General Preferred Stock were outstanding. From the close
of business on the Capitalization Date through immediately prior to the Combination
Merger Effective Time, there have been no issuances of shares of capital stock or other
equity interests of General or any other securities of General other than issues of General
Class A Common Stock pursuant to the exercise of General Stock Options or the
settlement of General Equity Grants outstanding as of the Capitalization Date or granted
or awarded after the date hereof in accordance with Section 4.3. As of the Capitalization
Date and as of immediately prior to the Reclassification Merger Effective Time, no
shares of General Class A Common Stock or General Class B Common Stock were
owned, directly or indirectly, by General or any of General’s Subsidiaries. All of the
issued and outstanding shares of General Class A Common Stock and General Class B
Common Stock have been duly authorized and validly issued, are fully paid,
nonassessable, are free of preemptive rights, and have been issued in compliance with all
applicable securities Laws. The authorized capital stock of Genera as of immediately
prior to the Combination Merger Effective Time shall consist solely of 400,000,000
shares of General Voting Common Stock, 400,000,000 shares of Non-V oting Common
Stock and 50,000,000 shares of General Preferred Stock, of which 27,861,418 shares of
General Common Stock shall be outstanding (other than any increase after the date
hereof as aresult of exercise of General Stock Options or settlement of General Equity
Grants outstanding on the date hereof or granted or awarded after the date hereof in
accordance with Section 4.3) and no shares of General Preferred Stock shall be
outstanding. The shares of General Common Stock to be issued pursuant to the
Reclassification Merger, when issued pursuant to this Agreement, shall be validly issued,
fully paid, non-assessable and free and clear of any Liens and shall not have been issued
in violation of any preemptiverights. The shares of General Common Stock to be issued
pursuant to the Combination Merger, when issued to Phoenix Equityholders pursuant to
this Agreement, shall be validly issued, fully paid, non-assessable and free and clear of
any Liens and shall not have been issued in violation of any preemptive rights. Except
pursuant to this Agreement, except as set forth in Section 3.2(b) and except pursuant to
the terms of the General Class B Common Stock and for any General Equity Grants
issued after the date hereof in accordance with Section 4.3, none of General or any of its
Subsidiaries has or is bound by any outstanding subscriptions, options, warrants, calls,
commitments or agreements of any character calling for the sale or issuance of any shares
of capital stock or any other equity securities of Genera or any rights to purchase or
otherwise receive any shares of capital stock or any other equity securities of General, or
any securities exercisable, convertible or exchangeable for, or the value of which is
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determined in reference to, any such securities. Except as set forth in Section 3.2(b) and
for any General Equity Grantsissued after the date hereof in accordance with Section 4.3,
there are no options, restricted stock or other equity-based awards issued by General or
any General Subsidiary currently outstanding under the General Benefit Plans or
otherwise. There are no outstanding bonds, debentures, notes or other Indebtedness of
Genera having the right to vote (or convertible into, or exchangeable for, securities
having the right to vote) on any matter on which holders of shares of capital stock of
Genera may vote. There are no outstanding agreements or other obligations of General
or any of its Subsidiaries requiring the registration for sale of any shares of General Class
A Common Stock, General Class B Common Stock, General Preferred Stock or other
equity interestsin General or any of its Subsidiaries.

(b) Section 3.2(b) of the General Disclosure Letter sets forth, as of
the date of this Agreement, the outstanding options to purchase shares of General Class A
Common Stock issued under the General LTIP (“General Stock Options’), the shares of
restricted General Class A Common Stock outstanding under the General LTIP (“ Genera
Restricted Stock”), and all deferred stock units outstanding under the General Directors
Deferred Compensation Plan (“ General DSUS’, and together with the General Stock
Options and General Restricted Stock, the “ General Equity Grants’), indicating (x) with
respect to each grant of General Restricted Stock, the date of grant, the number of shares
of General Restricted Stock issued and any applicable vesting schedule, (y) with respect
to each General Stock Option, the date of grant, the number of shares of General Class A
Common Stock that are reserved with respect to such General Stock Option and the
exercise price thereof, the portion of each such General Stock Option that is vested, any
applicable vesting schedule and the expiration date, and (z) with respect to each grant of
Genera DSUs, the grant date and the number of General DSUs outstanding.

(© Except as would not either individually or in the aggregate, be
reasonably likely to have a Material Adverse Effect on General, (x) al of the issued and
outstanding shares of capital stock or other equity ownership interests of each General
Subsidiary are owned by General, either directly or through ownership of another wholly
owned General Subsidiary, free and clear of any Liens (other than Permitted Liens), and
all of such shares or equity ownership interests are duly authorized and validly issued, are
fully paid, nonassessable, are free of preemptive rights and have been issued in
compliance with al applicable securities Laws and (y) none of Genera or any General
Subsidiary has or is bound by any outstanding subscriptions, options, warrants, cals,
commitments or agreements of any character calling for the sale or issuance of any shares
of capital stock or any other equity security of any General Subsidiary or any rightsto
purchase or otherwise receive any shares of capital stock or any other equity security of
such Subsidiary, or any securities exercisable, convertible or exchangeable for, or the
value of which is determined in reference to, any such securities.
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Section 3.3  Authority; No Violation.

@ Each of General, Merger Sub 1, Merger Sub 2 and Merger Sub 3
has full corporate power and authority to execute and deliver this Agreement, approve
and adopt the Reclassification Plan of Merger and to consummate the transactions
contemplated hereby and thereby. The execution and delivery of this Agreement and the
Reclassification Plan of Merger and the consummation of the transactions contempl ated
hereby and thereby have been duly and validly authorized by the General Board and the
Board of Directors of Merger Sub 2. Except for the Required General V otes, the Merger
Sub 2 Stockholder Approval, the Merger Sub 3 Member Approval and the Phoenix
Conversion Stockholder Approval, no corporate proceedings on the part of General,
Merger Sub 1, Merger Sub 2 or Merger Sub 3 or vote, consent or approval of the
shareholders of General, Merger Sub 1, Merger Sub 2 or Merger Sub 3 are necessary to
approve this Agreement or the Reclassification Plan of Merger or to consummate the
transactions contemplated hereby or thereby. This Agreement has been duly and validly
executed and delivered by each of General, Merger Sub 1, Merger Sub 2 and Merger Sub
3 and (assuming due authorization, execution and delivery by Phoenix) constitutes the
valid and binding obligation of General, Merger Sub 1, Merger Sub 2 and Merger Sub 3,
enforceable against each of General, Merger Sub 1, Merger Sub 2 and Merger Sub 3in
accordance with its terms (except as may be limited by bankruptcy, insolvency,
moratorium, reorganization or similar Laws affecting the rights of creditors generally and
the availability of equitable remedies). The General Board has unanimously adopted
resolutions (a) determining that this Agreement, the Reclassification Plan of Merger and
the transactions contempl ated hereby and thereby, including the Mergers and the issuance
of shares of General Common Stock pursuant to the Reclassification Merger and the
Combination Merger, are advisable, fair to, and in the best interests of, General and the
General Shareholders, (b) approving and adopting this Agreement, the Reclassification
Plan of Merger and the transactions contemplated hereby and thereby, including the
Mergers and the issuance of shares of General Common Stock pursuant to the
Reclassification Merger the Combination Merger, and (c) subject to the terms and
conditions of Section 5.10 of this Agreement, recommending that the holders of shares of
Genera Class B Common Stock vote to approve and adopt this Agreement, the General
Charter Amendment, the Reclassification Plan of Merger, the Reclassification Merger
and the transactions contemplated hereby and thereby, that the holders of shares of
General Class A Common Stock and the holders of shares of General Class B Common
Stock, voting together as a single class, vote to approve the issuance of shares of Generad
Common Stock pursuant to the Reclassification Merger and the Combination Merger,
and that the holders of shares of Genera Class A Common Stock vote to approve the
General Charter Amendment and approve and ratify this Agreement, the Reclassification
Plan of Merger, the Reclassification Merger and the transactions contemplated hereby
and thereby.
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(b) None of the execution and delivery of this Agreement or any of
the other Transaction Documents, nor the consummeation of the transactions contempl ated
hereby or thereby, nor compliance by any of the parties to such agreements with any of
the terms or provisions hereof or thereof, will (i) violate (A) any provision of the Genera
Charter or General Bylaws, (B) any provision of Merger Sub 1'sor Merger Sub 2's
articles or certificates of incorporation or bylaws, or (C) any provision of the limited
liability company agreement of Merger Sub 3, or (ii) assuming that the consents,
approvals and filings referred to in clauses (i) through (iv) of Section 3.5 are duly
obtained and/or made, (A) violate any Law or Order applicable to General, Merger Sub 1,
Merger Sub 2, Merger Sub 3 or any of General’ s other Subsidiaries or any of their
respective properties or assets, or (B) violate, conflict with, require any consent under,
result in abreach of any provision of or the loss of any benefit under, constitute a default
(or an event which, with notice or lapse of time, or both, would constitute a default)
under, result in the termination of or aright of termination or cancellation under,
accelerate the performance required by, or change adversely any right or obligation under
any of the terms, conditions or provisions of any Contracts to which General or any of
Generd’s Subsidiariesis aparty, or (C) result in the creation of any Lien (other than a
Permitted Lien) upon any of the respective properties or assets of General or any of
Generd’s Subsidiaries, except for such violations, conflicts, breaches or defaults with
respect to clause (ii) that would not be reasonably likely to have, either individually or in
the aggregate, aMaterial Adverse Effect on General.

Section 3.4  SEC Filings. Since January 1, 2011, General has filed with
the SEC all required forms, reports and filings under the Securities Act and Exchange Act
(the “ General SEC Documents”). As of the time of filing with the SEC: (i) each of the
Genera SEC Documents complied in all material respects with the applicable
reguirements of the Securities Act or the Exchange Act (as the case may be), and
(i) none of the General SEC Documents contained any untrue statement of a material
fact or omitted to state a material fact required to be stated therein or necessary in order
to make the statements therein, in the light of the circumstances under which they were
made, not misleading.

Section 3.5  Consents and Approvals. None of the execution and
delivery of this Agreement or any of the other Transaction Documents, nor the
consummation of the transactions contemplated hereby or thereby, nor compliance by
any of the parties to such agreements with any of the terms or provisions hereof or
thereof will require General or any of its Affiliates to make, deliver or obtain any filing,
notice, registration, consent, approval, authorization or Permit with, to or from any
Governmental Entity, except for (i) the filing by General of the Articles of
Reclassification Merger with, and the issuance of a certificate of merger by, the VSCC,
and the filing of the General Charter Amendment with the VSCC, (ii) thefiling of the
Certificate of Conversion Merger with, and the acceptance of the Certificate of
Conversion Merger by, the DSS (iii) any notices or filings under the HSR Act, (iv) the
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filing of the FCC Applications and obtaining the FCC Consent, together with any reports,
or informational filings required in connection therewith under the Communications Act
and the FCC Rules, (v) any filings under the Exchange Act, including the Proxy
Statement and Form S-4, or pursuant to the rules of the NY SE, and (vi) any such filing,
notice, registration, consent, approval, authorization or Permit the failure of which to
make, deliver or obtain would not be reasonably likely to have, either individually or in
the aggregate, aMateria Adverse Effect on General and would not be reasonably likely
to prevent or materially delay the consummation by General of the Mergers. To the
Knowledge of General, there are no facts or circumstances related to General or any of its
Affiliates, including their respective FCC qualifications, which might reasonably be
expected to (a) result in the FCC’ srefusal to grant the FCC Consent, (b) materially delay
obtaining the FCC Consent, or (c) cause the FCC to impose any material condition on its
granting of the FCC Consent.

Section 3.6  Financia Statements. The consolidated financial
statements of General and its Subsidiaries contained in the General SEC Documents
(including the related notes and schedul es) have been prepared in al material respectsin
accordance with GAAP applied on a consistent basis during the periods presented, except
as otherwise noted therein and, subject, in the case of interim unaudited financial
statements, to normal year-end adjustments which will not be material, either individually
or in the aggregate. Such consolidated financial statements fairly present, in all material
respects the consolidated financial position of General and its subsidiaries as of the dates
thereof and the results of their operations, their cash flow and changesin their
stockholders equity for the periods reflected therein, except as otherwise noted therein
and, subject, in the case of interim unaudited financial statements, to normal year-end
adjustments which will not be material, either individually or in the aggregate. Such
consolidated financial statements complied, as of their respective dates of filing with the
SEC, inal materia respects with published rules and regulations of the SEC with respect
thereto. Such consolidated financial statements have been prepared from, and arein
accordance with, the books and records of General and its Subsidiaries.

Section 3.7  Broker’s Fees. Neither Genera nor any General Subsidiary
nor any of thelir respective officers or directors has employed any broker, investment
banker or finder or incurred any liability for any broker’s fees, commissions or finder’s
fees or other similar fees or commissions in connection with the Combination Merger or
other transactions contemplated by this Agreement or the other Transaction Documents,
other than RBC Capital Markets, LLC (“RBC”) and Stephens Inc., and atrue and
complete copy of each agreement with respect to such engagement has previously been
made available to Phoenix.

Section 3.8  Absence of Certain Changes or Events. Since
December 31, 2012 through the date hereof, (i) General and its Subsidiaries have
conducted their respective businesses in all material respectsin the ordinary course, (ii)
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there has not been any event, change, effect, occurrence, circumstance or development
that, individually or in the aggregate, would be reasonably likely to have a Material
Adverse Effect on General, and (iii) none of Genera or its Subsidiaries has taken any
action (other than entry into agreements, transactions or other actions described in the
Genera Disclosure Letter) that would require the consent of Phoenix pursuant to Section
4.3 had such action occurred after the date of this Agreement and prior to the Closing.

Section 3.9  Legal Proceedings. Except as would not reasonably be
likely to have, either individualy or in the aggregate, a Material Adverse Effect on
Generd, there are no (i) Actions pending (or, to the Knowledge of General, threatened)
against or affecting General or any of its Subsidiaries, or any of their respective
properties, at law or in equity, or (ii) Orders against or affecting General or any of its
Subsidiaries or any of their respective properties.

Section 3.10 Taxes.

@ Except as would not, individually or in the aggregate, reasonably
belikely to have aMaterial Adverse Effect on General: (i) Genera and each of its
Subsidiaries have timely filed al Tax Returns that were required to be filed, and all such
Tax Returns were correct and completein all respects and prepared in compliance with
applicable Laws; (ii) General and each of its Subsidiaries have paid in full on atimely
basis all Taxes due and payable, whether or not shown on any Tax Return; (iii) al Taxes
that General and each of its Subsidiaries were required by Law to withhold or collect
have been duly withheld or collected and, to the extent required, have been timely paid to
the appropriate Governmental Entity; (iv) no examination or audit of any Tax Return of
Generd or any of its Subsidiaries, or with respect to any Taxes due from General or any
of its Subsidiaries, by any taxing authority isin progress or, to the Knowledge of General,
threatened; (v) there is no outstanding assessment or deficiency of Tax asserted in writing
against Genera or any of its Subsidiaries; (vi) neither General nor any of its Subsidiaries
has been informed in writing by any jurisdiction that the jurisdiction believes that
General or the Subsidiary, as applicable, is or may be subject to taxation by that
jurisdiction; (vii) there are no Liens with respect to Taxes upon any of the assets or
properties of General or any of its Subsidiaries, other than Permitted Liens; (viii) neither
Genera nor any of its Subsidiariesis a party to, is bound by or has an obligation under
any Tax indemnity, Tax sharing, Tax allocation or similar agreement; and (ix) neither
Genera nor any of its Subsidiaries will be required to include any item of incomein, or
exclude any item of deduction from, taxable income for ataxable period ending after the
Closing Date of asaresult of any (A) adjustment pursuant to Section 481 of the Code (or
any analogous provision of state, local or non-U.S. Law) for ataxable period ending on
or before the Closing Date, (B) “closing agreement” as described in Section 7121 of the
Code (or any analogous provision of state, local or non-U.S. Law) executed on or prior to
the Closing Date, (C) installment sale or open transaction disposition made on or prior to
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the Closing Date, (D) prepaid amount received on or prior to the Closing Date, or
(E) election by General or any General Subsidiary under Section 108(i) of the Code.

(b) Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on General, neither General nor any of its
Subsidiaries has. (i) waived any statute of limitations with respect to Taxes or agreed to
extend the period for assessment or collection of any Taxes, which waiver or extension is
still in effect; (ii) requested any extension of time within which to file any Tax Return,
which Tax Return has not yet been filed; (iii) executed or filed any power of attorney
with any taxing authority, which is still in effect; or (iv) any liability for any Taxes of any
Person (other than General or its Subsidiaries) under Treasury Regulation Section
1.1502-6 (or any similar provision of law in any jurisdiction), as a transferee or
successor, by contract or otherwise.

(c) Genera and each of its Subsidiaries have made available to
Phoenix complete and accurate copies of al U.S. federal and applicable state and local
income and other material Tax Returns filed for taxable years ending on or after, and
other material reports or agreements to the extent they relate to Taxes (which could
include examination reports, closing agreements, settlement agreements and statements
of deficiencies assessed against or agreed to by General or any of its Subsidiaries)
received or entered into since, December 31, 2009.

(d) Neither Genera nor any of its Subsidiaries has been a member of
an affiliated group filing a consolidated federal income Tax Return (other than a group
the common parent of which is General).

(e Genera has not been a United States rea property holding
corporation within the meaning of Section 897(c)(2) of the Code during the applicable
period specified in Section 897(c)(1)(A)(ii) of the Code.

()] Neither Genera nor any of its Subsidiaries has distributed to its
shareholders or security holders stock or securities of a controlled corporation, nor has
stock or securities of General or its Subsidiaries been distributed in atransaction to which
Section 355 of the Code applies.

(9) This Agreement sets forth the complete terms of the Combination
Transaction. Neither Genera nor any General Subsidiary has taken any other action or
knows of any other fact relating to the Combination Transaction that would reasonably be
expected to prevent the Combination Transaction from qualifying as a “reorganization”
within the meaning of Section 368(a) of the Code.

(h) As of December 31, 2012, Genera has net operating loss
carryforwards of approximately $307 million for U.S. federal income tax purposes (the
“General NOL Carryforwards’). None of the General NOL Carryforwards are currently
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subject to any limitation under Section 382 or 384 of the Code, Treasury Regulation
Sections 1.1502-15 or 1.1502-21, or otherwise.

Section 3.11 Employee Benefits.

@ Section 3.11(a) of the General Disclosure Letter includes a
complete list of al material General Benefit Plans and al General Employment
Agreements that provide for annual compensation in excess of $100,000.

(b) With respect to each General Benefit Plan, General has delivered
or made available to Phoenix atrue, correct and complete copy of: (i) each writing
constituting a part of such General Benefit Plan; (ii) the current summary plan
description, if any (in each case, whether or not required to be furnished under ERISA);
(ii1) the most recent annual financia report, if any; (iv) the most recent actuarial report, if
any; (v) the most recent determination letter from the IRS, if any; (vi) each trust
agreement, group annuity contract, group insurance contract, administrative service
agreement, fidelity bond, and fiduciary liability insurance policy relating to any such
Genera Benefit Plan, if any; (vii) the most recent nondiscrimination test reports for each
applicable Genera Benefit Plan; and (viii) all material communications received in
writing from or sent to the IRS, the Pension Benefit Guaranty Corporation, the
Department of Labor or any other Governmental Entity. General has delivered or made
available to Phoenix a correct and complete copy of each General Employment
Aqgreement.

(© Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on General, all contributions required to be
made to any General Benefit Plan by applicable Law or regulation or by any plan
document or other contractual undertaking, and all premiums due or payable prior to the
Closing with respect to insurance policies funding any General Benefit Plan have been, or
by the Closing will have been, timely made or paid in full.

(d) Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on General, (i) with respect to each General
Benefit Plan, General and its Subsidiaries have complied, and are now in compliance, in
all respects, with al provisions of ERISA, the Code and al Laws and regulations
applicable to such General Benefit Plans, (ii) each General Benefit Plan has been
administered in al respects in accordance with itsterms, (iii) none of Generd, its
Subsidiaries and its ERISA Affiliates nor any other person, including any fiduciary, has
engaged in any “prohibited transaction” (as defined in Section 4975 of the Code or
Section 406 of ERISA), which would reasonably be expected to subject any of the
Genera Benefit Plans or their related trusts, General, any of its Subsidiaries, any of its
ERISA Affiliates or any person that General or any of its Subsidiaries or ERISA
Affiliates has an obligation to indemnify, to any material Tax or penalty imposed under
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Section 4975 of the Code or Section 502 of ERISA, and (iv) General does not have any
liability for any excise tax imposed by any Section of Chapter 43 of the Code.

(e Section 3.11(e) of the General Disclosure Letter identifies each
General Benefit Plan that is intended to be a*“qualified plan” within the meaning of
Section 401(a) of the Code (“ General Qualified Plans’). The IRS hasissued afavorable
determination letter with respect to each Genera Qualified Plan and the related trust that
has not been revoked or General is entitled to rely on afavorable opinion issued by the
IRS, and, to the Knowledge of General, there are no existing circumstances and no events
have occurred that would reasonably be expected to adversely affect the qualified status
of any General Qualified Plan or the related trust that cannot be corrected without
material liability to General.

()] Section 3.11(f) of the General Disclosure Letter lists each General
Benefit Plan that is subject to Title IV of ERISA or Section 412 or Section 430 of the
Code (each, a“Genera Pension Plan”). With respect to each General Pension Plan, (i)
such planisnot in “at risk status’ as defined in Section 430(i) of the Code; (ii) as of the
most recent valuation date, the funding target attainment percentage (as defined in
Section 430(d)(2) of the Code) of such plan is at least 80%; (iii) each such plan satisfies
the minimum funding standards under Sections 412 and 302 of the Code and ERISA,
respectively, and no waiver of such funding has been sought or obtained; and (iv) no
reportable event (as defined in Section 4043 of ERISA) has occurred or, to the
Knowledge of General, is reasonably expected to occur. No liability under Title IV of
ERISA, Section 302 of ERISA or Section 412 or Section 430 of the Code hasbeen or is
reasonably expected to be incurred by General or any of its ERISA Affiliates (other than
for the payment of premiums, and there are no premium payments which have become
due that are unpaid). No General Benefit Plan is a Multiemployer Plan or a Multiple
Employer Plan and none of General and its Subsidiaries nor any of their respective
ERISA Affiliates has, at any time during the last six (6) years, contributed to or been
obligated to contribute to any Multiemployer Plan or Multiple Employer Plan.

(9) Genera and its Subsidiaries have no liability for life, health,
medical or other welfare benefits to former employees or beneficiaries or dependents
thereof, except for health continuation coverage as required by Section 4980B of the
Code or Part 6 of Title| of ERISA and at no expense to General and its Subsidiaries. No
Genera Benefit Plan is a“funded welfare plan” within the meaning of Section 419 of the
Code. Any General Benefit Plan that provides deferred compensation that is subject to
Section 409A of the Code has been operated and maintained in substantial compliance
with, and the document(s) evidencing such plan substantially comply with, Section 409A
of the Code, including all guidance and regulations issued thereunder.

(h) Neither the execution nor the delivery of this Agreement nor the
consummation of the transactions contemplated by this Agreement will, either aloneor in
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conjunction with any other event (whether contingent or otherwise), (i) result in any
payment or benefit becoming due or payable, or required to be provided, to any director,
employee or independent contractor of General or any of its Subsidiaries, (ii) increase the
amount or value of any benefit or compensation otherwise payable or required to be
provided to any such director, employee or independent contractor, (iii) result in the
acceleration of the time of payment, vesting or funding of any such benefit or
compensation, or (iv) result in any payment or benefit that will or may be made by
Genera or its Subsidiaries that may be characterized as an “ excess parachute payment”
within the meaning of Section 280G(b)(1) of the Code. No person is entitled to receive
any additional payment (including any tax gross-up or other payment) from General or
any of its Subsidiaries as aresult of the imposition of the excise taxes required by section
4999 of the Code or any taxes required by section 409A of the Code.

(1) Section 3.11(i) of the General Disclosure Letter contains atrue
and completelist of all collective bargaining agreements, memoranda of understanding or
other tariff, trade, union, collective or similar agreements or arrangements to which
Genera or any of its Subsidiariesis a party or to which any of their current or former
employees is subject (collectively, the “General Labor Agreements’). General has
provided or made available to Phoenix true and complete copies of each General Labor
Agreement. No material |abor strike or organized work stoppage against Genera or any
of its Subsidiaries has occurred during the past two (2) years, is currently occurring, or, to
the Knowledge of Generdl, isthreatened. There are no materia disputes pending or, to
the Knowledge of General, threatened, between Genera or any of its Subsidiaries and
any of their employees, directors, consultants or independent contractors. No labor
organization or group of employees of General or any of its Subsidiaries has made a
pending demand for recognition or certification, and there are no representation or
certification proceedings or petitions seeking a representation proceeding presently
pending or, to the Knowledge of the General, threatened to be brought or filed, with the
National Labor Relations Board or any other labor relations tribunal or authority. To the
Knowledge of General, there are no current union organization activities or
representation questions involving employees, of General or any of its Subsidiaries.

() Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on General, each of General and its
Subsidiariesisin compliance with all General Labor Agreements and applicable Laws
respecting employment and employment practices, immigration, terms and conditions of
employment, discrimination, workers' compensation, wages and hours, the collection and
payment of withholding or socia security taxes, and occupationa safety and health. To
the Knowledge of General, General and its Subsidiaries are not currently subject to any
investigation by any Governmental Entity charged with policing fair employment,
discrimination, equal pay, minimum wage or other similar Laws relating to any of the
foregoing.

-51-

23901455v20



(k) None of General or any of its Subsidiaries has any material
liability with respect to any misclassification of any person as an independent contractor,
temporary employee, leased employee or any other servant or agent compensated other
than through reportable wages (as an employee) paid by Genera or any of its
Subsidiaries (each, a*“ General Contingent Worker”) and no General Contingent Worker
has been improperly excluded from any General Benefit Plan.

) Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on General, there are no pending or, to the
Knowledge of General, threatened, actions, suits or claims with respect to any General
Benefit Plan or the assets or any fiduciary thereof (in that Person’s capacity as afiduciary
of such General Benefit Plan), other than ordinary course claims for benefits brought by
participants or beneficiaries. There are no audits, inquiries or proceedings pending or, to
the Knowledge of Generdl, threatened, by the IRS, Department of Labor, or other
Governmental Entity with respect to any General Benefit Plan.

(m) There has been no materia adverse change in the aggregate
funding status of the General Benefit Plans that are defined benefit pension plans or that
provide post-retirement health and welfare benefits from the funding status as of
December 31, 2012 as disclosed in General’s Annua Report on Form 10-K for the fiscal
year ended December 31, 2012 on file with the SEC.

Section 3.12 Compliance with Law; Permits.

@ Genera and each of its Subsidiariesisin compliance with and is
not in default under or in material violation of any applicable Law, except as would not,
individually or in the aggregate, reasonably be likely to have a Material Adverse Effect
on General.

(b) Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on General, (i) General and its Subsidiaries
have all Permitsthat are necessary for General and its Subsidiaries to carry on their
businesses as they are now being conducted, (ii) all such Permitsarein full force and
effect, and (iii) General and its Subsidiaries are not in violation or breach of, or default
under, any of its Permits.

(c) The General Subsidiaries identified on Section 3.12(c) of the
Genera Disclosure Letter are the holders of the General FCC Licenses identified thereon,
which constitute all of the General FCC Licenses of the Genera Stations. Except as
would not, individually or in the aggregate, reasonably be likely to have a Materid
Adverse Effect on General, the General FCC Licenses are in effect in accordance with
their terms and have not been revoked, suspended, canceled, rescinded, terminated or
expired. Except as would not, individually or in the aggregate, reasonably be likely to
have aMaterial Adverse Effect on General, General and the General Subsidiaries (i)
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operate each Genera Station and have operated each General Station in compliance with
the Communications Act and the FCC Rules and the applicable General FCC Licenses,
(i1) have timely filed all material registrations and reports required to have been filed with
the FCC relating to the General FCC Licenses, (iii) have paid or caused to be paid all
FCC regulatory fees due in respect to each General Station, and (iv) have completed or
caused to be completed the construction of all facilities or changes contemplated by any
of the General FCC Licenses or construction Permits issued to modify the General FCC
Licenses. To the Knowledge of General, there are no materia applications, petitions,
proceedings, or other material actions, complaints or investigations, pending or, to the
Knowledge of General, threatened before the FCC relating to the General Stations, other
than proceedings affecting broadcast stations generally. Except as may be permitted by
Section 5.3(c)(iii), none of General or the General Subsidiaries, nor any of the General
Stations, has entered into atolling agreement or otherwise waived any statute of
limitations relating to the General Stations during which the FCC may assess any fine or
forfeiture or take any other action or agreed to any extension of time with respect to any
FCC investigation or proceeding. Thereisnot (i) pending or, to the Knowledge of
Generd, threatened, any action by or before the FCC to revoke, suspend, cancel, rescind
or materially adversely modify any such General FCC License (other than proceedings to
amend the FCC Rules of general applicability) or (ii) issued or outstanding, by or before
the FCC, any (A) order to show cause, (B) notice of violation, (C) notice of apparent
liability, or (D) order of forfeiture, in each case, against the General Stations, Genera or
any General Subsidiary with respect to the General Stations that would reasonably be
expected to result in any action described in the foregoing clause (i) with respect to such
General FCC Licenses. The General FCC Licenses have been issued for the terms
expiring as indicated on Section 3.12(c) of the General Disclosure Letter and the General
FCC Licenses are not subject to any materia condition except for those conditions
appearing on the face of the General FCC Licenses and conditions applicable to
broadcast licenses generally or otherwise disclosed in Section 3.12(c) of the General
Disclosure Letter.

Section 3.13 Certain Contracts.

@ As of the date hereof, neither General nor any of its Subsidiaries
isaparty to or bound by:

(1) any Contract relating to Indebtedness of General or any of
its Subsidiaries (other than such Contracts between General and its wholly
owned Subsidiaries);

(i)  any Contract under which General or any of its Subsidiaries
has directly, or indirectly, made any loan, capital contribution or other
investment in, any Person (other than (x) extensions of credit in the
ordinary course of business, (y) investments in marketable securities in the
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ordinary course of business, and (z) investments by General or its wholly
owned Subsidiaries in wholly owned Subsidiaries of Genera);

(i)  any Contract that limits or purportsto limit or restrict in
any material respect the ability of General or any of its Subsidiaries or
Affiliates (including Phoenix and its Subsidiaries after the Combination
Merger) to compete in any business or geographic area;

(iv)  any materia partnership, joint venture, limited liability
company or similar Contract;

(v) any Contract that isaloca marketing agreement, joint sales
agreement or similar agreement;

(vi) any Contract relating to Program Rights under which it
would reasonably be expected that General and its Subsidiaries would
make annual payments of $100,000 or more;

(vii) any network affiliation Contract or similar Contract;

(viii) any Contract relating to cable or satellite transmission or
retransmission with MV PDs with more than 10,000 paid subscribers with
respect to each Genera Station;

(ix) any material Barter Agreement;
x) any Contract with a Governmental Entity;

(xi)  any Contract for the acquisition, sale, lease or license of
material properties or assets of or by General or any of its Subsidiaries
outside of the ordinary course of business (by merger, purchase or sale of
assets or stock) entered into since January 1, 2010;

(xii) any Contract governing a General Related Party
Transaction;

(xiii) any Contract that would be a“materia contract” (as such
term isdefined in Item 601(b)(10) of Regulation S-K promulgated by the
SEC) of General; or

(xiv) any other Contract or series of related Contracts under
which it would reasonably be expected that General and its Subsidiaries
would receive or make annual payments of $750,000 or more;
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(the Contracts of the type described in clauses (i) through (xiv) above being referred to
herein asthe “ General Material Contracts’). A true, correct and complete copy of each
Genera Material Contract (including all amendments and supplements thereto) asin
effect as of the date hereof has heretofore been made available to Phoenix.

(b) Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on General, with respect to each of the
Genera Materia Contracts, (i) such General Material Contract isvalid and binding on
General or the General Subsidiaries, as applicable, (ii) none of Genera or any of the
Genera Subsidiaries or, to the Knowledge of the General, any other party to such
General Material Contract, isin material breach or material violation of, or in material
default under, such General Material Contract, and (iii) to the Knowledge of the General,
no event has occurred which would result in such amateria breach or material violation
of, or amaterial default under, such General Material Contract.

Section 3.14 Undisclosed Liabilities. Neither General nor any of its
Subsidiaries has any Liabilities, except for (i) those Liabilities that are reflected, accrued
or reserved against in the most recent consolidated balance sheet of General included in
the Genera SEC Documentsfiled prior to the date hereof (including any notes thereto),
(i) Liabilitiesincurred in connection with this Agreement and the transactions
contemplated hereby, (iii) Liabilitiesincurred in the ordinary course since March 31,
2013, (iv) Liabilities under the terms of any Contracts (excluding any Liabilities arising
from breaches of any such Contracts), Permits or applicable Law binding on General or
any of its Subsidiaries, and (v) Liabilities which, individually or in the aggregate, would
not reasonably be likely to have a Material Adverse Effect on General.

Section 3.15 Environmental Matters. Except as would not, individually
or in the aggregate, reasonably be likely to have a Material Adverse Effect on Generdl, (i)
General and each of the General Subsidiaries (1) isin compliance in all respects with all
applicable Environmental Laws and (2) has obtained or applied for all Environmental
Permits necessary for their operations as currently conducted, each of which isvalid and
in good standing, and has timely made all appropriate filings for issuance or renewal of
such Environmental Permits; (ii) there have been no Releases of any Hazardous Materials
at any real property currently owned, leased, operated or controlled by General or any of
the General Subsidiaries or, to the Knowledge of General, at any real property formerly
owned, leased, operated or controlled by General or any of the General Subsidiaries, in
each case, that are reasonably likely to impose liability or other obligations on General or
any of the General Subsidiaries under any Environmental Laws for any investigation,
corrective action, remediation or monitoring with respect to such Releases; (iii) there are
no Environmental Claims pending or, to the Knowledge of General, threatened against
General or any of the General Subsidiaries; (iv) neither Genera nor any of the General
Subsidiariesis party to any agreement, order, judgment, or decree by or with any
Governmental Entity or third party imposing any liability or obligation on General or any
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Subsidiary under any Environmental Law; and (v) neither General nor any of the Generd
Subsidiaries has retained or assumed, either contractually or by operation of law, any
liability or obligation that could reasonably be expected to form the basis of any
Environmental Claim, or any liability under any Environmental Law, against General or
any of the General Subsidiaries.

Section 3.16  Property.

@ Section 3.16(a) of the General Disclosure Letter identifies, as of
the date hereof:

) al material rea properties (by name and location) owned
by General or any General Subsidiary (the “ General Owned Property”);

(i) all material leases, subleases and occupancy agreements for
real properties and interestsin real properties leased, subleased, occupied
or operated by General or any General Subsidiary as |essee, sublessee or
occupant (such properties, the “ General Leased Property” and such leases,
subleases and occupancy agreements, the “ General Lessee Agreements’).
The General Owned Property and the General Leased Property are
referred to herein collectively as the “ General Real Property”; and

(iii)  al material leases, subleases and occupancy agreements for
Genera Real Property to which Genera or any General Subsidiary isa
party as lessor, sublessor or other party granting an occupancy right (the
“General Lessor Agreements’).

A true and complete copy of each General Lessee Agreement and General
Lessor Agreement (including all amendments and supplements thereto) asin effect on the
date hereof has heretofore been made available to Phoenix.

(b) Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on Generdl, (i) (x) General or the General
Subsidiaries have good and valid title to the General Owned Property, and avalid
leasehold interest in, subleasehold interest in, or other occupancy right with respect to,
the General Leased Property, sufficient to allow each of General and the General
Subsidiaries to conduct their business as currently conducted, and (y) there are no
existing, pending, or to the Knowledge of General, threatened condemnation, eminent
domain or similar proceedings affecting any of the General Real Property and (ii) with
respect to each of the General Lessee Agreements and General Lessor Agreements, (X)
such General Lessee Agreement or General Lessor Agreement isvalid and binding on
Generd or the General Subsidiaries, as applicable, (y) none of Genera or any of the
Genera Subsidiaries or, to the Knowledge of the General, any other party to such
Genera Lessee Agreement or General Lessor Agreement, isin breach or violation of, or
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in default under, such General Lessee Agreement or General Lessor Agreement, and (2)
to the Knowledge of General, no event has occurred which would result in such a breach
or violation of, or adefault under, such Genera Lessee Agreement or General Lessor
Aqgreement.

(c) Each of Genera and the General Subsidiaries, in respect of all of
its material properties, assets and other rights that do not constitute the General Real
Property (other than Intellectual Property), (i) has good and valid title thereto free and
clear of al Liens (other than Permitted Liens), and (ii) owns, has valid leasehold interests
in or valid contractua rightsto use, in al material respects, all of such properties, assets
and other rights, tangible and intangible (other than Intellectual Property) used by its
business, in each case, except for Permitted Liens.

Section 3.17 State Takeover Laws. Assuming the accuracy of the
representation and warranty of Phoenix set forth in the second sentence of Section 2.26,
the General Board has taken all action required to be taken by the General Board to
exempt this Agreement and the Reclassification Plan of Merger and the transactions
contemplated by each of them from the provisions of Articles 14 and 14.1 of the VSCA.

Section 3.18 Internal Controls.

@ The books and records of General and its Subsidiaries are and
have been since January 1, 2010, properly prepared and maintained in al materia
respectsin form and substance adequate for preparing audited financial statementsin
accordance with GAAP, and fairly and accurately reflect in all material respects al of the
assets and liabilities of General and its Subsidiaries and all contracts and transactions to
which General or any of its Subsidiariesis or was a party or by which any of their
respective assets were affected. General and its Subsidiaries have established and
maintain systems of internal accounting controls which provide reasonabl e assurances
that (i) all transactions are executed in accordance with management’ s general or specific
authorization, and (ii) access to their property and assets is permitted only in accordance
with management’ s general or specific authorization None of General or any of its
Subsidiaries has received any advice or notification from its independent accountants that
Genera or any of its Subsidiaries have used any improper accounting practice that would
have the effect of not reflecting or incorrectly reflecting in the books and records of
Genera and its Subsidiaries any properties, assets, liabilities, revenues, expenses, equity
accounts or other accounts. No material weaknesses or significant deficienciesin the
interna control environment of General and its Subsidiaries have been identified. The
minute books of the meetings of the board of directors, members and/or stockholders of
Genera and each of its Subsidiaries (including the committees thereof), as applicable, as
previously made available to General, contain complete and correct records of all such
meetings and accurately reflect all material corporate or limited liability company actions
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of the board of directors, members, and/or stockholders of General or applicable
Subsidiary.

(b) Since January 1, 2010, (i) neither General nor any of its
Subsidiaries nor any of their respective directors or officers has received or otherwise had
or obtained knowledge of any material complaint, allegation, assertion or claim, whether
written or oral, regarding the accounting or auditing practices, procedures, methodol ogies
or methods of General or any of its Subsidiaries or their respective internal accounting
controls, including any material complaint, allegation, assertion or claim that General or
any of its Subsidiaries has engaged in questionabl e accounting or auditing practices, and
(i) no attorney representing General or any of its Subsidiaries, whether or not employed
by General or any of its Subsidiaries, has reported evidence of a material violation of
securities Laws, breach of fiduciary duty or similar violation by General or any of its
Subsidiaries or any of their respective officers, directors, employees or agents to the
Genera Board or any committee thereof or to any director or officer of General.

Section 3.19 Insurance. Genera has made available to Phoenix true and
complete copies of all material insurance policies covering the assets, businesses,
equipment, properties, operations, employees, officers and directors of General and its
Subsidiaries as of the date of this Agreement, alist of which is set forth on Section 3.19
of the Genera Disclosure Letter. Each such policy isin full force and effect and
enforceable in accordance with itsterms. All premiums payable under all such policies
have been paid or accrued, when due or within applicable grace periods, and Genera and
its Subsidiaries are otherwise in compliance in all material respects with the terms and
conditions of all such policies.

Section 3.20 Intellectual Property.

@ Section 3.20 of the General Disclosure Letter sets forth atrue,
correct and complete list of patents and trademarks that are owned by and material to
Genera or the General Subsidiaries and that are registered or subject to pending
applications for registration. General and the General Subsidiaries own all right, title and
interest in and to, free of all Liens other than Permitted Liens, or have aright to use, all
Intellectual Property necessary for the conduct of the businesses of General and the
Genera Subsidiaries taken as a whole as now being conducted (the “General 1P’). To the
Knowledge of General, each item of General IP set forth in Section 3.20 of the General
Disclosure Letter isvalid, subsisting and enforceable.

(b) (i) To the Knowledge of General, no General |P owned by
Genera or aGeneral Subsidiary is being infringed, misappropriated or otherwise violated
by any third party, and (ii) neither General nor any General Subsidiary isinfringing,
misappropriating or otherwise violating any Intellectual Property owned by any third
party, in each case with respect to clauses (i) and (ii), that would reasonably be expected
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toresult in amateria liability for Genera or any Genera Subsidiary. Neither General
nor any General Subsidiary has received written notice of any such claims (as set forth in
clauses (i) and (ii) above) during the past year and there are no claims against General or
any General Subsidiary presently pending or, to the Knowledge of General, threatened,
alleging infringement, misappropriation or other violation of any third-party Intellectual
Property. Thereis no outstanding Order that restricts, in away materia to the business of
Genera and the General Subsidiaries, the use or ownership of any General IP issued
directly to General or any General Subsidiary, neither General nor any Genera
Subsidiary is a party to any such outstanding Order and, to the Knowledge of General,
Genera and the General Subsidiaries are not otherwise subject to any such outstanding
Order.

(© Except as would not, individually or in the aggregate, reasonably
be likely to have aMaterial Adverse Effect on General, thereis no pending or, to the
Knowledge of General, threatened claim or dispute regarding or disputing the ownership,
registrability or enforceability of, or use by, General or any General Subsidiary, of any
Genera IP owned by General or a General Subsidiary, except with respect to office
actions in connection with applications in the ordinary course of prosecution of any
applied for Intellectual Property.

Section 3.21 Related Party Transactions. Except for Contracts,
transactions and other arrangements that are solely among General and its wholly owned
Subsidiaries, or that relate solely to employee compensation and/or benefitsin the
ordinary course of business, no (x) equityholder, officer or director of General or any of
its Subsidiaries, or (y) to the Knowledge of General, Affiliate of General or any of its
Subsidiaries, or equityholder, officer or director of such Affiliate, (i) is aparty to any
Contract, transaction or other arrangement with General or any of its Subsidiaries or has
any interest in any property or asset of General or any of its Subsidiaries, or (ii) to the
Knowledge of General, beneficially owns a controlling equity interest in a party of the
type described in clause (i) above (any Contract, transaction or other arrangement of the
type described in the preceding sentence, a*“ General Related Party Transaction”). Any
Genera Related Party Transaction is on termsthat are not less favorable, in the
aggregate, to Genera and its Subsidiaries than those that would have been obtained in a
comparable transaction by General and its Subsidiaries with an unrelated Person.

Section 3.22 Disclosure. None of the information supplied or to be
supplied by or on behalf of General for inclusion or incorporation by reference in the
Form S-4 (including the Proxy Statement), the DGCL Notices or any Phoenix
Information Statement will contain any untrue statement of amaterial fact or omit to state
any materia fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they are made, not
misleading, provided that no representation is made by General with respect to statements
made or incorporated by reference in the Form S-4 (including the Proxy Statement), the
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DGCL Notices or the Phoenix Information Statement based on information supplied by
Phoenix for inclusion or incorporation by reference therein.

Section 3.23 Certain Business Practices. None of General or any of its
Subsidiaries, and (to the Knowledge of General) no director, officer, employee or agent
of any of General or its Subsidiaries with respect to any matter relating to any of General
or its Subsidiaries, has: (&) used any funds for unlawful contributions, gifts,
entertainment or other unlawful expenses relating to political activity; or (b) made any
unlawful payment to foreign or domestic government officials or employees or to foreign
or domestic political parties or campaigns or otherwise violated any provision of the
Foreign Corrupt Practices Act of 1977, as amended, or the OECD Convention on
Combating Bribery of Foreign Public Officialsin International Business Transactions, as
amended.

Section 3.24 Vote Required. (a) (i) The affirmative vote of the holders
of amajority of outstanding shares of General Class A Common Stock, and (ii) the
affirmative vote of the holders of a mgjority of outstanding shares of Genera Class B
Common Stock, are the only votes of the holders of any class or series of General’s
capital stock necessary to approve the General Charter Amendment (the “Required
Genera Charter Amendment Votes’); and (b) assuming that the General Charter
Amendment is filed with and accepted for filing by the VSCC in accordance with the
VSCA, and has become effective, prior to the taking of the Reclassification Merger Vote,
the following votes are the only other votes of the holders of any class or series of
Genera’s capital stock necessary to approve this Agreement, the Reclassification Merger,
the Combination Merger, the Conversion Merger and the other transactions contempl ated
hereby: (i) the affirmative vote of the holders of more than two-thirds of the outstanding
shares of General Class B Common Stock with respect to the approval and adoption of
this Agreement, the Reclassification Plan of Merger, the Reclassification Merger and the
transactions contemplated hereby and thereby (the “ Required Reclassification Merger
Vote’) and (ii) the affirmative vote of the holders of a mgority of al votes cast by
holders of shares of General Class A Common Stock and shares of General Class B
Common Stock, voting together as a single class, with respect to the approval of the
issuance of shares of Genera Common Stock pursuant to the Mergers (the “ Required
Stock Issuance Vote”, and together with the Required General Charter Amendment Votes
and the Required Reclassification Merger Vote, the “Required General Votes’).

Section 3.25 MVPD Maitters. Section 3.25 of the General Disclosure
Letter contains, as of the date hereof, alist of all retransmission consent agreements with
MV PDs with more than 10,000 paid subscribers with respect to each Genera Station. To
the Knowledge of General, General or the applicable General Subsidiaries have entered
into retransmission consent agreements with respect to each MVPD with more than
10,000 paid subscribersin any of the General Stations' Markets. Since December 31,
2011, and until the date hereof, (x) no such MVPD has provided written notice to General
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or any General Subsidiary of any material signal quality issue or has failed to respond to
arequest for carriage or, to the Knowledge of General, sought any form of relief from
carriage of a General Station from the FCC, and (y) neither General nor any Genera
Subsidiary has received any written notice from any such MVPD of such MVPD’s
intention to delete a Genera Station from carriage or to change such Genera Station’s
channel position.

Section 3.26 Opinions of Financial Advisors. The General Board has
received the opinion (to be confirmed in writing) of RBC, to the effect that, subject to the
assumptions and limitations set forth in such the opinion, the General Exchange Ratio
provided for pursuant to this Agreement isfair, from afinancia point of view, to holders
of General Class A Common Stock. The Genera Board has received the opinion of
Stephens Inc., to the effect that, subject to the assumptions and limitations set forth in
such the opinion, the General Exchange Ratio under the Agreement isfair to the holders
of shares of General Class A Common Stock from afinancia point of view. General will
make promptly available to Phoenix, solely for informational purposes, a complete and
correct copy of each such opinion after receipt thereof by General.

Section 3.27 General Ownership of Phoenix Common Stock. As of the
date hereof, neither General nor any General Subsidiary “owns’ (as such term is defined
in Section 203 of the DGCL) any shares of capital stock of Phoenix or any rights to
purchase or otherwise receive any shares of capital stock or any other equity securities of
Phoenix, or any securities exercisable, convertible or exchangeable for, or the value of
which is determined in reference to, any such securities. Neither Genera nor any of its
Subsidiariesis, or has been at any time during the period commencing three years prior to
the date hereof through the date hereof, an “interested stockholder” of Phoenix, as such
term is defined in Section 203 of the DGCL.

Section 3.28 No Other Representations and Warranties. Except for the
representations and warranties made by General, Merger Sub 1, Merger Sub 2, or Merger
Sub 3in this Article I11, none of General, Merger Sub 1, Merger Sub 2 or Merger Sub 3
has made any representation or warranty, expressed or implied, with respect to General or
its Subsidiaries, their businesses, operations, assets, liabilities, financial condition, results
of operations, future operating or financial results, estimates, projections, forecasts, plans
or prospects (including the reasonableness of the assumptions underlying such estimates,
projections, forecasts, plans or prospects) or the accuracy or completeness of any
information regarding General or its Subsidiaries or any other matter. General and the
Genera Subsidiaries disclaim any other representations or warranties, whether made by
the General Shareholders, General, any General Subsidiary or any of their respective
Affiliates, officers, directors, employees, agents or representatives. Except for the
representations and warranties contained in this Article 111, General hereby disclaims all
liability and responsibility for any representation, warranty, projection, forecast,
statement, or information made, communicated, or furnished (orally or in writing) to
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Phoenix or its Affiliates or representatives (including any opinion, information,
projection, or advice that may have been or may be provided to Phoenix by any director,
officer, employee, agent, consultant, or representative of the General Shareholders,
General, any General Subsidiary or any of their respective Affiliates).

ARTICLE IV

COVENANTS RELATING TO CONDUCT OF BUSINESS

Section4.1  Conduct of Businesses Prior to the Combination Merger
Effective Time. During the period from the date of this Agreement until the earlier of the
termination of this Agreement in accordance with its terms or the Combination Merger
Effective Time, except (x) as set forth in Section 4.2 of the Phoenix Disclosure Letter or
Section 4.3 of the General Disclosure Letter, (y) with the written consent of Phoenix or
General, as applicable (in each case, which shall not be unreasonably withheld,
conditioned or delayed), or (z) as expressly contemplated by this Agreement, each of
Phoenix and General shall, and shall cause each of its respective Subsidiaries to, (i)
conduct its businessin all material respectsin the ordinary course, (ii) use its reasonable
best efforts to maintain the Phoenix FCC Licenses or the General FCC Licenses, as
applicable, and the rights of it and its Subsidiaries thereunder, and (iii) use its reasonable
best efforts to preserve intact in all material respects its current business organization,
goodwill, ongoing businesses and significant relationships with third parties; provided,
however, that no action by Phoenix or General or any of their respective Subsidiaries
with respect to matters specifically addressed by any provision of Section 4.2 or 4.3 as
applicable, shall be deemed a breach of the foregoing clauses (i), (ii) or (iii) unless such
action would constitute a breach of such specific provision.

Section4.2  Phoenix Forbearances. During the period from the date of
this Agreement until the earlier of the termination of this Agreement in accordance with
itsterms or the Combination Merger Effective Time, except as set forth in Section 4.2 of
the Phoenix Disclosure Letter or as expressly contemplated by this Agreement or
required by Law, Phoenix shall not, and shall not permit any of its Subsidiaries to,
without the prior written consent of General, which shall not be unreasonably withheld,
conditioned or delayed:

@ (i) other than dividends and other distributions by a direct or
indirect Subsidiary of Phoenix to Phoenix or any direct or indirect wholly owned
Subsidiary of Phoenix, declare, set aside or pay any dividends on, make any other
distributions in respect of, any of its capital stock or other equity securities, (ii) split,
recapitalize, subdivide, combine or reclassify any of its capital stock or other equity
interests or issue or authorize the issuance of any other securitiesin respect of, in lieu of,
or in substitution for, shares of its capital stock or other equity interests or (iii) purchase,
redeem or otherwise acquire any shares of capital stock or other equity interests of
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Phoenix or any of its Subsidiaries, except, in the case of the foregoing clauses (ii) and
(iii), for acquisitions of Phoenix Warrants pursuant to the exercise thereof and the related
issuances of Phoenix Class A Common Stock, and except for such purchases,
redemptions and other acquisitions solely between Phoenix and awholly owned
Subsidiary thereof, or between a wholly owned Subsidiary of Phoenix and another
wholly owned Subsidiary of Phoenix;

(b) issue, deliver, sell, pledge or otherwise encumber or subject to
any Lien (other than a Permitted Lien), any shares of its capital stock or other equity
interests, or any rights, warrants, options or securities exercisable, convertible or
exchangeable for, or the value of which is determined in reference to, any such shares of
capital stock or other equity interests, except for issuances of Phoenix Class A Common
Stock upon the exercise of Phoenix Warrants outstanding on the date hereof (provided
that Phoenix shall not permit the exercise of any Phoenix Warrants to the extent that such
exercise would cause Phoenix or any of its Subsidiaries to be in violation of the
Communications Act or the FCC Rules);

(© amend (i) the Phoenix Charter or the Phoenix Bylaws, or any
other comparabl e organizational documents of any Subsidiary of Phoenix, (ii) the
Phoenix Warrant Agreement or any of the Phoenix Warrants (as amended by the Phoenix
Support Agreement), or (iii) the Phoenix Equityholders Agreement;

(d) (i) acquire or agree to acquire by merging or consolidating with,
by purchasing any assets or any equity securities of, or by any other manner, any business
or any Person, or (ii) outside the ordinary course of business, otherwise acquire or agree
to acquire any assets or properties, in an aggregate amount (measuring clauses (i) and (i)
collectively) in excess of $25 million during the period commencing on the date hereof
and ending at the Combination Merger Effective Time; provided, that any Phoenix
Related Party Transaction shall require the consent of Generd;

(e sell, lease, license, subject to any Lien (other than any Permitted
Lien), or otherwise dispose of any of its properties or assets (including Phoenix IP) other
than such sales, leases, licenses, Liens or other dispositions that are in the ordinary course
of business and are not material to the business of Phoenix and its Subsidiaries (but in no
event may Phoenix or any of its Subsidiaries participate in any spectrum auction
involving the sale of Phoenix’s spectrum);

()] except for borrowings under the Phoenix Credit Facilities that are
incurred in the ordinary course of business, incur any Indebtedness;

(@ make any loans, advances or capital contributionsto, or

investmentsin, any Person other than Phoenix or its wholly owned Subsidiaries and
ordinary course advances and reimbursements to employees,
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(h) change in any respect its accounting methods (or underlying
assumptions), principles or practices affecting its assets, liabilities or business, in each
case, in effect on the date hereof, except as required by changesin GAAP or applicable
Law or change an annual accounting period;

(1) make, change or revoke any material Tax election, settle,
compromise or consent to any extension or waiver of the limitation period applicable to
any audit, assessment or claim for material Taxes, amend any material Tax Return, enter
into any closing agreement with any Governmental Entity regarding material Taxes or
surrender any claim for arefund of material Taxes,

() except as permitted pursuant to Section 4.2(d) other than in the
ordinary course of business consistent with past practice (except with respect to Phoenix
Related Party Transactions), terminate, amend, cancel, renew, assign, modify, or consent
to the termination of any Phoenix Material Contract, or enter into any contract or
agreement that would constitute a Phoenix Material Contract if in effect on the date
hereof, or waive, release or assign any rights or claims under a Phoenix Material Contract
or consent to the termination of Phoenix’s (or applicable Subsidiary’s) rights thereunder,
except for the termination of any Phoenix Material Contract pursuant to the terms
thereof;

(k) modify or accede to the modification of any of the Phoenix FCC
Licensesif doing so is reasonably likely to be materially adverse to the interests of
Surviving General and its Subsidiaries after giving effect to the Combination Merger in
the operation of television broadcast stations or fail to provide General with a copy of
(and areasonabl e opportunity to review and comment on) any application to modify any
of the Phoenix FCC Licenses reasonably in advance of filing with the FCC;

() apply to the FCC for any construction permit that would restrict
the Phoenix Stations' operations or make any material change in the assets of the Phoenix
Stations that is not in the ordinary course of business, except as may be necessary or
advisable to maintain or continue effective transmission of the Phoenix Stations' signals
within their respective service areas as of the date hereof;

(m) make or authorize any new capital expenditures other than (x)
capital expenditures pursuant to the budget set forth in Section 4.2 of the Phoenix
Disclosure Letter, and (y) after consultation with General, any other capital expenditures
to address exigent circumstances,

(n) except to the extent required by the terms of any Phoenix Benefit
Plan, Phoenix Labor Agreement or Phoenix Employment Agreement as in effect on the
date hereof (i) grant or pay to any current or former director, officer or employee of
Phoenix, other than in the ordinary course of business and consistent with past practice to
an employee who is not a current or former executive officer or employee with an annual
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base salary exceeding $350,000 (any such executive officer or employee, a*“ Senior
Manager”) or director, any (A) increase in severance or termination pay (for the
avoidance of doubt, payment of severance in accordance with Phoenix’s severance policy
or practice asin effect as of the date hereof shall not be considered an increase) or (B)
increase in compensation or benefits, (i) grant or award any stock options or other
equity-based compensation to any director, officer or employeg, (iii) accelerate the
payment, funding or vesting of any payment or benefit provided or to be provided to any
current or former director, officer or employee of Phoenix or (iv) enter into, adopt,
amend, modify or waive any Phoenix Benefit Plan (other than amendmentsin the
ordinary course of business and consistent with past practice), Phoenix Labor Agreement
(other than entry into a new Phoenix Labor Agreement that replaces a Phoenix Labor
Agreement that has expired or is expiring within a period of three monthsin the ordinary
course of business and that does not materially increase Phoenix’s costs from those under
the applicable expired or expiring Phoenix Labor Agreement, provided, that General shall
have the right to consult with Phoenix with respect to any new Phoenix Labor Agreement
prior to Phoenix’s entering into any such new Phoenix Labor Agreement) or any Phoenix
Employment Agreement with any current or former director, officer or employee of
Phoenix, except, with respect to a Phoenix Employment Agreement with any employee
who is not a current or former director or Phoenix Senior Manager, in the ordinary course
of business and consistent with past practice; provided, that if the Combination Merger
Effective Time occurs after December 1, 2013, Phoenix may in the ordinary course of
business and consistent with past practice (x) increase the annual base salaries of any
Phoenix Senior Manager up to arate of increase of up to 5% of base salary, and (y)
subject to General’ s right to consult with Phoenix with respect to the setting of
performance goals and/or targets in respect of the annual incentive award plan prior to
setting such goals and/or targets, grant cash-based annual incentive awards to Phoenix
Senior Managers, so long as no such awards granted to a Phoenix Senior Manager shall
have avalue that is greater than the value of the cash-based annual incentive award
granted by Phoenix to such Phoenix Senior Manager in 2013 (in each case, asa
percentage of base salary), provided, further that the permitted individual base salary
increase and cash-based annual incentive award limitsin this Section 4.2(n) for any
Phoenix Senior Manager who has been hired or promoted since the previous salary
increases or annual incentive awards made by Phoenix shall be based on the permitted
level of increase in the ordinary course of business and consistent with past practice for
an individual in asimilar grade or position as such Phoenix Senior Manager’ s grade or
position following his hiring or promotion’

(0 purchase or otherwise acquire any shares of capital stock of
General or any rightsto purchase or otherwise acquire any shares of capital stock or any
other equity securities of General, or any securities exercisable, convertible or
exchangeable for, or the value of which is determined in reference to, any such securities;
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(P adopt or enter into a plan of complete or partial liquidation,
dissolution, reclassification recapitalization or other reorganization;

(@) subject to and without limitation of Section 5.14, pay, discharge,
settle or satisfy any litigation, arbitration, proceeding or claim which payment, discharge,
settlement or satisfaction would reasonably be expected to limit or restrict the operation
of the business of Phoenix or any Phoenix Subsidiary (including after the Closing,
Generd or any General Subsidiary) in any material respect, or would require the payment
by Phoenix or any Phoenix Subsidiary of an amount in excess of Five Hundred Thousand
Dollars ($500,000) in the aggregate; or

(9] agree to take, make any commitment to take, or cause its board of
directors to adopt any resolutions in support of, any of the actions prohibited by this
Section 4.2.

Section4.3  General Forbearances. During the period from the date of
this Agreement until the earlier of the termination of this Agreement in accordance with
itsterms or the Combination Merger Effective Time, except as set forth in Section 4.3 of
the General Disclosure Letter or as expressly contemplated by this Agreement or required
by Law, General shall not, and shall not permit any of its Subsidiaries to, without the
prior written consent of Phoenix, which shall not be unreasonably withheld, conditioned
or delayed:

@ (i) other than dividends and other distributions by a direct or
indirect Subsidiary of General to General or any direct or indirect wholly owned
Subsidiary of General, declare, set aside or pay any dividends on, make any other
distributions in respect of, any of its capital stock or other equity securities, (ii) split,
recapitalize, subdivide, combine or reclassify any of its capital stock or other equity
interests or issue or authorize the issuance of any other securitiesin respect of, in lieu of,
or in substitution for, shares of its capital stock or other equity interests or (iii) purchase,
redeem or otherwise acquire any shares of capital stock or other securities of General or
any of its Subsidiaries, except, in the case of this clause (iii), for such purchases,
redemptions and other acquisitions solely between General and awholly owned
Subsidiary thereof, or between awholly owned Subsidiary of General and another wholly
owned Subsidiary of Generdl;

(b) except in connection with the Reclassification Merger, issue,
deliver, sdll, pledge or otherwise encumber or subject to any Lien (other than a Permitted
Lien), any shares of its capital stock or other equity interests, or any rights, warrants,
options or securities exercisable, convertible or exchangeable for, or the value of which is
determined in reference to, any such shares of capital stock or other equity interests,
except for grants and awards of Genera Stock-Based Awards and Genera Stock Options
in the ordinary course of business that are permitted by Section 4.3(n) and issuances of
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Genera Class A Common Stock upon the exercise of General Stock Options or the
settlement of General Stock-Based Awardsin the ordinary course of business (provided
that General shall not make any grants, awards, or issuances to the extent that such
grants, awards or issuances would cause General or any of its Subsidiariesto bein
violation of the Communications Act or the FCC Rules);

(© except for the General Charter Amendment, and except in
connection with the Reclassification Merger as provided herein, amend the General
Charter or the Genera bylaws, or any other comparabl e organizational documents of any
Subsidiary of Generd;

(d) (i) acquire or agree to acquire by merging or consolidating with,
by purchasing any assets or any equity securities of, or by any other manner, any business
or any Person, or (ii) outside the ordinary course of business, otherwise acquire or agree
to acquire any assets or properties, in an aggregate amount (measuring clauses (i) and (i)
collectively) in excess of $25 million during the period commencing on the date hereof
and ending at the Combination Merger Effective Time; provided, that any General
Related Party Transaction shall require the consent of Phoenix;

(e sell, lease, license, subject to any Lien (other than any Permitted
Lien), or otherwise dispose of any of its properties or assets (including General |P) other
than such sales, leases, licenses, Liens or other dispositions that are in the ordinary course
of business and are not material to the business of General and its Subsidiaries (but in no
event may General or any of its Subsidiaries participate in any spectrum auction
involving the sale of General’ s spectrum);

()] except for borrowings under the General Credit Facility that are
incurred in the ordinary course of business, incur any Indebtedness;

(o)) make any loans, advances or capital contributions to, or
investmentsin, any Person other than General or its wholly owned Subsidiaries and
ordinary course advances and reimbursements to employees,

(h) change in any respect its accounting methods (or underlying
assumptions), principles or practices affecting its assets, liabilities or business, in each
case, in effect on the date hereof, except as required by changesin GAAP or applicable
Law or change an annual accounting period,;

() make, change or revoke any material Tax election, settle,
compromise or consent to any extension or waiver of the limitation period applicable to
any audit, assessment or claim for material Taxes, amend any material Tax Return, enter
into any closing agreement with any Governmental Entity regarding material Taxes or
surrender any claim for arefund of material Taxes;

-67-

23901455v20



()] except as permitted pursuant to Section 4.3(d),other than in the
ordinary course of business consistent with past practice (except with respect to General
Related Party Transactions), terminate, amend, cancel, renew, assign, modify, or consent
to the termination of any General Material Contract, or enter into any contract or
agreement that would constitute a General Material Contract if in effect on the date
hereof, or waive, release or assign any rights or claims under a General Material Contract
or consent to the termination of the Genera’s (or applicable Subsidiary’s) rights
thereunder, except for the termination of any General Material Contract pursuant to the
terms thereof;

(k) modify or accede to the modification of any of the General FCC
Licensesif doing so is reasonably likely to be materially adverse to the interests of
Surviving General and its Subsidiaries after giving effect to the Combination Merger in
the operation of television broadcast stations or fail to provide Phoenix with a copy of
(and areasonabl e opportunity to review and comment on) any application to modify any
of the General FCC Licenses reasonably in advance of filing with the FCC,;

() apply to the FCC for any construction permit that would restrict
the Genera Stations' operations or make any material change in the assets of the General
Stations that is not in the ordinary course of business, except as may be necessary or
advisable to maintain or continue effective transmission of the General Stations' signals
within their respective service areas as of the date hereof;

(m) make or authorize any new capital expenditures other than (x)
capital expenditures pursuant to the budget set forth in Section 4.3 of the General
Disclosure Letter and (y) after consultation with Phoenix, any other capital expenditures
to address exigent circumstances;

(n) except to the extent required by the terms of any General Benefit
Plan, General Labor Agreement or General Employment Agreement as in effect on the
date hereof (i) grant or pay to any current or former director, officer or employee of
General, other than in the ordinary course of business and consistent with past practice to
an employee who is not a current or former director or Genera Senior Manager, any (A)
increase in severance or termination pay (for the avoidance of doubt, payment of
severance in accordance with General’ s severance policy or practice asin effect on the
date hereof shall not be considered an increase) or (B) increase in compensation or
benefits, (ii) grant or award any stock options, Performance Accelerated Restricted Stock
or other equity-based compensation to any director, officer or employee, except (1) the
grant of options to purchase up to an aggregate of 225,000 shares or the grant of
Performance Accelerated Restricted Stock up to an aggregate of 57,000 shares, in each
case in the ordinary course of business and consistent with past practice to an employee
who is not adirector or General Senior Manager and provided that Performance
Accelerated Restricted Stock may be granted only to an employee who previously
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received such a grant, and (2) the issuance of deferred stock unitsin the ordinary course
of business to directors who have elected to have their director fees deferred into stock
units, (iii) accelerate the payment, funding or vesting of any payment or benefit provided
or to be provided to any current or former director, officer or employee of General, or (iv)
enter into, adopt, amend, modify or waive any General Benefit Plan (other than
amendments in the ordinary course of business and consistent with past practice),

Genera Labor Agreement (other than entry into a new General Labor Agreement that
replaces a General Labor Agreement that has expired or is expiring within a period of
three months in the ordinary course and consistent with past practice and that does not
materially increase General’ s costs from those under the applicable expired or expiring
Genera Labor Agreement provided, that Phoenix shall have the right to consult with
General with respect to any new General Labor Agreement prior to General’ s entering
into any such new General Labor Agreement), or any General Employment Agreement
with any director, officer or employee of General, except, with respect to a General
Employment Agreement with an employee who is not a current or former director or
General Senior Manager, in the ordinary course and consistent with past practice;
provided, that if the Combination Merger Effective Time occurs (x) after December 1,
2013, General may, in the ordinary course of business and consistent with past practice,
increase the annual base salaries of any General Senior Manager up to arate of increase
of up to 5% of base salary, and (y) after January 31, 2014, General may, in the ordinary
course of business and consistent with past practice, subject to Phoenix’s right to consult
with General with respect to the setting of performance goals and/or targets in respect of
2014 prior to the setting of such goals and/or targets, (1) grant cash-based annual
incentive awards to General Senior Managers, so long as no such awards granted to a
Genera Senior Manager shall have avalue that is greater than the value of the cash-based
annual incentive award granted by General to such Genera Senior Manager in 2013 (in
each case, as a percentage of base salary) and (2) grant equity-based awards to Genera
Senior Managers, so long as (aa) no equity awards other than options and Performance
Accelerated Restricted Stock are granted, and (bb) no such award granted to any Generd
Senior Manager shall have avalue (determined as a percentage of base salary) that is
greater than the value of the equity-based annual incentive awards granted by General to
such General Senior Manager in 2013 (in the case of options) or 2012 (in the case of
grants of Performance Accelerated Restricted Stock), provided, further that the permitted
individual base salary increase, cash-based award and/or equity-based award limitsin this
Section 4.3(n) for any General Senior Manager who has been hired or promoted since the
previous salary increases, or cash-based awards and/or equity-based awards made by
Genera shall be based on the permitted level of increase in the ordinary course of
business and consistent with past practice for an individual in asimilar grade or position
as such General Senior Manager’s grade or position following his or her hiring or
promotion;

(0 purchase or otherwise acquire any shares of capital stock of
Phoenix or any rights to purchase or otherwise acquire any shares of capital stock or any
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other equity securities of Phoenix, or any securities exercisable, convertible or
exchangeable for, or the value of which is determined in reference to, any such securities;

(P adopt or enter into a plan of complete or partial liquidation,
dissolution, reclassification recapitalization or other reorganization;

(@) subject to and without limitation of Section 5.14, pay, discharge,
settle or satisfy any litigation, arbitration, proceeding or claim which payment, discharge,
settlement or satisfaction would reasonably be expected to limit or restrict the operation
of the business of General or any General Subsidiary (including after the Closing,
Phoenix or any Phoenix Subsidiary) in any material respect, or would require the
payment by General or any General Subsidiary of an amount in excess of Five Hundred
Thousand Dollars ($500,000) in the aggregate; or

(9] agree to take, make any commitment to take, or cause its board of
directorsto adopt any resolutions in support of, any of the actions prohibited by this
Section 4.3.

ARTICLEV

ADDITIONAL AGREEMENTS

Section5.1 Form S-4; NYSE Listing.

@ As promptly as practicable following the date of this Agreement,
(i) General shall prepare a proxy statement relating to the General Shareholder Meeting
(the “Proxy Statement”) in preliminary form and (ii) General shall prepare and file with
the SEC a Registration Statement on Form S-4 together with all amendments thereto (the
“Form S-4") (in which the Proxy Statement will be included as a prospectus) relating to
the registration of the shares of (x) General Voting Common Stock being issued in
exchange for the outstanding shares of General Class A Common Stock and General
Class B Common Stock in connection with the Reclassification Merger, and shares of
Genera Non-Voting Common Stock issuable upon conversion of such General Voting
Common Stock, and (y) shares of General Non-V oting Common Stock being issued in
exchange for the outstanding shares of General Class A Common Stock and General
Class B Common Stock in connection with the Reclassification Merger, and shares of
Genera Voting Common Stock issuable upon conversion of such General Non-Voting
Common Stock. The Form S-4 shall comply asto formin all material respects with the
applicable provisions of the Securities Act and the Exchange Act and the rules and
regulations thereunder and other applicable Law. In preparing the Proxy Statement and
the Form S-4, Genera shall consult with Phoenix. Prior to filing the Form S-4 (or any
amendment or supplement thereto) with the SEC, mailing the Proxy Statement (or any
amendment or supplement thereto) or responding to any comments of the SEC with
respect thereto, General shall provide Phoenix an opportunity to review and comment on

-70-

23901455v20



such document or response (including the proposed final version of such document or
response). Each of Phoenix and General shall use its reasonable efforts to have the Form
S-4 declared effective under the Securities Act as promptly as practicable after such filing
and keep the Form S-4 effective for so long as necessary to consummate the Mergers.
Genera shall use its reasonable best efforts to respond to any comments by the SEC staff
in respect of the Form S-4 and to cause the definitive Proxy Statement to be mailed to
Generd’ s stockholders as promptly as practicable after the Form S-4 is declared effective
under the Securities Act. General shall use reasonable best efforts to take any other
action required to be taken under the Securities Act, the Exchange Act, the VSCA and the
rules of the NY SE, in connection with the filing and distribution of the Proxy Statement
and the Form S-4, and the solicitation of proxies from General Shareholders thereunder.

(b) General shall useits reasonable best efforts to take, or cause to be
taken, al actions, and do or cause to be done al things, necessary, proper or advisable on
its part under applicable Laws and rules and policies of the NY SE and the SEC to enable
the listing of the Genera Common Stock on the NY SE no later than the Reclassification
Merger Effective Time, subject to official notice of issuance. Genera shall also useits
reasonabl e best efforts to obtain all necessary state securities Law or “Blue Sky” permits
and approvals required to carry out the transactions contemplated by this Agreement
(provided that in no event shall General be required to qualify to do businessin any
jurisdiction in which it is not now so qualified or file ageneral consent to service of
process).

(© In furtherance of Section 5.1(a) and Section 5.1(b), General shall
promptly notify Phoenix upon the receipt of any comments from the SEC or the NY SE or
any request from the SEC for amendments or supplements to the Form S-4 or from the
NY SE for amendments of supplements to the NY SE listing application, and shall, as
promptly as practicable after receipt thereof, provide Phoenix with copies of all
correspondence between it and its representatives, on the one hand, and the SEC or the
NY SE, on the other hand, and all written comments with respect to the Form S-4 from
the SEC or to the NY SE listing application from the NY SE and advise Phoenix of any
oral comments with respect to the Form S-4 received from the SEC or to the NY SE
listing application from the NY SE. General shall useits reasonable best efforts to
respond as promptly as practicable to any comments from the SEC with respect to the
Form S-4 and to any comments from the NY SE with respect to the NY SE listing
application. General shall advise Phoenix, promptly after it receives notice thereof, of the
time the NY SE listing application is approved.

(d) Phoenix shall, upon request, furnish to General al information
concerning Phoenix, its Subsidiaries, directors, officers and (to the extent reasonably
available to Phoenix) stockholders and such other matters as may be reasonably
necessary or advisable in connection with the Form S-4. Each of General and Phoenix
shall, upon request, furnish to the other al information concerning itself, its Subsidiaries,
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directors, officers and (to the extent reasonably available to the applicable party)
stockholders and such other matters as may be reasonably necessary or advisable in
connection with any statement, filing, notice or application made by or on behalf of
General, Phoenix or any of their respective Subsidiaries to the NY SE or any
Governmental Entity (including the Form S-4 and the Proxy Statement) in connection
with the Combination Merger and the other transactions contemplated by this Agreement.
In addition, Phoenix will use its reasonable best effortsto provide (i) interim financial
statements (including footnotes) that are timely reviewed by Phoenix’ s independent
auditor, (ii) management’ s discussion and analysis of interim and annual financial
statements, (iii) the consent of Phoenix’ s independent auditor to include annual financial
statement reports in the Form S-4, (iv) information necessary to prepare selected financial
data, and (v) information necessary to enable General to prepare required pro forma
financial statements and related footnotes, in each case, to the extent reasonably
necessary to permit General to prepare the Form S-4.

(e If at any time prior to the Combination Merger Effective Time
any information relating to Phoenix or General, or any of their respective Affiliates,
officers or directors, should be discovered by Phoenix or General that should be set forth
in an amendment or supplement to either of the Form S-4 or the Proxy Statement, so that
either of such documents would not include any misstatement of a material fact or omit to
state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, the party that discovers such
information shall promptly notify the other parties hereto and an appropriate amendment
or supplement describing such information shall promptly be filed with the SEC and, to
the extent required under applicable Law, disseminated to the stockholders of General.

Section 5.2  Generd Shareholder Meeting; General Charter

Amendment.

@ As promptly as practicable following the date of this Agreement,
Genera shall, in consultation with Phoenix, in accordance with applicable Law and the
Genera Charter and General Bylaws, establish arecord date for (and commence a broker
search pursuant to Section 14a-13 of the Exchange Act in connection therewith), duly
call, give notice of, convene and hold a meeting of the holders of General Class A
Common Stock and General Class B Common Stock (the “ General Shareholder
Meeting”) at which meeting General shall seek the Required General Votes. Subject to
Section 5.10(c), General shall use its reasonable best efforts to take, or cause to be taken,
all actions, and do or cause to be done all things, necessary, proper or advisable on its
part to cause each of the Required General Votes to be received at the Genera
Shareholder Meeting or any adjournment or postponement thereof. Unlessthis
Agreement has been terminated pursuant to Section 7.1, General’ s obligation to call, give
notice of, convene and hold the General Shareholder Meeting in accordance with the
foregoing sentence of this Section 5.2 shall apply notwithstanding the commencement,
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disclosure, announcement or submission of any Acquisition Proposal or Acquisition
Inquiry to General, the General Board, its Representatives or the General Shareholders,
or by a General Adverse Recommendation, and General shall not submit to the vote of its
shareholders any Acquisition Proposal other than the Mergers.

(b) At the General Shareholder Meeting, the Required Stock Issuance
Vote, the Required Class A Vote and the Required General Charter Amendment V otes
shall each be held prior to the Required Reclassification Merger Vote. Promptly (and in
any event no later than one (1) Business Day) after obtaining al of the Required General
Votes other than the Required Reclassification Merger Vote (if all such votes are
obtained), General shall file, or causeto be filed, the General Charter Amendment with
the VSCC in accordance with the VSCA, and the Required Reclassification Merger Vote
shall not be held until such time as the General Charter Amendment has been so filed and
accepted for filing by the VSCC, and isin full force and effect. From and after the time
of such filing, the General Charter, as amended by the General Charter Amendment, shall
be the articles of incorporation of General, until thereafter amended as provided therein
and in accordance with applicable Law (including pursuant to the Reclassification
Merger). General shall adjourn the General Shareholder Meeting after obtaining all of
the Required Genera Votes other than the Required Reclassification Merger Vote, and
shall reconvene the meeting promptly following such time that the General Charter
Amendment has been filed and accepted for filing in the manner contemplated by this
Section 5.2(b), and isin full force and effect, and Genera shall seek the Required
Reclassification Merger Vote at such reconvened meeting.

(c) Unless the General Board shall have made a General Adverse
Recommendation Change in accordance with Section 5.10(c), the Proxy Statement shall
include a statement to the effect that the General Board recommends that (i) the holders
of shares of General Class B Common Stock vote to approve and adopt this Agreement,
the General Charter Amendment, the Reclassification Plan of Merger, the
Reclassification Merger and the transactions contemplated hereby and thereby, (ii) the
holders of shares of General Class B Common Stock and General Class A Common
Stock vote to approve the issuance of shares of General Common Stock pursuant to the
Reclassification Merger and the Combination Merger and (iii) the holders of shares of
General Class A Common Stock vote to approve the General Charter Amendment and
approve and ratify this Agreement, the Reclassification Plan of Merger, the
Reclassification Merger and the transactions contemplated hereby and thereby (such
recommendations collectively referred to as the “ General Board Recommendation”).

Section 5.3  Appropriate Action; Consents; Filings.

@ Subject to the terms and conditions herein provided, the parties
shall (i) use reasonable best efforts to obtain as promptly as practicable any necessary
consents, approvals, waivers and authorizations of, actions or nonactions by, and make as
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promptly as practicable all necessary filings and submissions with, any Governmental
Entity or any third party necessary in connection with the consummation of the
transactions contemplated by this Agreement; (ii) use reasonable best effortsto (A) avoid
asuit, action, petition to deny, objection, proceeding or investigation, whether judicial or
administrative and whether brought by a Governmental Entity or any third party, and (B)
avoid the entry of, or to effect the dissolution of, any injunction, stay, temporary
restraining order or other order in any such suit, action, petition to deny, objection,
proceeding or investigation, in each case, challenging this Agreement or the transactions
contemplated hereby or that would otherwise prevent or materially impede, interfere
with, hinder or delay the consummation of the Mergers and the other transactions
contemplated by this Agreement, (iii) use reasonable best efforts to cooperate with each
other in (A) determining which filings are required to be made prior to the Closing with,
and which material consents, approvals, Permits, notices or authorizations are required to
be obtained prior to the Closing from, Governmental Entities or third partiesin
connection with the execution and delivery of this Agreement and related agreements and
consummation of the transactions contemplated hereby and thereby and (B) timely
making all such filings and timely seeking all such consents, approvals, Permits, notices
or authorizations, (iv) use reasonable best efforts to cause the conditions to the Mergers
set forth in Article VI to be satisfied as promptly as reasonably practicable, and (v) use
reasonable best effortsto take, or cause to be taken, all other actions and do, or cause to
be done, and cooperate with each other in order to do, al other things necessary or
appropriate to consummate the transactions contemplated hereby as soon as practicable.
In connection with the foregoing, Phoenix, on the one hand, will provide General, and
General, on the other hand, will provide Phoenix, with copies of any material
correspondence, filing or communication (or oral summaries or memoranda setting forth
the substance thereof) between such party or any of its Representatives, on the one hand,
and any Governmental Entity or members of their respective staffs, on the other hand,
with respect to this Agreement and the transactions contemplated hereby. Prior to
submitting or making any such correspondence, filing or communication to any such
Governmental Entity or members of their respective staffs, the parties shall first provide
the other party with a copy of such correspondence, filing or communication in draft
form and give such other party a reasonable opportunity to discuss its content beforeit is
submitted or filed with the relevant Governmental Entities, and shall consider and take
account of all reasonable comments timely made by the other party with respect thereto.
To the extent permitted by applicable Law, each of the parties shall ensure that the other
party is given the opportunity to attend any meetings with or other appearances before
any Governmental Entity with respect to the transactions contemplated by this
Aqgreement.

(b) For purposes of this Section 5.3, “reasonable best efforts’ shall
include (i) diligently prosecuting the FCC Applications, (ii) vigorously defending,
contesting and objecting to any claims, lawsuits, petitions to deny, objections, actions or
other proceedings, whether judicial or administrative, by or before any Governmental
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Entity challenging this Agreement or the transactions contemplated hereby or that would
otherwise prevent or materially impede, interfere with, hinder or delay the consummeation
of the Mergers and the other transactions contemplated by this Agreement, including
seeking to have any stay or temporary restraining order entered by any court or other
Governmental Entity vacated or reversed, (iii) executing settlements, undertakings,
consent decrees, stipulations or other agreements, (iv) selling, divesting, holding separate
or otherwise conveying, or agreeing to sell, divest, hold separate or otherwise convey,
any particular assets or categories of assets or businesses of General, Phoenix or any of
thelr respective Subsidiaries, (v) agreeing to terminate, relinquish, modify or waive
existing, or to create new, relationships, ventures, contractual rights, obligations or other
arrangements of General, Phoenix or any of their Subsidiaries, and (vi) otherwise taking
or committing to take actions that after the Closing Date would limit the freedom of
action of General, Phoenix or any of their respective Subsidiaries with respect to, or its or
their ability to retain, one or more of its or their businesses, product lines or assets,
provided, however, that (a) General, Phoenix or any of their respective Subsidiaries shall
not be required to take or agree to take any such actions contemplated in clauses (i)
through (vi) above which would bind General, Phoenix or any of their respective
Subsidiariesin respect of any matter if the Closing does not occur, and (b)
notwithstanding anything herein to the contrary, the parties hereto agree and
acknowledge that this Section 5.3 shall not require, or be construed to require, any party
hereto or their respective Affiliates to take or agree to take any action or agree or consent
to any limitations or restrictions on freedom of action with respect to, or its ability to
retain, or make changes in, any such businesses, assets, licenses, services or operations of
General, Phoenix or any of their respective Subsidiaries that individually or in the
aggregate, are reasonably likely to have a material adverse effect on the financial
condition, business or results of operations of General and its Subsidiaries after giving
effect to the Combination Merger.

(© Without limiting the generality of Section 5.3(a) and Section

5.3(b) above:

() Within twelve (12) Business Days of the date of this
Agreement, General and Phoenix shall, and as necessary or advisable
cause their respective Subsidiaries (excluding the Shield Companies) to,
filethe FCC Applications relating to those FCC Licenses issued under
Part 73 of Title 47 of the Code of Federal Regulations. As promptly as
practicable from the date of this Agreement, General and Phoenix shall,
and as necessary or advisable cause their respective Subsidiaries
(excluding the Shield Companies) to, file the remainder of the FCC
Applications. General and Phoenix shall use reasonable best efforts to
obtain the FCC Consent as promptly as practicable. General and Phoenix
shall each pay 50% of the FCC filing fees relating to the transactions
contemplated hereby required by the Communications Act and the FCC
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Rules to be paid by General, Phoenix or any of their respective
Subsidiaries, irrespective of whether the transactions contemplated by this
Agreement are consummated. Except as otherwise contemplated by
Section 5.3(b), no party hereto shall take any action that would, or fail to
take any action the failure of which to take would, reasonably be expected
to have the effect of materially delaying the grant of the FCC Consent.

(i)  Aspromptly as practicable following the date of this
Agreement, General and Phoenix shall, and/or shall cause their respective
ultimate parent entities to file Notification and Report Forms with the
Federal Trade Commission and the United States Department of Justice
pursuant to the HSR Act, with respect to the transactions contemplated
hereby, and shall thereafter promptly respond to all requests received from
such agencies for additional information or documentation. General and
Phoenix shall each pay 50% of the filing fees payable under the HSR Act
by General, Phoenix or any of their respective ultimate parent entities
relating to the transactions contemplated hereby, irrespective of whether
the transactions contemplated by this Agreement are consummated.

(iii)  Toavoid disruption or delay in the processing of the FCC
Applications, General and Phoenix shall, and shall cause their respective
Subsidiaries (other than the Shield Companies) to, agree (i) as part of the
FCC Applications, to request that the FCC apply its policy of permitting
the assignment or transfer of control of the FCC Licensesin transactions
involving multiple stations to proceed, notwithstanding the pendency of
any Renewa Application, and (ii) to make such representations and
undertakings as are necessary or appropriate to invoke such policy,
including undertakings to assume, as between the parties and the FCC, the
position of the applicant before the FCC with respect to any pending
Renewal Application and to assume the corresponding regulatory risks
relating to any such Renewal Application. In addition, General and
Phoenix acknowledge that, to the extent reasonably necessary to expedite
the grant by the FCC of any Renewal Application with respect to any
Station and thereby to facilitate the grant of the FCC Consent with respect
to such Station, each of General, Phoenix and their applicable Subsidiaries
shall be permitted to enter into tolling agreements with the FCC to extend
the statute of limitations for the FCC to determine or impose aforfeiture
penalty against such Station in connection with (i) any pending complaints
that such Station aired programming that contained obscene, indecent or
profane materia or (ii) any other enforcement matters against such Station
with respect to which the FCC may permit General or Phoenix (or any of
their respective Subsidiaries) to enter into atolling agreement.
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(iv)  If the Closing shall not have occurred for any reason within
the original effective periods of the FCC Consent, and neither party shall
have terminated this Agreement pursuant to the terms hereof, General and
Phoenix shall use their reasonable best efforts to obtain one or more
extensions of the effective period of the FCC Consent to permit
consummation of the transactions hereunder. Upon receipt of the FCC
Consent, Phoenix and General shall use their respective reasonabl e best
efforts to maintain in effect the FCC Consent to permit consummation of
the transactions hereunder. No extension of the FCC Consent shall limit
the right of General and Phoenix to terminate this Agreement pursuant to
the terms hereof.

Section 5.4  Accessto Information.

@ Upon reasonabl e notice and subject to applicable Laws relating to
the exchange of information, each of Phoenix and General shall, and shall cause its
Subsidiaries to, afford to the officers, employees, accountants, counsel and other
representatives of the other, reasonable access, during normal business hours during the
period from the date of this Agreement to the earlier of the termination of this Agreement
in accordance with its terms and the Combination Merger Effective Time, to all its
properties, books, contracts and records, and, during such period, each of such parties
shall, and shall cause its Subsidiaries to, make available to the other al other information
concerning its business, properties and personnel as the other may reasonably request.
Neither Phoenix nor General nor any of their Subsidiaries shall be required to provide
access to or to disclose information where such access or disclosure would jeopardize the
attorney-client privilege of such party or its Subsidiaries or contravene any Law, rule,
regulation, order, judgment, decree or fiduciary duty or binding agreement entered into
prior to the date of this Agreement. Each of Phoenix and Genera shall make appropriate
substitute disclosure arrangements under circumstances in which the restrictions of the
preceding sentence apply.

(b) All information and materials provided pursuant to this
Agreement shall be subject to the provisions of that certain confidentiality agreement,
dated as of November 21, 2012, by and between General and Phoenix (the
“Confidentiality Agreement”).

(© No investigation by either of the parties or their respective
representatives shall affect the representations and warranties of the other set forth in this
Aqgreement.

Section5.5 Employee Matters.

@ From and after the Conversion Merger Effective Time, the
employees of General and its Subsidiaries who are employed by General and its
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Subsidiaries (excluding the Surviving Company and its Subsidiaries) as of the
Reclassification Merger Effective Time and who remain employed by Genera and its
Subsidiaries thereafter (the “ Genera Continuing Employees’) and the employees of
Phoenix and its Subsidiaries who are employed by the Surviving Company and its
Subsidiaries as of the Conversion Merger Effective Time and who remain employed by
Genera or any of its Subsidiaries (including the Surviving Company and its Subsidiaries)
thereafter (the “Phoenix Continuing Employees’, and together with the General
Continuing Employees, the “ Continuing Employees’) will continue to participate and
have coverage or will be offered participation and coverage under the applicable General
Benefit Plans, Phoenix Benefit Plans or employee benefit plans adopted or implemented
by General or its Subsidiaries at or following the Closing (each, a“New Benefit Plan”,
and, together with the General Benefit Plans and the Phoenix Benefit Plans following the
Closing, the “Merger Benefit Plans’), or a combination thereof, as determined by
Phoenix and General prior to the Conversion Merger Effective Time, and without
duplication of benefits.

(b) Genera shall cause (i) each General Benefit Plan in which
Phoenix Continuing Employees become eligible to participate, (ii) each Phoenix Benefit
Plan in which General Continuing Employees become dligible to participate and (iii) each
New Benefit Plan in which Continuing Employees become eligible to participate, to take
into account for purposes of eigibility, vesting and benefit accruals (solely, in the case of
benefit accruals, with respect to Merger Benefit Plans that are not defined benefit plans or
provide post-retirement health or welfare benefits, except as required by applicable Law
or under any Merger Benefit Plan that replaces a comparable General Benefit Plan or
Phoenix Benefit Plan, as applicable), the service of such Continuing Employees with
Phoenix and its Subsidiaries (and any predecessor entities) and General and its
Subsidiaries (and any predecessor entities), as applicable, to the same extent as such
service was credited for such purpose, with respect to a Genera Continuing Employee,
by General and its Subsidiaries and, with respect to Phoenix Continuing Employees, by
Phoenix and its Subsidiaries; provided, however, that such service shall not be recognized
to the extent that such recognition would result in a duplication of benefits with respect to
the same period of service or with respect to New Benefit Plans for which prior serviceis
not taken into account or with respect to plans for which participation and/or serviceis
frozen.

(© At and following the Conversion Merger Effective Time, General
shall, and shall cause the Surviving Company, as applicable, to, honor the accrued and
vested obligations of General and Phoenix and their respective Subsidiaries as of the
Conversion Merger Effective Time under the provisions of the General Benefit Plans,
Genera Employment Agreements, Phoenix Benefit Plans, Phoenix Employment
Agreements, and New Benefit Plans, as applicable; provided that this provision shall not
prevent General, the Surviving Company or any of their respective Subsidiaries from
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amending, suspending or terminating any such plans or agreements to the extent
permitted by the respective terms of such plans or agreements.

(d) If Phoenix Continuing Employees become eligible to participate
in a Genera Benefit Plan or aNew Benefit Plan or General Continuing Employees
become dligible to participate in a Phoenix Benefit Plan or aNew Benefit Plan, in each
case that provides medical, dental or other health care insurance, General shall cause each
such plan to (i) waive any preexisting condition limitations to the extent such conditions
are covered under the applicable medical, health, or dental plans of General or Phoenix,
as applicable, (ii) honor under such plans any deductible, co-payment and out-of-pocket
expenses incurred by such employees and their beneficiaries during the portion of the
calendar year prior to such participation, and (iii) waive any waiting period limitation or
evidence of insurability requirement which would otherwise be applicable to such
employee on or after the Combination Merger Effective Time for the year in which the
Combination Merger Effective Time or participation in such medical, dental or other
health care insurance plan of General or Phoenix, as applicable, occurs, in each case to
the extent such employee had satisfied any similar limitation or requirement under an
analogous medical, dental or other health care insurance plan of Phoenix or General, as
applicable, prior to the Combination Merger Effective Time for the year in which the
Combination Merger Effective Time or participation in such medical, dental or health
care insurance plan occurs.

(e For the avoidance of doubt, to the extent any Phoenix
Employment Agreement expressly requires the successor of Phoenix, its business or its
assets to expressly assume and agree to perform such agreement in the same manner and
to the same extent that Phoenix would be required to perform it if no such succession had
taken place (or such words of like import), the Surviving Company expressly so assumes
and agrees.

()] For the avoidance of doubt, to the extent any Phoenix Labor
Agreement, which covers any Phoenix Continuing Employee and which exists as of the
Combination Effective Merger Time, expressly requires the successor of Phoenix, its
business or its assets to expressly assume and agree to perform such agreement in the
same manner and to the same extent that Phoenix would be required to perform it if no
such succession had taken place (or such words of like import), the Surviving Company
expressly so assumes and agrees.

(9) Without limiting the generality of Section 8.9, this Section 5.5
shall be binding upon and inure solely to the benefit of each party to this Agreement, and
nothing in this Section 5.5, express or implied, is intended to confer upon any other
Person, including any current or former director, officer or employee of Phoenix, Generd
or any of their respective Subsidiaries, any rights or remedies of any nature whatsoever
under or by reason of this Section 5.5. Nothing in this Agreement shall prevent General,
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Merger Sub 1, Merger Sub 2, Merger Sub 3, Surviving General or the Surviving
Company from amending, suspending or terminating any Phoenix Benefit Plans, Phoenix
Employment Agreements, General Benefit Plans or Genera Employment Agreementsto
the extent permitted by the respective terms of such plans or agreements. Nothing
contained in this Agreement shall constitute or be deemed to be an amendment to any
Phoenix Benefit Plan, Phoenix Employment Agreement, General Benefit Plan, Genera
Employment Agreement or any other compensation or benefit plan, program or
arrangement of General, Phoenix or any of their respective Subsidiaries.

(h) The parties hereto anticipate that, in connection with the 2014
annual meeting of shareholders of General, the General Board will propose that the
shareholders of General approve an increase in the number of shares of General Common
Stock available for grant under General’ s equity incentive plans to such amount as may
be agreed upon by amagjority of the post-Combination Merger Genera Board, including a
majority of the Phoenix Designees (as defined on Exhibit B hereto) and a majority of the
Genera Designees (as defined on Exhibit B hereto). Phoenix Continuing Employees
shall be eligible to participate in the General LTIP on and after the Combination Merger
Effective Time on the same terms and conditions as similarly situated General
Continuing Employees.

(1) The parties hereto intend that General will make a $50 million
contribution to the Media General Advantage Retirement Plan after the completion of a
Refinancing, subject to available liquidity and any other factors deemed relevant at such
time by the General Board, and consistent with General’ s obligations under its financing
documents.

Section 5.6  Directors and Officers' Insurance.

@ Without limiting any additional rights that any manager, director,
officer, trustee, agent, or fiduciary may have under any indemnification agreement or
under the General Charter, the General Bylaws, the Phoenix Charter or the Phoenix
Bylawsor, if applicable, similar organizational documents or agreements of any Genera
Subsidiary or Phoenix Subsidiary (collectively, the “ Organizational Documents’), from
and after the Conversion Merger Effective Time, Surviving General and the Surviving
Company (the “D& O Indemnifying Parties’), jointly and severally, shall, and shall cause
their respective Subsidiaries (other than the Shield Companies) to: (i) indemnify and hold
harmless each person who is at the date hereof, was previoudly, or during the period from
the date hereof through the date of the Combination Merger Effective Time serving asa
manager, director, officer, trustee or fiduciary of General or Phoenix or any of their
respective Subsidiaries and acting in its capacity as such (collectively, the“*D& O
Indemnified Parties’) to the fullest extent authorized or permitted by applicable Law, as
now or hereafter in effect, in connection with any D& O Claim and any losses, claims,
damages, liabilities, costs, Clam Expenses, judgments, fines, penaties and amounts paid

-80-

23901455v20



in settlement (including all interest, assessments and other charges paid or payable in
connection with or in respect of any thereof) relating to or resulting from such D& O
Claim; and (ii) promptly pay on behalf of or, within ten (10) Business Days after any
request for advancement, advance to each of the D& O Indemnified Parties, in each case
to the fullest extent authorized or permitted by applicable Law, as now or hereafter in
effect, any Claim Expensesincurred in defending, serving as a witness with respect to or
otherwise participating with respect to any D& O Claim in advance of the find
disposition of such D& O Claim, including payment on behalf of or advancement to the
D& O Indemnified Party of any Claim Expenses incurred by such D& O Indemnified
Party in connection with enforcing any rights with respect to such indemnification and/or
advancement, in each case without the requirement of any bond or other security, but
subject to Surviving General and the Surviving Company’ s receipt of awritten
undertaking by or on behalf of such D& O Indemnified Party to repay such Claim
Expensesif it is ultimately determined under applicable Law that such D& O Indemnified
Party is not entitled to be indemnified. Notwithstanding the foregoing, the D& O
Indemnified Parties as a group may retain only one law firm to represent them with
respect to each such D& O Claim unless thereis, under applicable standards of
professional conduct, a conflict on any significant issue between the positions of any two
or more D& O Indemnified Parties. To the extent authorized or permitted by applicable
Law, the indemnification and advancement obligations of the D& O Indemnifying Parties
pursuant to this Section 5.6(a) shall extend to acts or omissions occurring at or before the
Combination Merger Effective Time and any D& O Claim relating thereto (including with
respect to any acts or omissions occurring in connection with the approva of this
Agreement, the Combination Merger and the consummation of the other transactions
contemplated by this Agreement, including the consideration and approval thereof and
the process undertaken in connection therewith and any D& O Claim relating thereto),
and all rights to indemnification and advancement conferred hereunder shall continue as
to a person who has ceased to be a director, officer, trustee, employee, agent, or fiduciary
of General or Phoenix or any of their respective Subsidiaries after the date hereof and
shall inure to the benefit of such Person’s heirs, successors, executors, and persona and
legal representatives. Asused in this Section 5.6(a): (x) theterm “D&O Claim” means
any threatened, asserted, pending or completed action, suit or proceeding or inquiry or
investigation, whether instituted by any party hereto, any Governmenta Entity or any
other Person, that any D& O Indemnified Party in good faith believes might lead to the
institution of any action, suit or proceeding, whether civil, criminal, administrative,
investigative or other, including any arbitration or other alternative dispute resolution
mechanism, arising out of or pertaining to matters that relate to (A) such D&O
Indemnified Party’ s duties or service as a manager, director, officer, trustee, employee,
agent, or fiduciary of General or Phoenix or any of their respective Subsidiaries or (B) to
the extent such person is or was serving at the request or for the benefit of General or
Phoenix or any of their respective Subsidiaries, any other entity or any benefit plan
maintained by any of the foregoing at or prior to the Combination Merger Effective
Time; and (y) the term “ Claim Expenses’ means reasonabl e attorneys’ fees and all other
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reasonabl e out-of -pocket costs, expenses and obligations (including experts’ fees, travel
expenses, court costs, retainers, transcript fees, duplicating, printing and binding costs, as
well as telecommunications, postage and courier charges) paid or incurred in connection
with investigating, defending, being awitnessin or participating in (including on appeal),
or preparing to investigate, defend, be awitness in or participatein, any D&O Claim for
which indemnification is authorized pursuant to this Section 5.6(a), including any action
relating to a claim for indemnification or advancement brought by a D& O Indemnified
Party. No D& O Indemnifying Party shall settle, compromise or consent to the entry of
any judgment in any actual or threatened D& O Claim in respect of which indemnification
has been sought by such D& O Indemnified Party hereunder unless such settlement,
compromise or judgment includes an unconditional release of such D& O Indemnified
Party from al liability arising out of such D& O Claim, or such D& O Indemnified Party
otherwise consents thereto.

(b) Without limiting the foregoing, Surviving General and the
Surviving Company agree that al rights to indemnification and excul pation from
liabilities for acts or omissions occurring at or prior to the Combination Merger Effective
Time now existing in favor of the current or former directors, officers, agents or
fiduciaries of General or Phoenix or any of their respective Subsidiaries as provided in
the Organizational Documents and indemnification agreements of General and Phoenix
and their respective Subsidiaries shall survive the Reclassification Merger, the
Combination Merger and the Conversion Merger, as applicable, and shall continuein full
force and effect in accordance with their terms. For aperiod of six (6) years from the
Conversion Merger Effective Time, the certificate of incorporation and bylaws of
Surviving General and the Surviving Company LLC Agreement shall contain provisions
no less favorable with respect to indemnification and limitations on liability of directors
and officers than are set forth in the Organizational Documents of General, as applicable,
or Phoenix, which provisions shall not be amended, repealed or otherwise modified for a
period of six (6) years from the Combination Merger Effective Time in any manner that
would affect adversely the rights thereunder of individuals who, at or prior to the
Combination Merger Effective Time, were directors, officers, trustees, agents or
fiduciaries of General or Phoenix or any of their respective Subsidiaries, unless such
modification shall be required by applicable Law and then only to the minimum extent
required by applicable Law.

(© At Genera’s option and expense, prior to the Combination
Merger Effective Time, General may purchase (and pay in full the aggregate premium
for) asix-year prepaid “tail” insurance policy (which policy by its express terms shall
survive the Combination Merger) of at least the same coverage and amounts and
containing terms and conditions that are no less favorable to the directors, officers, agents
or fiduciaries of General or any of its Subsidiaries as Genera’s and its Subsidiaries
existing directors' and officers’ insurance policy or policies, covering without limitation
the transactions contemplated by this Agreement, with a claims period of six (6) years
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from the Combination Merger Effective Time for D& O Claims arising from facts or
events that occurred on or prior to the Combination Merger Effective Time; provided,
however, that the premium for such tail policy shall not exceed three hundred percent
(300%) of the aggregate annual amounts currently paid by General and its Subsidiaries
for such insurance (such amount being the “ General Maximum Premium”). If General
shall obtain such tail policy prior to the Combination Merger Effective Time, Surviving
Genera shall cause such policy to be maintained in full force and effect, for itsfull term,
and honor al obligations thereunder. If General fails to obtain such tail policy prior to the
Combination Merger Effective Time, Surviving General shall obtain such atail policy,
provided, however, that the premium for such tail policy shall not exceed the Genera
Maximum Premium; provided, further, that if such tail policy cannot be obtained or can
be obtained only by paying aggregate premiums in excess of the General Maximum
Premium, Surviving Genera shall only be required to obtain as much coverage as can be
obtained by paying a premium equal to the General Maximum Premium. At Phoenix’s
option and expense, prior to the Combination Merger Effective Time, Phoenix may
purchase (and pay in full the aggregate premium for) a six-year prepaid “tail” insurance
policy (which policy by its express terms shall survive the Combination Merger and the
Conversion Merger) of at |least the same coverage and amounts and containing terms and
conditions that are no less favorable to the directors, officers, agents or fiduciaries of
Phoenix or any of its Subsidiaries as Phoenix’s and its Subsidiaries’ existing directors
and officers’ insurance policy or policies, covering without limitation the transactions
contemplated by this Agreement, with a claims period of six (6) years from the
Combination Merger Effective Time for D& O Claims arising from facts or events that
occurred on or prior to the Combination Merger Effective Time; provided, however, that
the premium for such tail policy shall not exceed three hundred percent (300%) of the
aggregate annual amounts currently paid by Phoenix and its Subsidiaries for such
insurance (such amount being the “Phoenix Maximum Premium”). If Phoenix shall
obtain such tail policy prior to the Combination Merger Effective Time, Surviving
Genera shall cause such policy to be maintained in full force and effect, for itsfull term,
and shall cause Phoenix to honor al its obligations thereunder. If Phoenix failsto obtain
such tail policy prior to the Combination Merger Effective Time, Surviving General shall
obtain, or cause the Surviving Company to obtain, such atail policy, provided, however,
that the premium for such tail policy shall not exceed the Phoenix Maximum Premium;
provided, further, that if such tail policy cannot be obtained or can be obtained only by
paying aggregate premiums in excess of the Phoenix Maximum Premium, Surviving
Genera or the Surviving Company, as the case may be, shall only be required to obtain
as much coverage as can be obtained by paying a premium equal to the Phoenix
Maximum Premium.

(d) If any of Surviving General or the Surviving Company or any of
thelir respective successors or assigns (i) consolidates with or merges with or into any
other Person and shall not be the continuing or surviving company, partnership or other
entity of such consolidation or merger or (ii) liquidates, dissolves or winds-up, or
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transfers or conveys al or substantially all of its properties and assets to any Person, then,
and in each such case, proper provision shall be made so that the successors and assigns
of Surviving General or the Surviving Company, as applicable, assume the obligations set
forth in this Section 5.6.

(e Surviving General and the Surviving Company shall be jointly
and severally obligated to pay al reasonable expenses, including reasonabl e attorneys
fees, that may be incurred by any D& O Indemnified Party in enforcing the indemnity and
other obligations provided in this Section 5.6; provided, however, that such D& O
Indemnified Party provides an undertaking to repay such expensesif it is determined by a
final and non-appealable judgment of a court of competent jurisdiction that such Person
isnot legally entitled to indemnification under Law.

()] The provisions of this Section 5.6 are intended to be for the
express benefit of, and shall be enforceable by, each D& O Indemnified Party (who are
intended to be third party beneficiaries of this Section 5.6), his or her heirs and his or her
personal representatives, shall be binding on all successors and assigns of Surviving
General, General, Phoenix and the Surviving Company and shall not be amended after
the Reclassification Merger Effective Time in a manner that is adverse to any D& O
Indemnified Party (including their successors, assigns and heirs) without the prior written
consent of such D& O Indemnified Party (including the successors, assigns and heirs)
affected thereby. The exculpation and indemnification provided for by this Section 5.6
shall not be deemed to be exclusive of any other rights to which aD& O Indemnified
Party is entitled, whether pursuant to applicable Law, contract or otherwise.

Section 5.7  Advice of Changes. Each of General, on the one hand, and
Phoenix, on the other hand, shall promptly advise the other of any change or event (i)
having or reasonably likely to have a Material Adverse Effect on Phoenix, in the case of
Phoenix, or aMaterial Adverse Effect on General, in the case of General, or (ii) that it
believes would or would be reasonably likely to cause or constitute a material breach of
any of its representations, warranties or covenants contained in this Agreement; provided,
however, that no such notification shall affect the representations, warranties, covenants
or agreements of the parties (or remedies with respect thereto) or the conditions to the
obligations of the parties under this Agreement; provided, further, that afailure to comply
with this Section 5.7 shall not constitute the failure of any condition set forth in Article
VI to be satisfied unless the underlying Material Adverse Effect or materia breach would
independently result in the failure of a condition set forth in Article V1 to be satisfied.

Section5.8 Tax Matters.

@ Phoenix shall use its reasonable best effortsto deliver to
Debevoise & Plimpton LLP, counsel to Phoenix (“Debevoise’), and Fried, Frank, Harris,
Shriver & Jacobson LLP, counsel to General (“Fried Frank”), a“Tax Representation
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Letter,” dated as of the Closing Date (and, if requested, dated as of the date the Form S-4
shall have been declared effective by the SEC), signed by an officer of Phoenix, and
containing representations of Phoenix, and General shall use its reasonable best effortsto
deliver to Fried Frank and Debevoise a“ Tax Representation Letter,” dated as of the
Closing Date (and, if requested, dated as of the date the Form S-4 shall have been
declared effective by the SEC), signed by an officer of General, and containing
representations of General, in each case, as shall be reasonably necessary or appropriate
to enable Fried Frank to render the opinion described in Section 6.2(c) and Debevoise to
render the opinion described in Section 6.3(C).

(b) Phoenix shall use its reasonable best efforts to obtain from
Debevoise the opinion described in Section 6.3(c) (and any similar opinion to be attached
as an exhibit to the Form S-4). General shall use its reasonable best efforts to obtain from
Fried Frank the opinion described in Section 6.2(c) (and any similar opinion to be
attached as an exhibit to the Form S-4).

(c) Each of Phoenix and General shall use its reasonable best efforts
(i) to cause the Combination Transaction to qualify as a*“reorganization” within the
meaning of Section 368(a) of the Code and (ii) not to, and not permit or cause any
Affiliate to, take or cause to be taken any action that would cause the Combination
Transaction to fail to qualify as a“reorganization” under Section 368(a) of the Code.

(d) On or prior to the Closing Date, Phoenix shall deliver to General
acertificate (i) dated as of the Closing Date, (ii) substantialy in the form provided for in
Treasury Regulation Sections 1.1445-2(c)(3) and 1.897-2(h) and (iii) certifying that the
shares of Phoenix Common Stock are not United States real property interests within the
meaning of Section 897(c) of the Code.

Section 5.9  Stockholder Approval Actions.

@ Phoenix shall use reasonable best efforts by enforcing its rights
under the Phoenix Support Agreement to cause the Phoenix Equityholders party to the
Phoenix Support Agreement (i) to execute irrevocable written consents granting the
Phoenix Equityholders Approva immediately (and in any event within 24 hours) and to
otherwise grant the Phoenix Approvals after the execution and delivery of this Agreement
and (ii) to otherwise comply with their respective obligations under the General Support
Aqgreement.

(b) Genera shall use reasonable best efforts by enforcing its rights
under the General Support Agreement to cause J. Stewart Bryan, 111 and the Media Trust
(i) to vote their respective shares of Genera Common Stock or to cause such sharesto be
voted, at the General Shareholder Meeting for the approval and adoption of the
Reclassification Merger and the issuance of shares of General Common Stock pursuant to
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the Reclassification Merger and the Combination Merger and (ii) to otherwise comply
with their obligations under the General Support Agreement.

(c) Immediately after the execution and delivery of this Agreement,
Genera shall execute and deliver (i) to Merger Sub 2 (with a copy to Phoenix) an
irrevocable written consent approving and adopting this Agreement and the transactions
contemplated hereby, including the Combination Merger (the “Merger Sub 2 Stockholder
Approva”), and (ii) to Merger Sub 3 (with a copy to Phoenix) an irrevocable written
consent approving and adopting this Agreement and the transactions contemplated
hereby, including the Conversion Merger (the “Merger Sub 3 Member Approva”).

(d) Immediately prior to the Conversion Merger Effective time,
Surviving Genera shall execute and deliver a written consent to Phoenix approving and
adopting the Conversion Merger as the sole stockholder of Phoenix (the “ Phoenix
Conversion Stockholder Approval”).

Section 5.10 No Salicitation.

@ From the date hereof until the earlier of the Combination Merger
Effective Time or the termination of this Agreement in accordance with itsterms, (i)
Phoenix shall not, and shall cause its Subsidiaries not to, and (ii) Phoenix shall and shall
cause its Subsidiaries to use its and their respective reasonabl e best efforts to cause the
Representatives of Phoenix and of its Subsidiaries not to, directly or indirectly:

() solicit, initiate, knowingly encourage or knowingly
facilitate the making, submission or announcement of any Acquisition
Proposal with respect to Phoenix or Acquisition Inquiry with respect to
Phoenix;

(@it)  furnish any information regarding Phoenix or any of its
Subsidiaries to any Person in connection with or in response to an
Acquisition Proposal with respect to Phoenix or Acquisition Inquiry with
respect to Phoenix;

(iii)  engagein discussions or negotiations with any Person
relating to any Acquisition Proposal with respect to Phoenix or
Acquisition Inquiry with respect to Phoenix;

(iv)  approve, endorse or recommend any Acquisition Proposal
with respect to Phoenix or Acquisition Inquiry with respect to Phoenix or
withdraw or propose to withdraw its approval and recommendation in
favor of this Agreement and the transactions contemplated hereby,
including the Combination Merger; or
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(v) enter into any letter of intent, agreement in principle,
merger, acquisition, purchase or joint venture agreement or other similar
agreement for any Acquisition Transaction with respect to Phoenix.

Notwithstanding the foregoing provisions of this Section 5.10(a), Phoenix shall be
permitted to perform its obligations in respect of the administration of any transfer of
Phoenix Common Stock or Phoenix warrants by the holders thereof permitted under the
Phoenix Support Agreement.

(b) From the date hereof until the earlier of the Combination Merger
Effective Time or the termination of this Agreement in accordance with its terms, (i)
Genera shall not, and shall causeits Subsidiaries not to, and (ii) General shall and shall
cause its Subsidiaries to use its and thelr respective reasonable best efforts to cause the
Representatives of General and of its Subsidiaries not to, directly or indirectly:

(1) solicit, initiate, knowingly encourage or knowingly
facilitate the making, submission or announcement of any Acquisition
Proposal with respect to General or Acquisition Inquiry with respect to
Generdl;

(i)  furnish any information regarding General or any of its
Subsidiaries to any Person in connection with or in response to an
Acquisition Proposal with respect to Genera or Acquisition Inquiry with
respect to Generdl;

(i)  engagein discussions or negotiations with any Person
relating to any Acquisition Proposal with respect to General or Acquisition
Inquiry with respect to Generdl;

(iv)  approve, endorse or recommend any Acquisition Proposal
with respect to General or Acquisition Inquiry with respect to Genera; or

(v) enter into any letter of intent, agreement in principle,
merger, acquisition, purchase or joint venture agreement or other similar
agreement (other than a confidentiality agreement on the terms described
below) for any Acquisition Transaction with respect to Generdl,

provided, however, that if after the date hereof but prior to the time that all Required
Genera Votes are obtained (the “Approval Time"), the General Board receives a bona
fide written Acquisition Proposal made after the date hereof but prior to the Approval
Time and which has not resulted from a violation of this Section 5.10, General may, at
any time prior to the Approva Time, contact the Person who made such Acquisition
Proposal to clarify the terms and conditions thereof, and if the General Board determines
in its good faith judgment, after consulting with outside counsel and nationally
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recognized third party financial advisors, that such Acquisition Proposal constitutes or
would reasonably be expected to lead to a General Superior Offer (it being understood
that, for purposes of determining whether such Acquisition Proposal constitutes or would
reasonably be expected to lead to a General Superior Offer, the General Board may
assume that such Acquisition Proposal will receive the necessary support of holders of
General Class B Common Stock), and, after consultation with outside counsel, that the
failure to take the actions described in clauses (A) and (B) below would be reasonably
likely to be inconsistent with the General Board' s fiduciary dutiesto General
Shareholders under applicable Law, then General may, at any time prior to the Approval
Time (A) furnish information with respect to General and its Subsidiaries to the Person or
Persons (and its or their Representatives and potential financing sources) making such
Acquisition Proposal, but only after such Person or Persons enter into a customary
confidentiality agreement with General (which confidentiality agreement must be no less
restrictive with respect to the confidential treatment of information by such Person than
the Confidentiality Agreement) and (B) participate in discussions or negotiations with
such Person or Persons (and its or their Representatives and potential financing sources)
regarding any Acquisition Proposal made by such Person or Persons; provided, that
General shall give written notice to Phoenix after any such determination by the General
Board and before taking any of the actions described in the foregoing clauses (A) and
(B). General shall promptly (and in any event, within 48 hours) provide Phoenix with all
non-public information regarding General and its Subsidiaries that is provided by General
to a Person or Persons (or its or their Representatives or potential financing sources)
making such Acquisition Proposal that shall not have been previously provided to
Phoenix or its Representatives.

(c) Except as expressly permitted by this Section 5.10(c), the General
Board shall not (i) (A) fail to make or withdraw or qualify, amend or modify in any
manner adverse to Phoenix, or propose publicly to withdraw, or to qualify, amend or
modify, in any manner adverse to Phoenix, the General Board Recommendation or (B)
approve or recommend, or propose publicly to approve or recommend, any Acquisition
Proposal (any action described in this clause (i) being referred to as a“ General Adverse
Recommendation Change”) (it being understood that (x) subject to and without limitation
of Section 5.10(d), taking a neutral position or no position with respect to any Acquisition
Proposal for General shall be considered a Genera Adverse Recommendation Change,
and (y) the following shall not constitute a General Adverse Recommendation Change
prohibited hereunder: (1) any “stop, look and listen” disclosure in compliance with Rule
14d-9(f) of the Exchange Act, and (2) any communication by Genera that expressly
continues to recommend the transactions contemplated hereby), (ii) take any action to
make the provisions of any “fair price”, “moratorium”, “control share acquisition”,
“business combination” or other similar anti-takeover statute or regulation (including
approving any transaction under, or athird party becoming an “interested shareholder”
under, Section 13.1-725 of the VSCA) inapplicable to any transaction contemplated by an
Acquisition Proposal, or (iii) approve or recommend, or propose publicly to approve or
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recommend, or cause or authorize Genera or any of its Subsidiaries to enter into, any
letter of intent, agreement in principle, merger, acquisition, purchase or joint venture
agreement or Contract or other instrument in respect of or relating to an Acquisition
Proposal with respect to General (other than a confidentiality agreement in accordance
with Section 5.10(b)). Notwithstanding the foregoing, at any time before the Approval
Time, the General Board may withdraw the General Board Recommendation (other than
in connection with an Acquisition Proposal with respect to Genera) if the General Board
determinesin its good faith judgment, after consulting with outside counsel, that the
failure to make such withdrawal or recommendation would be reasonably likely to be
inconsistent with the General Board’ s fiduciary duties to the General Shareholders under
applicable Law, provided, that General has provided Phoenix three Business Days' prior
written notice advising Phoenix that it intends to take such action and specifying, in
reasonabl e detail, the reasons for such action, it being understood that the delivery of
such notice shall not itself constitute a General Adverse Recommendation Change.
Notwithstanding anything to the contrary in this Section 5.10(c), if the General Board
receives after the date hereof but before the Approval Time abona fide unsolicited
written Acquisition Proposal with respect to General (which has not resulted from a
violation of this Section 5.10) that the General Board determinesin its good faith
judgment, after consulting with outside counsel and nationally recognized third party
financial advisors, constitutes a General Superior Offer (it being understood that, for
purposes of determining whether such Acquisition Proposal is a Genera Superior Offer
for purposes of clause (ii) below, the General Board may assume that such Acquisition
Proposal will receive the necessary support of holders of General Class B Common
Stock), (i) General may (but in no event from and after the Approva Time) terminate this
Agreement pursuant to Section 7.1(g) to enter into a definitive agreement to accept such
General Superior Offer (and take an action described in clause (ii) of the first sentence of
this Section 5.10(c) contemporaneously therewith), if Genera pays the General
Termination Fee required to be paid by it pursuant to Section 7.3 in connection with such
termination, or (ii) the General Board may make a General Adverse Recommendation
Change in connection with such General Superior Offer, but in each case described in
this sentence only (1) after the third (3™) Business Day (such three (3) Business Day
period, the “Notice Period”) following Genera’s delivery to Phoenix of written notice, a
“Notice of General Superior Offer”, advising Phoenix that the General Board is prepared
to accept such General Superior Offer (which notice shall include the most current
versions of such proposal, any other information and material required to be delivered
under Section 5.10(b) that has not yet been provided to Phoenix, and the identity of the
Person or Persons making such Acquisition Proposal) and terminate this Agreement or
make a General Adverse Recommendation Change in connection with such General
Superior Offer (it being understood that any such Notice of General Superior Offer
regarding a General Adverse Recommendation Change shall not itself constitute a
Genera Adverse Recommendation Change for purposes of this Agreement) (and during
such Notice Period, to the extent requested by Phoenix, General and its Representatives
shall negotiate in good faith with Phoenix and Phoenix’ s Representatives with respect to
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any revisionsto the terms of this Agreement or any other Transaction Documents
proposed by Phoenix so that such Acquisition Proposal ceases to constitute a General
Superior Offer), and (2) if after taking into consideration any revisions to the terms of this
Agreement or any other Transaction Documents proposed in writing by Phoenix by 5
p.m. Eastern Time on the last day of such Notice Period, the General Board continues to
believein its good faith judgment, after consulting with outside counsel and nationally
recognized third party financial advisors, that such Acquisition Proposal continues to
constitute a General Superior Offer (it being understood that, for purposes of determining
whether such Acquisition Proposal is a Genera Superior Offer for purposes of clause (ii)
below, the General Board may assumethat such Acquisition Proposal will receive the
necessary support of holders of General Class B Common Stock), and that, after
consultation with outside counsel, the failure to (i) terminate this Agreement pursuant to
Section 7.1(qg) or (ii) make a General Adverse Recommendation Change in connection
with such General Superior Offer would be reasonably likely to be inconsistent with the
Genera Board'sfiduciary duties to the General Shareholders under applicable Law. Any
(i) amendment to the financial or other material terms of such General Superior Offer or
(if) amendment to an Acquisition Proposal that the General Board had determined no
longer constitutes a General Superior Offer, shall constitute a new Acquisition Proposal
and shall require General to deliver to Phoenix a new Notice of General Superior Offer
and anew Notice Period (which shall be two (2), instead of three (3), Business Daysin
length) shall commence thereafter. Except in accordance with the procedures set forth in
this Section 5.10(c), General shall have no right to terminate this Agreement pursuant to

Section 7.1(q).

(d) Nothing in this Section 5.10 shall prohibit the General Board
from taking and disclosing to General’ s shareholders a position contemplated by Rule
14e-2(a), Rule 14d-9 or Item 1012(a) of Regulation M-A promulgated under the
Exchange Act or making any disclosure to its shareholders required pursuant to the rules
and regulations of the SEC if the General Board determines, in its good faith judgment,
after consultation with outside counsel, that the failure to take such action would be
reasonably likely to be inconsistent with its fiduciary duties or applicable Law; provided,
however, that any such disclosure of a position contemplated by Rule 14e-2(a) or Rule
14d-9 promulgated under the Exchange Act other than (i) a* stop, look and listen” or
similar communication of the type contemplated by Rule 14d-9(f) promulgated under the
Exchange Act, (ii) an express regjection of an applicable Acquisition Proposal or (iii) an
express reaffirmation of its General Board Recommendation, shall be deemed a Generd
Adverse Recommendation.

(e Each of General and Phoenix shall promptly advise the other
party to this Agreement orally and in writing of any Acquisition Proposal or Acquisition
Inquiry (including the identity of the Person making or submitting such Acquisition
Proposal or Acquisition Inquiry and the terms thereof and all material modifications
thereto) that is made or submitted by any Person during the period beginning on the date
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hereof until the Combination Merger Effective Time or, if earlier, the termination of this
Agreement in accordance with itsterms. If General receives an Acquisition Proposal or
Acquisition Inquiry, it shall (i) promptly notify Phoenix (within no more than 48 hours)
of the communication or receipt of any Acquisition Proposal, Acquisition Inquiry, or any
request for discussions or negotiations that could reasonably be expected to be related to
an Acquisition Inquiry or Acquisition Proposal, indicating, in connection with such
notice, the identity of the person making such Acquisition Proposal or request and the
material terms and conditions thereof, and (ii) keep Phoenix reasonably informed on a
current basis of any material developmentsin the status and terms of any such
Acquisition Proposal, Acquisition Inquiry or request (including whether such Acquisition
Proposal, Acquisition Inquiry or request has been withdrawn or rejected and any materia
change to the terms thereof).

()] Each of General and Phoenix shall immediately cease and cause
to be terminated any discussions existing as of the date of this Agreement with any
Person that relate to any Acquisition Proposal or Acquisition Inquiry in respect of
Genera (in the case of General) or Phoenix (in the case of Phoenix).

Section 5.11 Refinancing. The parties shall use their respective
commercially reasonable efforts to obtain and consummate a Refinancing (it being
understood that obtaining such financing is not a condition to the parties' obligationsto
consummate any of the transactions contemplated by this Agreement) in connection with
the Closing, including providing and causing their respective Subsidiaries to provide, and
using commercially reasonable efforts to cause their Representatives to provide, all
cooperation reasonably requested by any other party in connection with obtaining any
Refinancing (provided that such requested cooperation does not unreasonably interfere
with the ongoing operations of the parties and their respective Subsidiaries and provided
that none of the parties or any of their respective Subsidiaries shall be required to enter
into any agreements in connection therewith that would be binding if the Closing does
not occur). Each party shall provide such information as is reasonably necessary to
prepare customary offering documents for the Refinancing, and each such party shall, to
the extent it is aware of any applicable developments, promptly update any such
information provided by it for use in such offering documents to the extent such
information would otherwise contain any untrue statement of material fact or omit to
state any material fact necessary in order to make the statements contained therein, in
light of the circumstances in which they were made, not misleading.

Section 5.12 Section 16 Matters. Prior to the Reclassification Merger
Effective Time, General shall take all such steps as may be necessary or appropriate to
cause the transactions contemplated by this Agreement, including any dispositions of
Genera Class A Common Stock or General Class B Common Stock (including derivative
securities with respect to such General Class A Common Stock or General Class B
Common Stock) or acquisitions of General Common Stock (including derivative
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securities with respect to such General Common Stock) resulting from the transactions
contemplated by this Agreement by each individual who is subject to the reporting
requirements of Section 16(a) of the Exchange Act with respect to General, or who will
become subject to such reporting requirements with respect to General, to be exempt
under Rule 16b-3 promulgated under the Exchange Act.

Section 5.13 2014 Genera Shareholders Meeting. Prior to the
Combination Merger Effective Time or the termination of this Agreement in accordance
with itsterms, General shall not (i) hold its annual meeting of shareholders for the 2014
calendar year, or (ii) call aspecial meeting of the General Shareholders for the purpose of
electing directors.

Section 5.14 Transaction Litigation. Each of General and Phoenix shall
promptly notify the other of any actions, suits, claims, investigations or proceedings
commenced or, to its knowledge, threatened, against it and/or its directors or officers
relating to this Agreement, the other Transaction Documents or any of the transactions
contemplated hereby and thereby (collectively, “ Transaction Litigation”). Each of
General and Phoenix shall cooperate with the other in the defense or settlement of any
Transaction Litigation, shall give the other party the opportunity to consult with it
regarding the defense or settlement of such Transaction Litigation and shall give the other
party’ s advice due consideration with respect to such Transaction Litigation. Neither
Phoenix, General nor any of their respective Subsidiaries shall agree to any settlement of
Transaction Litigation without the prior written consent of the other party (which consent
shall not be unreasonably withheld).

Section 5.15 Obligations of Merger Subsidiaries. General shall take all
action necessary to cause Merger Sub 1, Merger Sub 2 and Merger Sub 3 to perform their
respective obligations under this Agreement and the Reclassification Plan of Merger and
to consummate the Mergers on the terms and conditions contemplated hereby and by the
Reclassification Plan of Merger.

Section 5.16 Shield Companies. Notwithstanding anything in this

8.8), (i) Phoenix and its Subsidiaries shall have no duty or obligation hereunder or in the
transactions contemplated hereby to cause the Shield Companies to take any action or
forego from taking any action, except to the extent that Phoenix or its Subsidiaries (other
than the Shield Companies) have aright to cause the Shield Companies to take any action
or forego from taking any action under any Contracts in effect between Phoenix or its
Subsidiaries (other than the Shield Companies), on the one hand, and any of the Shield
Companies, on the other hand (each a“ Shield Agreement”), (ii) the Shield Companies
have no duties or obligations hereunder or in the transactions contemplated hereby, (iii)
the terms and phrases, "shall cause each of its respective Subsidiaries to,” "shall not
permit any of its Subsidiariesto," "shall permit any of their Subsidiaries,” and similar
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terms and phrases shall not imply or be interpreted to suggest that any of Phoenix and its
Subsidiaries (other than the Shield Companies) has any control over the action or inaction
of any of the Shield Companies or that Phoenix and its Subsidiaries have any obligations
in respect thereof, except to the extent set forth in the Shield Agreements.

ARTICLE VI

CONDITIONS PRECEDENT

Section 6.1  Conditions to Each Party’s Obligation to Effect the
Combination Merger. The respective obligations of Phoenix, on the one hand, and
Genera, Merger Sub 1, Merger Sub 2 and Merger Sub 3, on the other, to effect the
Mergers shall be subject to the satisfaction or waiver at or prior to the Closing of the
following conditions:

@ Required Approvals. (i) The waiting period under the HSR Act
with respect to the acquisition of Phoenix by General shall have expired or been earlier
terminated, (ii) the FCC Consent shall have been granted by the FCC and shall bein
effect asissued by the FCC or as extended by the FCC, (iii) the Required General Votes
shall have been obtained, and (iv) the Phoenix Equityholders Approval shall have been
obtained.

(b) No Order. No Order (whether temporary, preliminary or
permanent) issued by any U.S. federal or state court of competent jurisdiction preventing
the consummation of either of the Mergers shall bein effect.

(© Registration Statement Effective. The SEC shall have declared
the Form S-4 effective and no stop order suspending the effectiveness of the Form S-4
shall have been issued.

(d) Genera Charter Amendment. The Genera Charter Amendment
shall have been filed, and accepted for filing, with the VSCC, and shall bein full force
and effect.

(e NY SE Listing. The shares of General Voting Common Stock
issuable in connection with the Reclassification Merger and the Combination Merger
shall have been approved for listing on the NY SE, subject to official notice of issuance.

()] Third Party Consents. The third-party consents set forth on
Section 6.01(f) of the General Disclosure Letter shall have been obtained.

Section 6.2  Conditions to Obligations of General and Merger Subs.
The obligation of General, Merger Sub 1, Merger Sub 2 and Merger Sub 3 to effect the
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Combination Merger is also subject to the satisfaction, or waiver by General, Merger Sub
1, Merger Sub 2 and Merger Sub 3, at or prior to the Closing, of the following conditions:

@ Representations and Warranties. The representations and
warranties of Phoenix in Section 2.2(a) and Section 2.2(b) that (i) are not made as of a
specific date shall be true and correct in all respects as of the Closing, as though made on
and as of the Closing, and (ii) are made as of a specific date shall be true and correct in
all respects as of such date, except, in each case, (x) for any de minimis inaccuracy in the
representations and warranties of Phoenix in Section 2.2(a), and (y) for any inaccuracies
in the representations and warranties of Phoenix in Section 2.2(b) that would not have
more than ade minimis effect on the number of fully diluted shares of Phoenix Common
Stock outstanding. The representations and warranties of Phoenix in Section 2.1(a) and
Section 2.3(a) that (i) are not made as of a specific date shall be true and correct in all
materia respects as of the Closing Date, as though made on and as of the Closing Date,
and (ii) are made as of a specific date shall be true and correct in all material respects as
of such date. The representations and warranties of Phoenix contained in this Agreement
(other than those in Section 2.1(a), Section 2.2(a), Section 2.2(b) and Section 2.3(a)) that
() are not made as of a specific date shall be true and correct as of the Closing, as though
made on and as of the Closing, and (ii) are made as of a specific date shall be true and
correct as of such date, in each case, except where the failure of such representations and
warranties to be true and correct (without giving effect to any limitation as to
“materiality” or “Material Adverse Effect” set forth in such representations and
warranties (other than the representation in Section 2.7(ii))), individually or in the
aggregate, would not reasonable be likely to have a Material Adverse Effect on Phoenix;
and General shall have received a certificate signed on behalf of Phoenix by the Chief
Executive Officer or the Chief Financia Officer of Phoenix to the foregoing effect.

(b) Performance of Obligations of Phoenix. Phoenix shall have
performed in all material respects all obligations required to be performed by it under this
Agreement at or prior to the Closing; and General shall have received a certificate signed
on behalf of Phoenix by the Chief Executive Officer or the Chief Financial Officer of
Phoenix to such effect.

(c) Tax Opinion. Genera shall have received from Fried Frank a
written opinion dated as of the Closing Date to the effect that for U.S. federal income tax
purposes the Combination Transaction will qualify as a“reorganization” within the
meaning of Section 368(a) of the Code. In rendering such opinion, Fried Frank shall be
entitled to rely upon assumptions, representations, warranties and covenants, including
those contained in this Agreement and in the Tax Representation Letters described in
Section 5.8.

(d) No Material Adverse Effect on Phoenix. Since the date of this
Agreement, there shall not have been a Material Adverse Effect on Phoenix, and General
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shall have received a certificate signed on behalf of Phoenix by the Chief Executive
Officer or the Chief Financia Officer of Phoenix to such effect.

Section 6.3  Conditions to Obligations of Phoenix. The obligation of
Phoenix to effect the Combination Merger is aso subject to the satisfaction or waiver by
Phoenix at or prior to the Combination Merger Effective Time of the following
conditions:

@ Representations and Warranties. The representations and
warranties of General in Section 3.2(a) and Section 3.2(b) that (i) are not made as of a
specific date shall be true and correct in all respects as of the Closing, as though made on
and as of the Closing, and (ii) are made as of a specific date shall be true and correct in
all respects as of such date, except, in each case, (x) for any de minimis inaccuracy to the
representations and warranties of General in Section 3.2(a), and (y) for any inaccuracies
in the representations and warranties of General in Section 3.2(b) that would not have
more than ade minimis effect on the number of fully diluted shares of General Class A
Common Stock and General Class B Common Stock outstanding. The representations
and warranties of General in Section 3.1(a), and Section 3.3(a) that (i) are not made as of
a specific date shall be true and correct in all material respects as of the Closing, as
though made on and as of the Closing, and (ii) are made as of a specific date shall be true
and correct in al material respects as of such date. The representations and warranties of
Genera contained in this Agreement (other than those in Section 3.1(a), Section 3.2(a),
Section 3.2(b) and Section 3.3(a)) that (i) are not made as of a specific date shall be true
and correct as of the Closing, as though made on and as of the Closing, and (ii) are made
as of aspecific date shall be true and correct as of such date, in each case, except where
the failure of such representations and warranties to be true and correct (without giving
effect to any limitation as to “materiality” or “Material Adverse Effect” set forth in such
representations and warranties (other than the representation in Section 3.8(ii))),
individually or in the aggregate, would not reasonably be likely to have a Materia
Adverse Effect on General; and Phoenix shall have received a certificate signed on behalf
of General by the Chief Executive Officer or the Chief Financial Officer of General to the
foregoing effect.

(b) Performance of Obligations of General, Merger Sub 1, Merger
Sub 2 and Merger Sub 3. Each of General, Merger Sub 1, Merger Sub 2 and Merger Sub
3 shall have performed (i) in al respects the obligations set forth in the second sentence
of Section 1.2(e) and (ii) in al material respects all other obligations required to be
performed by it under this Agreement at or prior to the Closing Date; and Phoenix shall
have received a certificate signed on behalf of General, Merger Sub 1, Merger Sub 2 and
Merger Sub 3 by the Chief Executive Officer or the Chief Financial Officer of General to
such effect.
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(c) Tax Opinion. Phoenix shall have received from Debevoise a
written opinion dated as of the Closing Date to the effect that for U.S. federal income tax
purposes the Combination Transaction will qualify as a“reorganization” within the
meaning of Section 368(a) of the Code. In rendering such opinion, Debevoise shall be
entitled to rely upon assumptions, representations, warranties and covenants, including
those contained in this Agreement and in the Tax Representation Letters described in
Section 5.8.

(d) No Material Adverse Effect on General. Since the date of this
Agreement, there shall not have been aMaterial Adverse Effect on General, and Phoenix
shall have received a certificate signed on behalf of Genera by the Chief Executive
Officer or the Chief Financial Officer of General to such effect.

Section 6.4  Frustration of Closing Conditions. No party may rely on
the failure of any condition set forth in this Article VI to be satisfied if such failure was
caused by such party’s breach of this Agreement.

ARTICLE VII

TERMINATION AND AMENDMENT

Section7.1  Termination. This Agreement may be terminated at any
time prior to the Combination Merger Effective Time, whether before or after approval
by the stockholders of Phoenix or Generd:

@ by mutual consent of Phoenix and Genera in awritten
instrument;

(b) by either Phoenix or Generdl if any U.S. federa or state court of
competent jurisdiction shall have issued a final and nonappeal able Order permanently
enjoining or otherwise prohibiting either of the Mergers, provided that the party seeking
to terminate this Agreement pursuant to this Section 7.1(b) shall have complied with its
obligations pursuant to Section 5.3 with respect to such Order;

(© by either Phoenix or General if the Mergers shall not have been
consummated on or before the first anniversary of the date hereof (the “Outside Date”)
unless the failure of the Closing to occur by such date shall be due to the failure of the
party seeking to terminate this Agreement to perform or observe the covenants and
agreements of such party set forth in this Agreement;

(d) by either Phoenix or Generadl if there shall have been a breach of
any of the covenants or agreements or any of the representations or warranties set forth in
this Agreement on the part of Phoenix, in the case of atermination by General, or
Genera, Merger Sub 1, Merger Sub 2 or Merger Sub 3, in the case of atermination by

-96-

23901455v20



Phoenix, which breach, either individualy or in the aggregate, would result in, if
occurring or continuing on the Closing Date, the failure of the conditions set forth in
Section 6.2(a) or Section 6.2(b), in the case of atermination by General, or the conditions
set forth in Section 6.3(a) or Section 6.3(b), in the case of atermination by Phoenix, and
which, if curable, is not cured within thirty (30) days following written notice to the party
committing such breach, or which by its nature or timing cannot be cured prior to the
Outside Date;

(e by either General or Phoenix if the General Shareholder Meeting
(including any adjournments and postponements thereof) shall have been held and
completed and al of the Required General Votes were not obtained;

() by Phoenix, at any time prior to the General Shareholder Meeting,
(i) if aGeneral Triggering Event shall have occurred or (ii) General shall have failed to
reaffirm the General Board Recommendation within ten (10) Business Days after both (x)
an Acquisition Proposal shall have been made public (or any person shall have publicly
announced a bona fide intention, whether or not conditional, to make an Acquisition
Proposal), and (y) receipt by General of awritten request to do so from Phoenix;

(@ by General, at any time prior to the Approva Time, if the Genera
Board determines to enter into a definitive agreement to accept a General Superior Offer
in accordance with Section 5.10(c), provided General pays to Phoenix the General
Termination Fee simultaneously with such termination pursuant to Section 7.3(a); or

(h) by Generdl, if the Phoenix Equityholders Approval is not
obtained within twenty-four (24) hours following the execution and delivery of this
Agreement by the parties hereto.

Section 7.2  Effect of Termination. Inthe event of termination of this
Agreement by either Phoenix or General as provided in Section 7.1 (or by Phoenix and
Genera as provided in Section 7.1(a)), this Agreement shall forthwith become void and
have no effect, and none of the parties or any of their respective Subsidiaries or any of the
officers or directors of any of them shall have any liability of any nature whatsoever
under this Agreement, or in connection with the transactions contemplated by this
Agreement, except that (i) Section 5.4(b), this Section 7.2, Section 7.3, and Article VIl
(other than Section 8.8) shall survive any termination of this Agreement, and (ii)
notwithstanding anything to the contrary contained in this Agreement, neither Phoenix
nor Genera shall berelieved or released from any liabilities or damages arising out of its
fraud or Intentional Breach of any provision of this Agreement.

Section 7.3  General Termination Fee.

@ If this Agreement isterminated: (i) (A) by Phoenix pursuant to
Section 7.1(f) or (B) by Genera pursuant to Section 7.1(q); or (ii) by General or Phoenix
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pursuant to Section 7.1(c) or Section 7.1(e), or by Phoenix pursuant to Section 7.1(d) in
respect of a breach of the covenants or agreements set forth in Section 5.1, Section 5.2 or
Section 5.10, and in the case of clause (ii) of this sentence: (1)(x) in the case of a
termination pursuant to Section 7.1(e), at or prior to the General Shareholder Meeting an
Acquisition Proposal with respect to General shall have been publicly disclosed or
announced (or any Person shall have publicly announced a bona fide intention, whether
or not conditional, to make an Acquisition Proposal), and such Acquisition Proposal or
statement of intention shall not have been withdrawn prior to the completion of the
Genera Shareholder Meeting and (y) in the case of atermination pursuant to Section
7.1(c) or Section 7.1(d), prior to such termination an Acquisition Proposal with respect to
Generd shall have been made, (or any Person shall have advised General of its bonafide
intention, whether or not conditional, to make an Acquisition Proposal), whether or not
publicly disclosed or announced; and (11) on or prior to the first anniversary of such
termination of this Agreement, either: (1) an Acquisition Transaction with respect to
Genera is consummated; (2) a definitive agreement relating to an Acquisition
Transaction with respect to General is entered into by General; or (3) the General Board
shall have recommended to the General Shareholders an Acquisition Transaction, then on
the date of such consummation, the execution of such definitive agreement or such
recommendation, whichever is earlier, Genera shall pay to Phoenix, in cash at the time
specified in the following sentence, afee in the amount of twelve million dollars ($12
million) (the “ General Termination Fee”); provided, that if the Acquisition Proposal
referred to in the foregoing clause (1) of this sentence shall have arisen pursuant to clause
(iii)(B) or (iv)(B) of the definition of Acquisition Transaction (and does not otherwise
constitute an Acquisition Proposal), then unless the Acquisition Transaction referred to in
the foregoing clause (11) of this sentence shall be pursuant to such Acquisition Proposal,
no General Termination Fee shall be payable in respect of such Acquisition Transaction.
The General Termination Fee shall be paid as follows: (x) in the case of clause (i)(A) of
the preceding sentence, within two business days after the termination of this Agreement
and in the case of clause (i)(B) of the preceding sentence, simultaneously with the
termination of this Agreement; and (y) in the case of clause (ii) of the preceding sentence,
within two business days after the consummation of, the execution of such definitive
agreement in respect of or the recommendation of the applicable Acquisition Transaction.
“Acquisition Transaction” for purposes of clause (B) of clause (ii) of this Section 7.3(a)
shall have the meaning assigned thereto in the definition thereof set forth in Section 8.3
except that references in the definition to “15%” shall be replaced by “50%.”

(b) If General failsto pay when due the General Termination Fee
under this Section 7.3, then: (i) General shall reimburse Phoenix for all costs and
expenses (including fees and disbursements of counsel) incurred in connection with the
collection of the General Termination Fee and the enforcement by Phoenix of its rights
under this Section 7.3; and (ii) General shall pay to Phoenix interest on the amount of the
Genera Termination Fee (for the period commencing as of the date the Generd
Termination Fee was originally required to be paid through the date the General

-908-

23901455v20



Termination Feeis actually paid to Phoenix in full) at arate per annum equal to the lower
of: (i) the“primerate” (as announced by Citibank, N.A. or any successor thereto) in
effect on the date such overdue amount was originally required to be paid; or (ii) the
maximum rate permitted by applicable Law.

(c) The parties hereto acknowledge and agree that in no event shall
Genera be required to pay the General Termination Fee on more than one occasion,
whether or not the General Termination Fee may be payable under more than one
provision of this Agreement at the same or at different times and upon the occurrence of
different events.

Section 7.4  Amendment. Subject to compliance with applicable Law
and Section 5.6(f), the provisions of this Agreement may be amended, modified or
supplemented with the prior written consent of each of General and Phoenix, whether
before or after approval by the stockholders of Phoenix or General.

Section 7.5  Extension; Waiver. At any time prior to the Combination
Merger Effective Time, the parties may, to the extent legally allowed, (i) extend the time
for the performance of any of the obligations or other acts of another party, (ii) waive any
inaccuracies in the representations and warranties of another party contained in this
Agreement, and (iii) waive compliance with any of the agreements of another party or
conditions contained in this Agreement. Any agreement on the part of a party to any such
extension or waiver shall be valid only if set forth in awritten instrument signed on
behalf of such party, but such extension or waiver or failure to insist on strict compliance
with an obligation, covenant, agreement or condition shall not operate as awaiver of, or
estoppel with respect to, any subsequent or other failure.

ARTICLE VI

GENERAL PROVISIONS

Section 8.1  Expenses. All costs and expenses incurred in connection
with this Agreement and the transactions contemplated by this Agreement shall be paid
by the party incurring such cost or expense, except to the extent set forth in
Sections 5.3(c) and 7.3(b).

Section 8.2  Notices. All notices and other communicationsin
connection with this Agreement shall be in writing and shall be deemed given (a) on the
date of delivery if delivered personally or if sent viafacsimile (with confirmation and
same day dispatch by express courier utilizing next-day service), (b) on the earlier of
confirmed receipt or the third (3") Business Day following the date of mailing if mailed
by registered or certified mail (return receipt requested), or (c) on the first (1) Business
Day following the date of dispatch if delivered utilizing next-day service by an express

-990-

23901455v20



courier (with confirmation) to the parties at the following addresses (or at such other
address for a party as shall be specified by like notice):

23901455v20

@

(b)

if to Phoenix, to:

c/o Young Broadcasting, LLC
441 Murfreesboro Road
Nashville, TN 37210
Attention: Genera Counsel
Facsimile: (615) 369-7388

with acopy (which shall not constitute notice) to:

Debevoise & Plimpton, LLP

919 Third Avenue

New York, NY 10022

Attention: Jonathan E. Levitsky, Esg.
Facsmile: (212) 909-6836

if to General, Merger Sub 1, Merger Sub 2 or Merger Sub 3, to:

Media Generdl, Inc.

333 E. Franklin Street

Richmond, Virginia 23219

Attention: James F. Woodward
Andrew C. Carington, Esq

Facsimile: (804) 887-7021

with copies (which shall not constitute notice) to:

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, New York 10004
Attention: Philip Richter, Esq.
John E. Sorkin, Esqg.
Facsimile: (212) 859-4000

and

Gibson, Dunn & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, D.C. 20036
Attention: Stephen Glover, Esg.
Facsimile: (202) 530-9598
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Section 8.3  Definitions. For purposes of this Agreement,

@ “Acquisition Inquiry” means an inquiry, indication of interest or
reguest for nonpublic information (other than an inquiry, indication of interest or request
for nonpublic information made or submitted by or on behalf of General or Phoenix) that
could reasonably be expected to lead to an Acquisition Proposal.

(b) “Acquisition Proposal” means any offer or proposal (other than
an offer or proposal made or submitted by or on behalf of General or Phoenix)
contemplating or otherwise relating to any Acquisition Transaction or possible
Acquisition Transaction.

(© “Acquisition Transaction” with respect to General or Phoenix, as
applicable, means any transaction or series of related transactions with a Person or
“group” (as defined in the Exchange Act and the rules promul gated thereunder)
concerning any (i) merger, consolidation, business combination , share exchange, joint
venture or similar transaction involving General or Phoenix, as applicable, or any of their
Subsidiaries, pursuant to which such Person or “group” would own 15% or more of the
consolidated assets, revenues or net income of General or Phoenix, as applicable, and its
Subsidiaries, taken asawhole, (ii) sale, lease, license or other disposition directly or
indirectly by merger, consolidation, business combination, share exchange, joint venture
or otherwise, of assets of General or Phoenix, as applicable, (including Equity Interests of
any of its Subsidiaries) or any Subsidiary of General or Phoenix, as applicable,
representing 15% or more of the consolidated assets, revenues or net income of General
or Phoenix, as applicable, and its Subsidiaries, taken as awhole, (iii) issuance or sale or
other disposition (including by way of merger, consolidation, business combination,
share exchange, joint venture or similar transaction) of Equity Interests representing (A)
15% or more of the issued and outstanding equity securities of General or Phoenix, as
applicable, or (B) 50% or more of the issued and outstanding General Class B Common
Stock (iv) transaction or series of transactions in which any Person or “group” would
acquire beneficial ownership or the right to acquire beneficial ownership of Equity
Interests representing (A) 15% or more of the issued and outstanding equity securities of
Genera or Phoenix, as applicable, or (B) 50% or more of the issued and outstanding
Genera Class B Common Stock or (v) any combination of the foregoing.

(d) “Affiliate” means, with respect to any Person, any other Person
directly or indirectly controlling, controlled by, or under common control with, such
Person as of the date on which, or at any time during the period for which, the
determination of affiliation isbeing made. For purposes of this definition, the term
“control” (including the correlative meanings of the terms* controlled by” and “ under
common control with”), as used with respect to any Person, means the possession,
directly or indirectly, of the power to direct or cause the direction of the management
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policies of such Person, whether through the ownership of voting securities or by contract
or otherwise.

(e “Barter Agreement” means any Contract pursuant to which a
Person has sold or traded commercial air time in consideration for property or servicesin
lieu of or in addition to cash.

()] “Business Day” means any day other than a Saturday, a Sunday
or aday on which banksin New Y ork, New Y ork are authorized or obligated by Law or
executive order to close.

(9 “Communications Act” means the Communications Act of 1934,

as amended.

(h) “Environmental Claims’ means, in respect of any Person, any and
all Actions alleging noncompliance with or actual or potential liability under
Environmenta Law or the presence or Release of, or exposure to, any Hazardous
Materials.

(1) “Environmental Law” meansall Laws relating to pollution,
contamination, Hazardous Materials, natural resources, protection of the environment, or
human health or safety relating to exposure to Hazardous Materials.

() “Environmental Permits’ means all permits, licenses,
identification numbers, registrations and other governmental authorizations required
under or issued pursuant to applicable Environmental Laws.

(K) “Equity Interest” means any share, capital stock, partnership,
limited liability company, membership, member or similar interest in any Person or
“group” (as defined in the Exchange Act and the rules promulgated thereunder), and any
option, warrant, right or security (including debt securities) convertible, exchangeable or
exercisable thereto or therefor, or the value of which is determined in reference thereto.

() “ERISA” means the Employee Retirement Income Security Act
of 1974, as amended, and the regulations promulgated thereunder.

(m) “ERISA Affiliate” means, with respect to any entity, trade or
business, any other entity, trade or business that is, or was at the relevant time, a member
of agroup described in Section 414(b), (c), (m) or (0) of the Code or Section 4001(b)(1)
of ERISA that includes or included the first entity, trade or business, or that is, or was at
the relevant time, a member of the same “controlled group” as the first entity, trade or
business pursuant to Section 4001(a)(14) of ERISA.
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(n) “Exchange Act” means the Securities Exchange Act of 1934, as
amended, and the rules and regul ations promul gated thereunder.

(0 “FCC” means the Federal Communications Commission.

(p) “FCC Applications” means those applications and requests for
waivers required to be filed with the FCC to obtain the approvals and waivers of the FCC
pursuant to the Communications Act and FCC Rules necessary to consummate the
transactions contemplated by this Agreement.

(9 “FCC Consent” means the grant by the FCC of the FCC
Applications, regardless of whether the action of the FCC in issuing such grant remains
subject to reconsideration or other further review by the FCC or a court.

n “ECC Licenses’ means the FCC licenses, Permits and other
authorizations, together with any renewals, extensions or modifications thereof, issued
with respect to the General Stations or the Phoenix Stations by the FCC, or otherwise
granted to or held by General or any General Subsidiary or Phoenix or any Phoenix
Subsidiary.

() “FCC Rules’ means the rules, regulations, orders and
promulgated and published policy statements of the FCC.

® “Fully Diluted Shares of Phoenix” means the sum of (i) the total
number of outstanding shares of Phoenix Common Stock and (ii) the total number of
shares of Phoenix Common Stock issuable upon exercise of all outstanding Phoenix
Warrants.

(u) “GAAP’ means U.S. generally accepted accounting principles

(V) “General Benefit Plan” means any employee benefit plan (other
than a Multiemployer Plan), program, policy, practice, or other arrangement providing
benefits to any current or former employee, officer or director of General or any of its
Subsidiaries or any beneficiary or dependent thereof that is sponsored or maintained by
Genera or any of its Subsidiaries or to which General or any of its Subsidiaries
contributes or is obligated to contribute, whether or not written, including any employee
welfare benefit plan within the meaning of Section 3(1) of ERISA, any employee pension
benefit plan within the meaning of Section 3(2) of ERISA (whether or not such planis
subject to ERISA) and any bonus, incentive, performance, equity or stock or stock
related, deferred compensation (including any “nonqualified deferred compensation plan”
as defined in Sections 409A(d)(1) and 3121(v)(2)(C) of the Code), vacation, stock
purchase, stock option, severance, employment, change of control, supplemental
unemployment benefit, vacation, sick or paid time off benefit, or fringe benefit (including

-103-

23901455v20



any “specified fringe benefit plan” as defined in Section 6039D(d)(1) of the Code) plan,
arrangement, program, or policy.

(w) “General Bylaws’ means the Amended and Restated Bylaws of
General, dated as of February 24, 2009, asin effect on the date hereof, and as they may
be further amended and restated as provided for herein in connection with the
Reclassification Merger.

x) “General Charter” means the Amended and Restated Articles of
Incorporation of General, dated as of May 28, 2004, asin effect on the date hereof, and as
they may be further amended and restated as provided for herein in connection with the
Reclassification Merger.

() “General Charter Amendment” means articles of amendment to
the General Charter substantially in the form attached as Exhibit F hereto.

(2 “General Credit Facility” means that certain Credit Agreement,
dated as of May 17, 2012 among General, BH Finance LLC, as administrative agent and
alender and the other lenders party thereto, as amended by that certain letter agreement,
dated as of the date hereof among General, BH Finance LLC, as administrative agent and
alender and the other lenders party thereto.

(ad) “General Directors’ Deferred Compensation Plan” means the
Media General, Inc. Directors' Deferred Compensation Plan, amended and restated as of
November 16, 2001.

(bb) “General Employment Agreement” means a contract or
agreement of General or any of its Subsidiaries with any individual who is rendering or
has rendered services thereto as an employee pursuant to which General or any of its
Subsidiaries has any actual or contingent liability or obligation to provide compensation
and/or benefits in consideration for past, present or future services.

(co) “General FCC Licenses’ means the FCC licenses, Permits and
other authorizations, together with any renewals, extensions or modifications thereof,
issued with respect to the General Stations, or otherwise granted to or held by General or
any General Subsidiary.

(dd) “General Indenture” means the Indenture, dated as of February
12, 2010, among General, the guarantors party hereto and The Bank of New Y ork
Mellon, as trustee.

(ee) “General LTIP" meansthe Media General, Inc. 1995 Long-Term
Incentive Plan, amended and restated as of April 26, 2007.
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(ff) “General Notes” means the notes issued pursuant to the General
Indenture.

(99) “General Shareholder” means a holder of shares of General Class
A Common Stock and/or shares of General Class B Common Stock.

(hh) “General Stations’ means the following television broadcast
stations of General and its Subsidiaries: WFLA, WNCN, WCMH, WSPA, WY CW,
WVTM, WIAR, WKRG, WSLS, WSAV, WJTV, WJHL, WCBD, WNCT, WBTW,
WJIBF, WRBL, WHLT, W02AG-D, W02AH, W02AT-D, WOBAO-D, WOBAT-D,
WOBAX, WO08BF-D, W08BP-D, WO9AF-D, WO9AG-D, W09AR-D, W10AD-D,
W10AJ, and W11AN-D.

(i) “General Superior Offer” shall mean a bona fide written
Acquisition Proposal (except that references in the definition of Acquisition Transaction,
asit applies to the definition of Acquisition Proposal, to “15%" shall be replaced by
“50%") with respect to General that is determined by the General Board, in its good faith
judgment, after consulting with a nationally recognized third party financial advisor and
outside legal counsel, and after taking into account all the terms of the Acquisition
Proposal (including, without limitation, the legal, financial and regulatory aspects of such
proposal, the availability of any financing, the identity of the person making such
proposal, the anticipated time of completion of the proposed transaction and the
conditions for completion of such proposal) (i) to be more favorable, from afinancia
point of view, to the General Shareholders than the transactions contemplated by this
Agreement (taking into account any revised proposal by Phoenix to amend the terms of
this Agreement or the other Transaction Documents pursuant to and in accordance with
Section 5.10(c)) and (ii) is reasonably expected to be consummated.

an “General Triggering Event” shall be deemed to have occurred if
Genera shall have failed to include in the Proxy Statement mailed to General
Shareholders the General Board Recommendation or shall have effected a General
Adverse Recommendation Change.

(Kk) “Hazardous MaterialS’ means any wastes, substances, or
materials that are defined or listed by any Environmental Law as hazardous, toxic,
pollutants or contaminants, including, without limitation, substances defined as
“hazardous wastes,” “hazardous substances,” or “toxic substances” under any
Environmental Laws. “Hazardous Materials’ includes, without limitation,
polychlorinated biphenyls, asbestos and asbestos containing material, lead-based paints,
and petroleum and petroleum products (including, without limitation, crude oil or any
fraction thereof).

() “Indebtedness’ means, with respect to any Person, (i) al
obligations evidenced by a note, bond, debenture, credit agreement or other debt
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instrument, (ii) all obligations with respect to letters of credit, banker’ s acceptances or
similar facilities, (iii) all obligations under any interest rate or currency protection
agreement or swaps, forward contracts and similar agreements, (iv) all obligations for
borrowed money, (v) all obligations for the deferred purchase price of property or
services, including all seller notes and “ earn-out” payment obligations, whether or not
matured, (vi) all obligations required to be accounted for as capital |eases under GAAP,
(vii) al obligations to purchase, redeem, retire, defease or otherwise acquire for value any
capital stock or equity interests or any warrants, rights or options to acquire such capital
stock or equity interests, and (viii) all guaranteesissued in respect of the obligations
described in clauses (i)-(vii) above of any other Person (contingent or otherwise), in each
case including the aggregate principal amount of, and any accrued interest and applicable
pre-payment charges, fees, penalties or premiums with respect to such obligations;
provided, that, Indebtedness shall not include: (i) with respect to Phoenix or any
Subsidiary of Phoenix, any intercompany indebtedness solely among Phoenix and one or
more Subsidiaries thereof, or solely among two or more Phoenix Subsidiaries, (ii) with
respect to General or any Subsidiary of General, any intercompany indebtedness solely
among General and one or more Subsidiaries thereof, or solely among two or more
Genera Subsidiaries, or (iii) any accounts payable or trade payables, in each case
incurred in the ordinary course of business.

(mm)  “Independent Director” means any director of General who would
be considered an independent director of General under Rule 303A.02 of the New Y ork
Stock Exchange Listed Company Manual (and, in the case of a director who is a member
of the audit committee of the Genera Board, must satisfy the requirements of Rule
303A.07 of the New Y ork Stock Exchange Listed Company Manual).

(nn) “Intellectual Property” means all foreign and domestic intellectual
property including all (i) trademarks, service marks, brand names, Internet domain
names, logos, symbols, trade dress, fictitious names, trade names, and other indicia of
origin and al goodwill associated therewith and symbolized thereby; (ii) patents and
inventions and discoveries, whether patentable or not; (iii) confidential information,
proprietary information, trade secrets and know-how (including processes, schematics,
business methods, formulae, drawings, prototypes, models, designs, customer lists and
supplier lists); (iv) copyrights and works of authorship in any media (including computer
software programs, source code, databases and other complications of information); (v)
all applications and registrations for any of the foregoing; and (vi) all extensions,
modifications, renewals, divisions, continuations, continuations-in-part, rei Ssues,
restorations, and reversions related to any of the foregoing.

(00) “Intentional Breach” means, with respect to any representation,
warranty, agreement or covenant hereunder, an action or omission (including afailure to
cure circumstances) taken or omitted to be taken after the date hereof that the breaching
Person intentionally takes (or failsto take) and knows (or reasonably should have known)
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would, or would reasonably be expected to, cause a material breach of such
representation, warranty, agreement or covenant.

(pp) “Knowledge” or any similar phrase means (a) with respect to
Phoenix or its Subsidiaries, the actual knowledge of the persons listed on Section 8.3(pp)
to the Phoenix Disclosure Letter, and (b) with respect to General, the actual knowledge of
the persons listed on Schedule 9.3(pp) to the General Disclosure Letter.

(q0) “Liability” means, with respect to any Person, any liability or
obligation of such Person of any kind, character or description, whether known or
unknown, absolute or contingent, accrued or unaccrued, liquidated or unliquidated,
secured or unsecured, joint or several, due or to become due, vested or unvested,
executory, determined, determinable or otherwise and whether or not the same is required
under GAAP to be accrued on the financia statements of such Person.

(rr) “Market” means the “Designated Market Area,” as determined by
The Nielsen Company, of atelevision broadcast station.

(s9) “Material Adverse Effect on Phoenix” means amaterial adverse
effect on the business, financial condition or results of operations of Phoenix, its
Subsidiaries taken as awhole; provided, however, that for purposes of determining
whether there has been or there isreasonably likely to be a“Material Adverse Effect on
Phoenix”, the results and consequences of the following events, circumstances, changes,
effects, developments, condition and occurrences shall not be taken into account: (i) any
failure of Phoenix to meet any internal or external projections or forecasts or any
estimates of earnings, revenues, or other metrics for any period (provided that any event,
circumstance, change, effect, development, condition or occurrence giving rise to such
failure may be taken into account in determining whether there has been or thereis
reasonably likely to be, a Material Adverse Effect on Phoenix, except to the extent
otherwise excluded hereunder), (ii) any changes that generally affect the industries or
markets in which Phoenix, its Subsidiaries operate, (iii) any changesin the economy or
capital, financial or securities markets generally, including changes in interest or
exchangerates, (iv) changesin Law or GAAP (or the interpretation thereof ) or in legal,
regulatory or political conditions, (v) the commencement, escalation or worsening of a
war or armed hostilities or the occurrence of acts of terrorism or sabotage occurring after
the date hereof, (vi) the announcement or pendency of this Agreement or the transactions
contemplated hereby, the identity of General or any of its Affiliates or facts,
circumstances or eventsrelating to General or any of its Affiliates, or actions taken by
any of them including the impact thereof on relationships, contractual or otherwise, with
agents, customers, suppliers, vendors, licensees, licensors, lenders, partners, employees
or regulators, including the FCC, (vii) the taking of any action expressly required by, or
the failure to take any action expressly prohibited by, this Agreement, or the taking of
any action at the written request or with the prior written consent of General, and (viii)
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earthquakes, hurricanes, floods or other natural disasters, except in the case of each of
clauses (ii), (iii), (iv), (v) and (viii) to the extent that Phoenix, its Subsidiaries, taken as a
whole, are materially and disproportionately affected thereby as compared with other
participants in the broadcasting industry in the geographic markets in which Phoenix, its
Subsidiaries operate (but only to the extent of such disproportionality).

(tt) “Material Adverse Effect on General” means a material adverse
effect on the business, financial condition or results of operations of General and its
Subsidiaries taken as awhole; provided, however, that for purposes of determining
whether there has been or there is reasonably likely to be a“Material Adverse Effect on
Generd”, the results and consequences of the following events, circumstances, changes,
effects, developments, condition and occurrences shall not be taken into account: (i) any
failure of General to meet any internal or external projections or forecasts or any
estimates of earnings, revenues, or other metrics for any period or change in the market
price or trading volume of the General Class A Common Stock (provided that any event,
circumstance, change, effect, development, condition or occurrence giving rise to such
failure or change may be taken into account in determining whether there has been or
thereisreasonably likely to be, aMaterial Adverse Effect on General, except to the
extent otherwise excluded hereunder), (ii) any changes that generally affect the industries
or markets in which Genera and its Subsidiaries operate, (iii) any changes in economy or
capital, financial or securities markets generally, including changes in interest or
exchangerates, (iv) changesin Law or GAAP (or the interpretation thereof ) or in legal,
regulatory or political conditions, (v) the commencement, escalation or worsening of a
war or armed hostilities or the occurrence of acts of terrorism or sabotage occurring after
the date hereof, (vi) the announcement or pendency of this Agreement or the transactions
contemplated hereby, the identity of Phoenix or any of its Affiliates or facts,
circumstances or events relating to Phoenix or any of its Affiliates, or actions taken by
any of them including the impact thereof on relationships, contractual or otherwise, with
agents, customers, suppliers, vendors, licensees, licensors, lenders, partners, employees
or regulators, including the FCC, (vii) the taking of any action expressly required by, or
the failure to take any action expressly prohibited by, this Agreement, or the taking of
any action at the written request or with the prior written consent of Phoenix, and (viii)
earthquakes, hurricanes, floods or other natural disasters, except in the case of each of
clauses (ii), (iii), (iv), (v) and (viii) to the extent that General and its Subsidiaries, taken
asawhole, are materially and disproportionately affected thereby as compared with other
participants in the broadcasting industry in the geographic markets in which General and
its Subsidiaries operate (but only to the extent of such disproportionality).

(uu) “Multiemployer Plan” means any “multiemployer plan” within
the meaning of Section 4001(a)(3) of ERISA.

(vv) “MVPD” means any multi-channel video programming
distributor, including cable systems, telephone companies and DBS systems.
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(ww)  “NYSE” meansthe New Y ork Stock Exchange, Inc.

(xx) “Permit” means any consent, authorization, approval, registration,
qualification, filing, franchise, license or permit of any Governmental Entity.

(vy) “Permitted Liens” means (i) Liensfor Taxes and other
governmental charges and assessments that are not yet due and payable or for Taxes
being contested in good faith through appropriate proceedings and for which appropriate
reserves have been established in accordance with GAAP, (ii) Liens of landlords, lessors,
carriers, warehousemen, employees, mechanics and materialmen and other similar Liens
arising in the ordinary course of business, (iii) Liens pursuant to the General Credit
Facility, the General Indenture or the Phoenix Credit Facilities and Contracts entered into
in connection therewith, (iv) zoning restrictions, survey exceptions, utility easements,
rights of way and similar Encumbrances that are imposed by any Governmental Entity
having jurisdiction thereon or otherwise are customary for the applicable property type
and locality, (V) interests of any lessor or lessee to any Phoenix Leased Property or
Genera Leased Property, (vi) Liens that would be disclosed on current title reports or
surveys and any other Liens of public record, (vii) licenses of Intellectual Property, (viii)
transfer restrictions on any securities imposed by applicable Law, (ix) purchase money
Liens securing rental payments under capital |ease arrangements, and (x) Lienswhich are
set forth in any Permits.

(z2) “Person” means an individual, a corporation, a general or limited
partnership, an association, alimited liability company, a Governmental Entity, atrust or
other entity or organization.

(aaa)  “Phoenix Benefit Plan” means any employee benefit plan (other
than a Multiemployer Plan), program, policy, practice, or other arrangement providing
benefits to any current or former employee, officer or director of Phoenix or any of its
Subsidiaries or any beneficiary or dependent thereof that is sponsored or maintained by
Phoenix or any of its Subsidiaries or to which Phoenix or any of its Subsidiaries
contributes or is obligated to contribute, whether or not written, including any employee
welfare benefit plan within the meaning of Section 3(1) of ERISA, any employee pension
benefit plan within the meaning of Section 3(2) of ERISA (whether or not such planis
subject to ERISA) and any bonus, incentive, performance, equity or stock or stock
related, deferred compensation (including any “nonqualified deferred compensation plan”
as defined in Sections 409A(d)(1) and 3121(v)(2)(C) of the Code), vacation, stock
purchase, stock option, severance, employment, change of control, supplemental
unemployment benefit, vacation, sick or paid time off benefit, or fringe benefit (including
any “ specified fringe benefit plan” as defined in Section 6039D(d)(1) of the Code) plan,
arrangement, program or policy.
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(bbb)  “Phoenix Credit Facilities” means the Phoenix Senior Credit
Facility, the Phoenix WLAJ Credit Facility and the Phoenix WXXA Credit Facility.

(ccc)  “Phoenix Employment Agreement” means a contract or
agreement of Phoenix or any of its Subsidiaries with individual who is rendering or has
rendered services thereto as an employee pursuant to which Phoenix or any of its
Subsidiaries has any actual or contingent liability or obligation to provide compensation
and/or benefitsin consideration for past, present or future services.

(ddd)  “Phoenix Equityholder” means any holder of shares of Phoenix
Common Stock and/or Phoenix Warrants.

(eee)  “Phoenix Equityholders Agreement” means that certain
Equityholders Agreement, dated as of June 24, 2010, by and among Phoenix and each of
the Phoenix Equityholders.

(fff) “Phoenix FCC Licenses’ means the FCC licenses, Permits and
other authorizations, together with any renewals, extensions or modifications thereof,
issued with respect to the Phoenix Stations, or otherwise granted to or held by Phoenix or
any Phoenix Subsidiary (other than the Shield Companies).

(ggg) “Phoenix Registration Rights Agreement” means that certain
Registration Rights Agreement, dated as of June 24, 2010, among Phoenix and each of
the Phoenix Equityholders.

(hhh)  “Phoenix Senior Credit Facility” meansthat certain Credit
Agreement, dated as of December 13, 2011, by and among Phoenix, Y oung
Broadcasting, LLC, as borrower, the lenders referred to therein, and Wells Fargo Bank,
National Association, as administrative agent, and the other parties thereto, as amended
by the first amendment thereto, dated as of July 26, 2012, and as further amended by the
second amendment thereto, dated as of November 29, 2012, and as further amended by
the third amendment thereto, dated as of the date hereof.

(iii) “Phoenix Stations’ means the following television broadcast
stations of Phoenix and its Subsidiaries; KRON, WKRN, WTEN, WATE, WRIC,
WBAY, KWQC, WLNS, KELO, KLFY, WCDC, KDLO, KPLO, and KCLO.

() “Phoenix Warrant Agreement” means that certain Lender Warrant
Agreement, dated as of June 24, 2010, by and among Phoenix and the Warrant Agent (as
defined therein), as amended.

(kkk)  “Phoenix Warrants’” means the warrants to purchase Phoenix
Class A Common Stock issued pursuant to the Phoenix Warrant Agreement.
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n) “Phoenix WLAJ Credit Facility” means the Credit Agreement,
dated as of March 1, 2013, by and among Shield MediaLansing LLC, WLAJTV LLC,
as borrower, the lenders referred to therein, Wells Fargo Bank, National Association, as
administrative agent, and the other parties thereto, as supplemented by the third
amendment to the Phoenix Senior Credit Facility.

(mmm) “Phoenix WXXA Credit Facility” means the Credit Agreement,
dated as of December 13, 2012, by and among Shield Media LLC, WXXA-TV LLC, as
borrower, the lenders referred to therein, Wells Fargo Bank, National Association, as
administrative agent, and the other parties thereto, as supplemented by the third
amendment to the Phoenix Senior Credit Facility.

(nnn)  “Program Rights’ means rights to broadcast and rebroadcast
television programs, feature films, shows or other television programming.

(ooo) “Refinancing” means refinancing of the General Credit Facility,
the General Notes and the Phoenix Credit Facilities in connection with the Closing.

(ppp) “Release” means any spilling, leaking, pumping pouring,
emitting, emptying, discharging, injecting, escaping, dumping, disposing, dispersing,
leaching, or migrating into, onto, or through the environment or within or upon any
building, structure, facility or fixture.

(qgg) “Renewal Application” means an application for renewal of any

FCC License.

(rrr) “Representatives’ means, with respect to any Person, such
Person’ s officers, directors, employees, accountants, consultants, legal counsel, financial
advisors, agents and other representatives.

(sss) “SEC’ meansthe United States Securities and Exchange
Commission.

(ttt) “Securities Act” means the Securities Act of 1933, as amended,
and the rules and regulations promulgated thereunder.

(uuu)  "Shield Companies' means Shield Media LLC, WXXA-TV LLC,
Shield MediaLansing LLC, and WLAJ-TV LLC.

(vwv) “Station” means a General Station or a Phoenix Station.

(www) *“Subsidiary” when used with respect to any Person, means any
corporation, partnership, limited liability company or other organization, whether
incorporated or unincorporated, that (i) is consolidated with such party for financia
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reporting purposes under GAAP, or (ii) of which the securities or other ownership
interests having more than 50% of the ordinary voting power in electing the board of
directors or other governing body are, at the time of such determination, owned by such
Person or another Subsidiary of such Person, and the terms “Phoenix Subsidiary” and
“General Subsidiary” shall mean any direct or indirect Subsidiary of Phoenix or General,
respectively.

(xxx) “Taxes’ meansany and all domestic or foreign, federa, state,
local or other taxes of any kind (together with any and all interest, penalties, additions to
tax and additional amounts imposed with respect thereto) imposed by any Governmental
Entity, including taxes on or with respect to income, franchises, windfall or other profits,
gross receipts, occupation, property, transfer, sales, use, capital stock, severance,
alternative minimum, payroll, employment, unemployment, social security, workers
compensation or net worth, and taxes in the nature of excise, withholding, ad valorem or
value added or other taxes, fees, duties, levies, customs, tariffs, imposts, assessments,
obligations and charges of the same or asimilar nature to any of the foregoing.

(yyy) “Tax Return” meansany return, report or similar filing (including
the attached schedules) required to be filed with respect to Taxes, including any
information return, claim for refund, amended return or declaration of estimated Taxes.

Section 8.4  Interpretation. When areferenceis made in this Agreement
to Articles, Sections, Exhibits or Schedules, such reference shall beto an Article or
Section of or Exhibit or Schedule to this Agreement unless otherwise indicated. The
table of contents and headings contained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement.
Whenever the words “include,” “includes” or “including” are used in this Agreement,
they shall be deemed to be followed by the words “without limitation.” The Phoenix
Disclosure Letter and the General Disclosure Letter, aswell as all other schedules and all
exhibits hereto, shall be deemed part of this Agreement and included in any reference to
this Agreement. This Agreement shall not be interpreted or construed to require any
person to take any action, or fail to take any action, if to do so would violate any
applicable Law.

Section 85  Counterparts. This Agreement may be executed in two or
more counterparts, al of which shall be considered one and the same agreement and shall
become effective when counterparts have been signed by each of the parties and
delivered to the other parties, it being understood that each party need not sign the same
counterpart.

Section 8.6  Entire Agreement. This Agreement (including the
documents and the instruments referred to herein), constitutes the entire agreement
among the parties hereto, and (except with respect to the Confidentiality Agreement)
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supersedes all prior agreements and understandings, both written and oral, among the
parties, with respect to the subject matter of this Agreement.

Section 8.7  Governing Law; Jurisdiction. This Agreement shall be
governed and construed in accordance with the internal Laws of the Commonwealth of
Virginia applicable to contracts made and wholly performed within such commonwealth,
without regard to any applicable conflicts of law principles that would result in the
application of the Laws of any other jurisdiction, except to the extent that mandatory
provisions of the DGCL govern. The parties hereto agree that any suit, action or
proceeding seeking to enforce any provision of, or based on any matter arising out of or
in connection with, this Agreement or the transactions contemplated hereby shall be
brought in the United States District Court for the Eastern District of Virginia (or, if that
court does not have jurisdiction, the Circuit Court for the City of Richmond, Virginia),
and each of the parties hereby irrevocably consents to the jurisdiction of such courts (and
of the appropriate appellate courts therefrom) in any such suit, action or proceeding and
irrevocably waives, to the fullest extent permitted by Law, any objection that it may now
or hereafter have to the laying of the venue of any such suit, action or proceeding in any
such court or that any such suit, action or proceeding brought in any such court has been
brought in an inconvenient forum. Processin any such suit, action or proceeding may be
served on any party anywhere in the world, whether within or without the jurisdiction of
any such court. Without limiting the foregoing, each party agrees that service of process
on such party as provided in Section 8.2 shall be deemed effective service of process on
such party. EACH OF THE PARTIESHERETO HEREBY IRREVOCABLY WAIVES
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATED TO THISAGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY .

Section 8.8  Publicity. Neither General nor Phoenix shall, and none of
such Persons shall permit any of their Subsidiaries or Affiliatesto, issue or cause the
publication of any press release or other public announcement with respect to, or
otherwise make any public statement concerning, the transactions contemplated by this
Agreement without the prior consent (which consent shall not be unreasonably withheld,
conditioned or delayed) of (a) Genera in the case of a proposed announcement or
statement by Phoenix or (b) Phoenix, in the case of a proposed announcement or
statement by General; provided, however, that (i) any party may, without the prior
consent of the other parties (but after prior consultation to the extent practicable under the
circumstances) issue or cause the publication of any press release or other public
announcement to the extent required by applicable Law or by the rules and regulations of
the NY SE or Governmental Entity to which the relevant party is subject or submits, and
(ii) General need not obtain the consent of Phoenix in connection with any press release
or other public announcement or public statement with respect to any Acquisition
Proposal relating to General or any General Adverse Recommendation Change.

-113-

23901455v20



Section 8.9  Assignment; Third Party Beneficiaries. Neither this
Agreement nor any of the rights, interests or obligations under this Agreement shall be
assigned by any of the parties (whether by operation of Law or otherwise, but except by
intestate succession) without the prior written consent of the other parties. Subject to the
preceding sentence, this Agreement shall be binding upon, inure to the benefit of and be
enforceable by each of the parties and their respective successors and permitted assigns.
Except (i) as otherwise specifically provided in Section 5.6, (ii) for the right of Phoenix,
on behalf of the Phoenix Equityholders, to pursue damages in the event of an Intentional
Breach of this Agreement by General, Merger Sub 1, Merger Sub 2 or Merger Sub 3, and
(iii) for the right of General, on behalf of the General Shareholders, to pursue damagesin
the event of an Intentional Breach of this Agreement by Phoenix, this Agreement
(including the documents and instruments referred to in this Agreement) is not intended
to and does not confer upon any person other than the parties hereto any rights or
remedies under this Agreement.

Section 8.10 Specific Performance. The parties acknowledge and agree
that each of the parties would be irreparably damaged if any of the provisions of this
Agreement are not performed in accordance with their specific terms or are otherwise
breached and that any non-performance, breach or threatened breach of this Agreement
by any party could not be adequately compensated by monetary damages alone and that
the parties would not have any adequate remedy at law. Accordingly, each party shall be
entitled (in addition to any other remedy that may be available to it whether in law or
equity, including monetary damages) to seek and obtain (&) enforcement of any provision
of this Agreement by a decree or order of specific performance and (b) atemporary,
preliminary and/or permanent injunction to prevent breaches or threatened breaches of
any provisions of this Agreement without posting any bond or undertaking. The parties
hereto further agree that they shall not object to the granting of injunctive or other
equitable relief on the basis that there exists adequate remedy at law. Each of the parties
hereby expressly further waives (a) any defense in any action for specific performance
that aremedy at law would be adequate or that an award of specific performanceis not an
appropriate remedy for any reason at law or in equity and (b) any requirement under any
Law to post security as a prerequisite to obtaining equity relief. Each party agreesthat its
initial choice of remedy will be to seek specific performance of this Agreement in
accordance with itsterms. If acourt of competent jurisdiction denies such relief, the
parties may seek alternative remedies, including damages in the same or another
proceeding.

Section 8.11 Non-Survival of Representations, Warranties and
Agreements. None of the representations, warranties, covenants, and other agreementsin
this Agreement, including any rights arising out of any breach of such representations,
warranties, covenants and other agreements, shall survive the Combination Merger
Effective Time, except for those covenants and agreements contained herein that by their
terms apply or are to be performed in whole or in part after the Combination Merger
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Effective Time including, for the avoidance of doubt, the covenants contained in Section
5.6.

Section 8.12 Non-Recourse. Except to the extent otherwise set forth in
the other Transaction Documents, all claims, obligations, Liabilities, or causes of action
(whether in contract or in tort, in law or in equity, or granted by statute) that may be
based upon, in respect of, arise under, out or by reason of, be connected with, or relatein
any manner to this Agreement, or the negotiation, execution, or performance of this
Agreement (including any representation or warranty made in, in connection with, or as
an inducement to, this Agreement), may be made by the parties hereto only against (and
such representations and warranties are those solely of) the Persons that are expressly
identified as parties in the preamble to this Agreement (the “Contracting Parties’). No
Person who is not a Contracting Party, including any current, former or future director,
officer, employee, incorporator, member, partner, manager, stockholder, Affiliate, or
assignee of any Contracting Party, or any current, former or future director, officer,
employee, incorporator, member, partner, manager, stockholder, Affiliate, or assignee of
any of the foregoing (collectively, the “Nonparty Affiliates’), shall have any Liability
(whether in contract or in tort, in law or in equity, or granted by statute) for any claims,
causes of action, obligations, or Liabilities arising under, out of, in connection with, or
related in any manner to this Agreement or based on, in respect of, or by reason of this
Agreement or its negotiation, execution, performance, or breach (other than as set forth in
the other Transaction Documents), and, to the maximum extent permitted by Law, each
Contracting Party hereby waives and releases all such Liabilities, claims, causes of
action, and obligations against any such Nonparty Affiliates of another Contracting Party.
Without limiting the foregoing, to the maximum extent permitted by Law (other than as
set forth in the other Transaction Documents), (a) each Contracting Party hereby waives
and releases any and al rights, claims, demands, or causes of action that may otherwise
be available at law or in equity, or granted by statute, to avoid or disregard the entity
form of a Contracting Party or otherwise impose Liability of a Contracting Party on any
other Contracting Party’ s Nonparty Affiliate in respect of this Agreement, whether
granted by statute or based on theories of equity, agency, control, instrumentality, alter
ego, domination, sham, single business enterprise, piercing the vell, unfairness,
undercapitalization, or otherwise; and (b) each Contracting Party disclaims any reliance
upon any other Contracting Party’s Nonparty Affiliates with respect to the performance
of this Agreement or any representation or warranty made in, in connection with, or as an
inducement to this Agreement.

Remainder of Page Intentionally Left Blank
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IN WITNESS WHEREOF, General, Merger Sub 1, Merger Sub 2, Merger Sub 3 and
Phoenix have caused this Agreement to be executed by their respective officers thereunto duly authorized
as of the date first above written.

MEDIA GENERAL, INC.

By: %M )« APy nt
Ne:?txe James . Woodward
Tit¥e: Vice President and Chief Financial Officer

GENERAL MERGER SUB 1, INC.

Namg: James I'. Woodward
Titl¥: Treasurer

GENERAL MERGER SUB 2, INC.

S Y YV .

- James F. Woodward
Tlﬂ /Treasurer

GENERAL MERGER SUB 3, LLC

Nsﬁhe James F. Woodward
Tige: Treasurer

NEW YOUNG BROADCASTING HOLDING
CO., INC.

By:

Name:
Title:

Signature Page to Merger Agreement



IN WITNESS WHEREOF, General, Merger Sub 1, Merger Sub 2, Merger Sub 3
and Phoenix have caused this Agreement to be executed by their respective officers
thereunto duly authorized as of the date first above written.

MEDIA GENERAL, INC.

By:

Name:
Title:

GENERAL MERGER SUB 1, INC.

By:

Name:
Title:

GENERAL MERGER SUB 2, INC.~

By:

Name:
Title:

GENERAL MERGER SUB 3, LLC

By:

Name:
Title:

NEW YOUNG BROADCASTING
HOLDING CO., INC,

b{i/mw{( Vi W/%%

Name: Debovah A -(Uhe Depyino 2™
Title: res;pfem + wny CE O

Signature Page to Merger Agreement



EXHIBIT B

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
MEDIA GENERAL, INC.

ARTICLE |
The name of the Corporation is MEDIA GENERAL, INC.
ARTICLE I

A. The aggregate number of shares which the Corporation shall have the authority to issue,
each of which shall have no par value per share, are asfollows:

Class No. of Shares

Voting Common 400,000,000

Non-Voting Common 400,000,000

Preferred 50,000,000
B. The preferences, limitations, and relative rights of the different classes of shares are as
follows:

(1) Preferred Shares

(a) The Board of Directors is authorized, without shareholder action, to classify or reclassify
any or all of the unissued Preferred Shares from time to time in one or more series and to provide for
the designation, preferences, limitations and relative rights of the shares of each series by the
adoption of Articles of Amendment to these Articles of Incorporation setting forth:

(i) The maximum number of sharesin the series and the designation of the series, which
designation shall distinguish the shares thereof from the shares of any other series or class;

(if) Whether shares of the series shall have special, conditional or limited voting rights, or no
right to vote, except to the extent prohibited by law;

(iii) Whether shares of the series are redeemable or convertible (x) at the option of the
Corporation, a shareholder or another person or upon the occurrence of a designated event, (y) for
cash, indebtedness, securities or other property, and (z) in a designated amount or in an amount
determined in accordance with a designated formula or by reference to extrinsic data or
events,

(iv) Any right of holders of shares of the seriesto distributions, calculated in any manner,
including the rate or rates of dividends, and whether dividends shall be cumulative, noncumulative or
partially cumulative;

(v) The amount payable to holders of shares of the series in the event of voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Corporation;



(vi) Any preference of the shares of the series over the shares of any other series or class with
respect to distributions, including dividends, and with respect to distributions upon the liquidation,
dissolution or winding up of the affairs of the Corporation; and

(vii) Any other preferences, limitations or specified rights (including aright that no
transaction of a specified nature shall be consummated while any shares of such series remain
outstanding except upon the assent of all or a specified portion of such shares) now or hereafter
permitted by the Virginia Stock Corporation Act (asit exists on the date hereof or asit may be
amended from time to time, the “VSCA”).

(b) Before the issuance of any shares of a series of Preferred Shares, Articles of Amendment
establishing such series shall be filed with and made effective by the State Corporation Commission
of Virginia, asrequired by the VSCA.

(c) Each series of Preferred Shares shall be so designated as to distinguish the shares
thereof from the shares of al other series. Different series of Preferred Shares shall not be
considered to constitute different voting groups of shares for the purpose of voting by voting
groups except as required by the VSCA or as otherwise specified by the Board of Directors with
respect to any series at the time of the establishment thereof.

(2) Common Shares.

(a) Except as otherwise provided in the Articles of Amendment establishing any series of
Preferred Shares, the holders of outstanding V oting Common Shares shall, to the exclusion of the
holders of any other class of shares of the Corporation, have the sole power to vote for the election of
directors and for all other purposes without limitation. Notwithstanding any provision in the VSCA
to the contrary, the holders of the Non-V oting Common Shares shall not have any voting power
with respect to the election of directors, the adoption of any amendment to or restatement of
these Articles, the authorization of any plan of merger, share exchange or entity conversion or
the authorization of any disposition of assets or dissolution or for any other purpose, and shall
not have the right to participate in any meeting of shareholders, except as may be required by the
VSCA. Inthe event that the approval of the holders of the Voting Common Shares shall be
required by the VSCA for the adoption of an amendment to or restatement of these Articles, the
authorization of any plan of merger, share exchange or entity conversion or the authorization of
any disposition of assets or dissolution, then, unless the Board of Directors requires a greater
vote, such approval shall require amajority of all votes cast in respect thereof by holders of the
Voting Common Shares, in lieu of such vote as would otherwise be required by the VSCA at a
meeting at which a quorum of the Voting Common Shares exists.

(b) Except as may be otherwise specifically provided in these Articles, in all other
respects, including, but not by way of limitation, the right to receive the payment of cash
dividends, the right to share in the property or business of the Corporation in event of its
liquidation in whole or in part, and the right to share in the assets of the Corporation in event of
its dissolution and the distribution of such assets by way of return of capital, each Voting
Common Share and each Non-V oting Common Share shall rank equally and be identical.



(3) Other Rights.

(a) The holders of the Voting Common Shares and Non-V oting Common Shares shall be
treated equally, according to the number of Voting Common Shares or Non-V oting Common
Shares they hold, as applicable, in the payment of any share dividend or other distribution of
shares, but the holders of the VVoting Common Shares shall be issued only Voting Common
Sharesin respect of their shares of Voting Common Shares in the payment of any such share
dividend or distribution, while the holders of the Non-V oting Common Shares shall be issued
only Non-V oting Common Shares in respect of their shares of Non-Voting Common Stock in the
payment of any such share dividend or other distribution of shares.

(b) No holder of shares of any class of the Corporation shall, as such holder, have any
right to subscribe for or purchase (i) any shares of any class of the Corporation, or any warrants,
options or other instruments that shall confer upon the holder thereof the right to subscribe for or
purchase or receive from the Corporation any shares of any class, whether or not such shares,
warrants, options or other instruments are issued for cash or services or property or by way of
dividend or otherwise, or (ii) any other security of the Corporation that shall be convertible into,
or exchangeable for, any shares of the Corporation of any class or classes, or to which shall be
attached or appurtenant any warrant, option or other instrument that shall confer upon the holder
of such security the right to subscribe for or purchase or receive from the Corporation any shares
of any class or classes, whether or not such securities are issued for cash or services or property
or by way of dividend or otherwise, other than such right, if any, as the Board of Directors, in its
sole discretion, may from time to time determine. If the Board of Directors shall offer to the
holders of shares of any class of the Corporation, or any of them, any such shares, options,
warrants, instruments or other securities of the Corporation, such offer shall not, in any way,
constitute awaiver or release of the right of the Board of Directors subsequently to dispose of
other securities of the Corporation without offering the same to said holders.

(©) (i) Subject to Section B(3)(c)(iii) of thisArticle Il and ArticleIll, each Voting
Common Share shall be convertible, at the option of the holder thereof, at any time after the date
of issuance of such share into one fully paid and nonassessable Non-V oting Common Share;
provided, however, that such conversion shall not be permitted if, following and after giving
effect to such conversion, no Voting Common Shares would remain issued and outstanding.

(i) Subject to Section B(3)(c)(iii) of this Article Il and Article 111, each Non-Voting
Common Share shall be convertible, at the option of the holder thereof, at any time after the date
of issuance of such share into one fully paid and nonassessable V oting Common Share.

(iii) To effect aconversion of Voting Common Shares or Non-V oting Common Shares
permitted by this Section B(3)(c) of this Article 11, aholder of Voting Common Shares or Non-
Voting Common Shares shall deliver to the transfer agent for the VVoting Common Shares or the
Non-Voting Common Shares, as the case may be, the certificate or certificates representing the
Voting Common Shares or Non-V oting Common Shares to be converted, duly endorsed in blank
or accompanied by duly executed proper instruments of conversion and transfer, or, in the case
of shares held in book-entry form, deliver written notice to the transfer agent for the Voting
Common Shares or the Non-V oting Common Shares, as the case may be, with a copy to the
Secretary of the Corporation at its principal corporate office, stating that such holder elects to



convert such shares and stating the name or names of the person or persons in which the shares
issued upon such conversion are to be issued (and setting forth the addresses of such persons),
together with proper instruments of conversion and transfer in accordance with the procedures of
the transfer agent and The Depository Trust Company or any successor depositary (“DTC”), as
applicable. Subject to Article 111, conversion shall be deemed to have been effected at the time
and date when the conversion is reflected in the books of the transfer agent following compliance
with the requirements described in the immediately preceding sentence, as applicable, with
respect to the shares to be converted, and the person exercising such conversion (or, if the notice
specifies another person to whom shares are to be issued upon conversion, such other person)
shall be deemed to be the holder of record of the class and number of shares issuable upon such
conversion at such time; provided, however, that, if any such conversion should require the prior
approva from the Federal Communications Commission or any successor governmental agency
(the “ECC"), such approval shall have been received prior to any such conversion; and provided
further, that, if, as aresult of such requested conversion, the holder seeking conversion or any
holder of Voting Common Shares would acquire or be deemed to hold an interest subject to FCC
media ownership and qualifications reporting requirements (including without limitation an
“attributable interest” in the Corporation within the meaning of Federal Communications Laws
(as hereinafter defined)), the conversion shall not become effective until the Corporation shall
have requested and received, pursuant to Section B of Article I11, information sufficient in the
Corporation’ s reasonable judgment to determine whether to exercise its rights under Section C of
Article I11 with respect to the conversion and the Corporation in its reasonable judgment shall
have determined not to exercise such rights. If arequested conversion would cause any holder
other than the converting holder (“Other Holder”) to acquire or be deemed to hold an attributable
interest in the Corporation under the Federal Communications Laws, the Corporation shall have
the discretion to convert shares of Voting Common Shares held by such Other Holders to Non-
Voting Common Shares but only to the extent reasonably necessary to ensure that such Other
Holders will remain non-attributable in the Corporation, provided, however, that (1) each such
Other Holder will be given prior written notice indicating the number of shares of such Other
Holder’s Voting Common Shares that the Corporation proposes to convert to Non-Voting
Common Shares, (2) each such Other Holder will be given areasonable opportunity to make a
showing that such Other Holder may hold an attributable interest in the Corporation consistent
with the Federal Communications Laws, (3) at the request of any such Other Holder, the
proposed conversion to Non-Voting Common Shares shall not be made with respect to such
Other Holder if the showing required in the preceding clause (2) is made to the reasonable
satisfaction of the Corporation and (4) the Corporation shall have no other authority in the
circumstances set forth in this subsection () to alter the Voting Common Stock holdings of any
such Other Holder without such Other Holder’ s prior written consent. As promptly as
practicable following any holder’ s conversion of Voting Common Shares or Non-Voting
Common Shares as aforesaid, the Corporation shall (1) in the case of conversions of certificated
Voting Common Shares or Non-V oting Common Shares, issue and deliver to the converting
holder, or to such holder’ s transferee, as the case may be, one or more certificates (as such holder
may request) evidencing the Voting Common Shares or Non-Voting Common Shares issuable
upon such conversion and if the certificates surrendered by the converting holder evidence more
Voting Common Shares or Non-V oting Common Shares than the holder has elected to convert,
one or more certificates (as such holder may request) evidencing the Voting Common Shares or
Non-Voting Common Shares, as applicable, which have not been converted and (2) in the case




of conversions of book-entry Voting Common Shares or Non-V oting Common Shares, cause the
transfer agent to effect (directly or through DTC) a book-entry deposit of Voting Common
Shares or Non-V oting Common Shares issuable upon such conversion to the converting holder,
or to such holder’ s transferee, as the case may be. Subject to Article 11, in the case of certificated
Voting Common Shares or Non-V oting Common Shares, after the conversion is reflected in the
books of the transfer agent and pending the issuance and delivery of such certificates, the
certificate or certificates evidencing the Voting Common Shares or Non-V oting Common Shares
that have been surrendered for conversion shall be deemed to evidence the Non-V oting Common
Shares or Voting Common Shares, as applicable, issuable upon such conversion. Any dividends
declared and not paid on Voting Common Shares or Non-V oting Common Shares prior to their
conversion as provided above shall be paid, on the payment date, to the holder or holders entitled
thereto on the record date for such dividend payment notwithstanding such conversion, and no
holder of Voting Common Shares or Non-V oting Common Shares issued upon a conversion
occurring after arecord date for a declared and unpaid dividend shall be entitled to receive any
payment of such dividend with respect to such Voting Common Shares or Non-Voting Common
Shares, as applicable. The Corporation shall at al times reserve and keep available out of its
authorized but unissued Voting Common Shares and Non-V oting Common Shares, solely for the
purpose of effecting the conversions provided for in this Section B(3)(c) of this Articlell, such
number of Voting Common Shares and such number of Non-Voting Common Shares,
respectively, as shall from time to time be sufficient to effect any conversion provided for in this
Section B(3)(c) of this Article Il and shall take all such corporate action as may be necessary to
assure that such Voting Common Shares and such Non-V oting Common Shares shall be validly
issued, fully paid and non-assessabl e upon such conversion.

C. Soecial Meetings. Specia meetings of the shareholders of the Corporation may be called
solely by the Chairman of the Board of Directors, the President of the Corporation or the Board
of Directors.

D. Control Share Acquisitions. The provisions of Article 14.1 of the VSCA shall not apply
to acquisitions of shares of any class of capital stock of the Company.

ARTICLE I

A. Restrictions on Sock Ownership or Transfer. As contemplated by this Article 111, the
Corporation may restrict the ownership, conversion, or proposed ownership, of shares of the
Corporation by any person if such ownership, conversion or proposed ownership, either alone or
in combination with other actual or proposed ownership (including due to conversion) of shares
of capital stock of any other person, would give rise to an FCC Regulatory Limitation (as
hereinafter defined). Ownership, conversion, or proposed ownership shall be deemed to giverise
to an “FCC Regulatory Limitation” if it (1) isinconsistent with, or in violation of, any provision
of the Federal Communications Laws (as hereinafter defined), (2) materially limits or impairs or
could reasonably be expected to materially limit or impair any existing business activity or
proposed business activity of the Corporation or any of its subsidiaries under the Federal
Communications Laws, (3) materially limits or impairs under the Federal Communications Laws
the acquisition of an attributable interest in afull-power television station or afull-power radio
station by the Corporation or any of its subsidiaries for which the Corporation or its subsidiary
has entered into a definitive agreement with athird party, (4) subjects or could reasonably be




expected to subject the Corporation or any of its subsidiaries to any rule, regulation, order or
policy under the Federal Communications Laws having or which could reasonably be expected
to have amaterial effect on the Corporation or any subsidiary of the Corporation to which the
Corporation or any subsidiary of the Corporation would not be subject but for such ownership,
conversion or proposed ownership, or (5) requires prior approva from the FCC and such
approval has not been obtained. For purposes of Section B(3)(c)(iii) of Article Il and this
Article111, the term “Federal Communications Laws’ shall mean any law administered or
enforced by the FCC, including, without limitation, the Communications Act of 1934, as
amended (the “Communications Act”), and the rules, regulations, orders and policies of the FCC.
The Corporation may, but is not required to, take any action permitted under this Article I11; and
the grant of specific powers to the Corporation under this Article 111 shall not be deemed to
restrict the Corporation from pursuing, aternatively or concurrently, any other remedy or
alternative course of action available to the Corporation.

B. Requests for Information. If the Corporation believes that the ownership or proposed
ownership of shares of the Corporation by any person (whether by reason of achange in such
person’s ownership, a change in the number of shares outstanding overal or in any class, or for
any other reason) may give riseto an FCC Regulatory Limitation or subject the Corporation to
FCC reporting requirements, such person shall furnish promptly to the Corporation such
information (including, without limitation, information with respect to its citizenship, ownership
structure, and other ownership interests and affiliations) as the Corporation shall reasonably
request.

C. Denial of Rights, Refusal to Transfer. (1) If (@) any person from whom information is
requested pursuant to Section B of this Article 11 does not provide all the information requested
by the Corporation completely and accurately in atimely manner or (b) the Corporation shall
conclude that a person’s ownership, conversion, or proposed ownership of, or that a person’s
exercise of any rights of ownership with respect to, shares of the Corporation, either aloneor in
combination with other existing or proposed ownership of shares of any other person, would give
rise to an FCC Regulatory Limitation, then in the case of either clause (a) or any provision of
clause (b) of this Section C(1), the Corporation may (A) refuse to permit the transfer to such
proposed share owner or conversion by such person of shares of the Corporation, (B) suspend
those rights of share ownership the exercise of which causes or could cause any situation
described in any provision of clause (b) of this Section C(1) to occur, (C) require the conversion
of any or all shares held by such holder into shares of any other class of sharesin the Corporation
with equivalent economic value (it being understood that for such purposes aVoting Common
Share and a Non-Voting Common Share are deemed to have an equivalent economic value), (D)
require the exchange of any or all shares held by such holder for warrants to acquire, at a
nominal exercise price, the same number and class of shares of the Corporation, (E) condition
the acquisition (including due to conversion) of such shares on the prior consent of the FCC, to
the extent such consent is required, (F) to the extent that the remedies in the foregoing clauses
(A) through (E) are not reasonably feasible, redeem any or all such shares of the Corporation
held by such holder in accordance with the terms and conditions set forth in Section C(2) of this
Article I11, and/or (G) exercise any and al appropriate remedies, at law or in equity, in any court
of competent jurisdiction, against any such holder or proposed holder, with aview towards
obtaining such information or preventing or curing any situation described in clause (@) or in any
provision of clause (b) of this Section C(1); provided, however, that to the extent reasonably




feasible without materially adversely affecting the ability of the Corporation to prevent or cure
the situation described in clause (a) and/or (b) of this Section C(1), the Corporation shall useits
good faith efforts (x) to cause any of the remedies listed in the preceding clauses (A) through (G)
to beimposed in a substantially similar manner when imposed on similarly situated persons or
stockholders at substantialy the same timeand (y) to minimize the impact of the exercise of any
such remedy on the interests in the Corporation of the subject holders or persons or other
shareholders of the Corporation or other persons with an interest in the Corporation, subject in al
cases to the primary goal of preventing or curing any situation described in clause (a) or any
provision of clause (b) of this Section C(1); provided, further, that in the circumstances set forth
in Section B(3)(c)(iii) of Article I1, the only remedy available to the Corporation with respect to
Other Holders will be the remedy set forth therein. Any such refusal of transfer or suspension of
rights pursuant to clause (A) or (B) of theimmediately preceding sentence shall remain in effect
until the requested information has been received and the Corporation has determined that such
transfer, or the exercise of such suspended rights, as the case may be, will not result in any of the
situations described in clause (b) of this Section C(1).

(2) Without limiting the foregoing, the terms and conditions of redemption pursuant to
Section C (1)(F) of this Article 111 shall be asfollows:

(a) the redemption price of any shares of the Corporation to be redeemed pursuant to
Section C(1)(F) of thisArticle 11l shall be equal to the Fair Market Value (as hereinafter
defined) of such shares;

(b) the redemption price of such shares will be paid in cash;

(c) if lessthan al such shares are to be redeemed, the shares to be redeemed shall be
selected in such manner as shall be determined by the Board of Directorsin good faith,
which may include selection first of the most recently purchased shares thereof, selection
by lot or selection in any other manner determined by the Board of Directorsin good
faith;

(d) at least 15 days' prior written notice of the Redemption Date (as hereinafter
defined) shall be given to the record holders of the shares selected to be redeemed (unless
waived in writing by any such holder); provided that the Redemption Date shall be the
date on which written notice shall be given to record holdersif the cash necessary to
effect the redemption shall have been indefeasibly deposited in trust for the benefit of
such record holders and is then subject to immediate payment to them upon surrender of
the share certificates or compliance with DTC policies and procedures for the redemption
of book-entry securities for their redeemed shares;

(e from and after the Redemption Date, any and all rights of whatever nature in
respect of the shares selected for redemption (including, without limitation, any rights to
vote or participate in dividends declared on shares (including declared and unpaid
dividends) of the same class or series as such shares), shall cease and terminate and the
holders of such shares shall thenceforth be entitled only to receive the cash payable upon
redemption; and



()] such other terms and conditions as the Board of Directors shall determinein good
faith.

(3) For purposes of this Section C:

(a) “Fair Market Value” shall mean, with respect to a share of the Corporation of any
class or series, the volume welghted average sales price for such a share on the nationa
securities exchange (if any) on which such capital stock is then listed during the 20 most
recent days on which shares of stock of such class or series shall have been traded
preceding the day on which notice of redemption shall be given pursuant to Section
C(2)(d) of this Article I11; provided, however, that if such shares are not traded on any
national securities exchange, Fair Market Vaue shall mean the average of the reported
bid and asked prices in any over-the-counter quotation system selected by the
Corporation during the 20 most recent days during which such shares were traded
immediately preceding the day on which notice of redemption shall be given pursuant to
Section C(2)(d) of this Article 111, or if trading of such sharesis not reported in any over-
the-counter quotation system, Fair Market Vaue shall be determined by the Board of
Directorsin good faith. Notwithstanding the foregoing, a Non-Voting Common Share
shall be deemed to have aFair Market Vaue equal to the Fair Market Value of aVoting
Common Share determined in accordance with the foregoing sentence.

(b) “person” shall mean an individual, a corporation, a genera or limited partnership, an
association, alimited liability company, a governmental entity, atrust or other entity or
organization.

(c) “Redemption Date” shall mean the date fixed by the Board of Directors for the
redemption of any shares of the Corporation pursuant to or on the date specified in
Section C(2)(d) of this Article I11, as the case may be.

(4) The Corporation shall instruct the Corporation’s transfer agent that the shares of the
Corporation are subject to the restrictions set forth in this Article 111 and such restrictions shall be
noted conspicuously on the certificate or certificates representing such shares or, in the case of
uncertificated securities, contained in the notice or notices sent as required by law or pursuant to
the policies and procedures of DTC in the case of book-entry securities.

D. Authority of Board of Directors. In the case of an ambiguity in the application of any of
the provisions of Section B(3)(c)(iii) of Article Il or thisArticle 111, including any definition used
herein, the Board of Directors shall have the power to determine the application of such
provisions with respect to any situation based on its reasonable belief, understanding or
knowledge of the circumstances. In the event Section B(3)(c)(iii) of Article Il or this Article I11
permits any action by the Corporation but fails to provide specific guidance with respect to such
action, the Board of Directors shall have the power to determine whether to take any action and
the action to be taken (if any) so long as such action is not contrary to the provisions of Section
B(3)(c)(iii) of Article Il or thisArticlel1l. All such actions, calculations, interpretations and
determinations which are done or made by the Board of Directorsin good faith shall be
conclusive and binding on the Corporation and all other personsfor all other purposes of Section
B(3)(c)(iii) of Article Il and this Article I11. The Board of Directors may delegate all or any



portion of its powers under Section B(3)(c)(iii) of Articlell and this Article I11 to a committee of
the Board of Directors as it deems necessary or advisable and, to the fullest extent permitted by
the VSCA, may exercise the authority granted by Section B(3)(c)(iii) of Article 1l and this
Article Il through duly authorized officers or agents of the Corporation. Nothing in Section
B(3)(c)(ii) of Article Il or thisArticle 111 shall be construed to limit or restrict the Board of
Directorsin the exercise of itsfiduciary duties under the VSCA.

E. Reliance. To the fullest extent permitted by the VSCA, the Corporation and the members
of the Board of Directors shall be fully protected in relying in good faith upon any information
provided by any person pursuant to Section B(3)(c)(iii) of Article Il or this Article Il (including,
without limitation, Section B of this Article 111) and the information, opinions, reports or
statements prepared or presented by (1) one or more officers or employees of the Corporation
whom the Director believes, in good faith, to be reliable and competent in the matters presented,
(2) legal counsel, public accountants, or other persons as to matters the director believes, in good
faith, are within the person's professional or expert competence, or (3) a committee of the Board
of Directors of which heis not amember if the Director believes, in good faith, that the
committee merits confidence. The members of the Board of Directors shall not be responsible for
any good faith errors made in connection therewith. For purposes of determining the existence
and identity of, and the amount of any shares of the Corporation owned by any holder, the
Corporation is entitled to rely on the existence or absence of filings of Schedule 13D or 13G or
Form 13F under the Securities Exchange Act of 1934, as amended (or similar filings), as of any
date, subject to its actual knowledge of the ownership of shares of the Corporation.

F. Severability. If any provision of Section B(3)(c)(iii) of Articlell or this Article Il or the
application of any such provision to any person under any circumstance shall be held invalid,
illegal or unenforceable in any respect by a court of competent jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other provision of this Section B(3)(c)(iii) of
Article Il or Article I11 or the application of such provision to any other person.

ARTICLE IV

A. Number of Directors. From the period beginning on the Combination Merger Effective
Time (as hereinafter defined) until the election of Directors at the 2014 annual meeting of
shareholders of the Corporation (the “2014 Annual Meeting”), the number of Directors
constituting the Board of Directors shall be 14, unless otherwise determined by the Board of
Directors in accordance with Section D of thisArticle V. Asof the election of Directors at the
2014 Annua Meeting, the number of Directors constituting the Board of Directors shall be
reduced to 11. After the election of Directors at the 2014 Annual Meeting, the number of
Directors constituting the Board of Directors shall be such number as may be fixed from time to
time in the bylaws or by resolution adopted by the affirmative vote of amgjority of the Board of
Directors, but shall not be fewer than three (3); provided, that during the Nominating Committee
Designation Period the number of Directors constituting the Board of Directors shall continue to
be 11 unless such change is approved by a maority of the Phoenix Designees serving as
Directors.

B. Vacancies. If avacancy occurs on the Board of Directors, including a vacancy resulting
from an increase in the number of Directors constituting the Board of Directors, the Board of



Directors shall have the sole authority to fill such vacancy, subject to Section C(2) of this Article
V.

C. The Nominating Committee Designation Period.

(1) During the period beginning on the Combination Merger Effective Time
through the 2017 annua meeting of shareholders of the Corporation (such period, the
“Nominating Committee Designation Period”), the Board of Directors shall maintain a
Nominating and Governance Committee (the “Nominating Committee”’). The Nominating
Committee shall be comprised of five Directors, three of whom shall initially be Phoenix
Designees (as hereinafter defined) who are Independent Directors (as hereinafter defined) and
two of whom shall initially be General Designees (as hereinafter defined) who are Independent
Directors, each appointed by the Board of Directorsin accordance with Section 1.2(e) of the
Merger Agreement. In the event that at any time during the Nominating Committee Designation
Period, the Nominating Committee shall be comprised of fewer than three Phoenix Designees,
the remaining Phoenix Designees who are members of the Nominating Committee (and, in the
absence of any Phoenix Designees then serving on the Nominating Committee, the Directors
who are Phoenix Designees), acting by amajority vote of such members or Directors, shall have
the power and authority to recommend to the Board of Directors an Independent Director to fill
such vacancy on the Nominating Committee who shall be a Phoenix Designee, and such
recommended Independent Director shall thereafter be a member of the Nominating Committee
upon the commencement of the next meeting of the Board of Directors, unless the first agenda
item of such meeting relates to the ratification or rejection of such nominee (which agendaitem
may cover any other matter contemplated by this Section C to be the first agendaitem), in which
case such Independent Director shall become a member of the Nominating Committee
immediately after the consideration of such agendaitem (unless such nomination is rejected by
vote of amajority of the Board of Directors that includes the affirmative vote of at least one
Phoenix Designee). In the event that at any time during the period beginning on the
Combination Merger Effective Time through the 2014 annual meeting of shareholders of the
Corporation, the Nominating Committee shall be comprised of fewer than two General
Designees, the remaining General Designees who are members of the Nominating Committee
(and, in the absence of any General Designees then serving on the Nominating Committee, the
Directors who are General Designees), acting by a majority vote of such members or Directors,
shall have the power and authority to recommend to the Board of Directors an Independent
Director to fill such vacancy on the Nominating Committee who shall be a General Designee,
and such recommended Independent Director shall thereafter be a member of the Nominating
Committee upon the commencement of the next meeting of the Board of Directors, unless the
first agendaitem of such meeting relates to the ratification or rejection of such nominee (which
agendaitem may cover any other matter contemplated by this Section C to be the first agenda
item), in which case such Independent Director shall become a member of the Nominating
Committee immediately after the consideration of such agendaitem (unless such nomination is
rejected by vote of amajority of the Board of Directors that includes the affirmative vote of at
least one Phoenix Designee). During the Nominating Committee Designation Period, (i) the
Board of Directors shall not have authority to fill any vacancy on the Nominating Committee
that is contemplated to be filled in accordance with this Section C(1) other than with an
Independent Director recommended in accordance with the foregoing, and such appointment
shall require avote of amajority of the Board of Directors that includes the affirmative vote of at
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least one Phoenix Designee or a deemed appointment in accordance with this Section C(1) and
(if) no member of the Nominating Committee shall be removed without the vote of a majority of
the Board of Directors that includes the affirmative vote of at least one Phoenix Designee.

(2) At al times during the Nominating Committee Designation Period, but subject to
Section C(3) of this Article IV, (x) the Nominating Committee, acting by a majority vote of its
members, shall have the power and authority to recommend to the Board of Directors (i) the
persons to be nominated by the Board of Directors for election as Directors in connection with
each meeting of shareholders of the Corporation at which the election of Directors will occur
(but no greater number of persons than the number of Directors that will comprise the Board of
Directors as of such meeting of shareholders) and (ii) persons to be appointed to fill vacancies
occurring on the Board of Directors, and (y) such nominated persons and appointees shall
thereafter become the Board of Director’s nominees or appointees upon the commencement of
the next meeting of the Board of Directors, unless the first agendaitem of such meeting relates to
the ratification or rejection of such nominee or appointment (which agendaitem may cover any
other matter contemplated by this Section C to be the first agendaitem), in which case such
nominated persons or appointees shall become the Board of Director’s nominees or appointees
immediately after the consideration of such agendaitem (unless such nomination or appoi ntment
isrejected by avote of amgjority of the Board of Directors that includes the affirmative vote of
at least one Phoenix Designee). During the Nominating Committee Designation Period, the
Board of Directors shall not have the authority to nominate persons for election as Directorsin
connection with a meeting of shareholders of the Corporation or to appoint persons to fill
vacancies on the Board of Directors, unless such persons are recommended by the Nominating
Committee in accordance with the foregoing, and such persons are nominated or appointed by
the Board of Directors by vote of amgjority of the Board of Directors that includes the
affirmative vote of at least one Phoenix Designee or deemed nominated or appointed in
accordance with this Section C(2). Furthermore, during the Nominating Committee Designation
Period, at least two Phoenix Designees must be in attendance at any meeting of the Nominating
Committee in order for a quorum to be present for the conduct of business.

(3) The Nominating Committee shall recommend to the Board of Directors eleven (11)
persons as nominees for election as Directors at the 2014 Annual Meeting (a magjority of which
must be Independent Directors or persons who would be Independent Directors if el ected),
including (i) five Phoenix Designees selected by the Nominating Committee, (ii) five General
Designees selected by the Nominating Committee, who shall include the Chairman of the Board
of Directors at the time of such nomination (if the Chairman of the Board of Directorsisa
Genera Designee), the Vice-Chairman of the Board of Directors at the time of such nomination
(if the Vice-Chairman of the Board of Directorsis a General Designee), and the Chief Executive
Officer of the Corporation at the time of such nomination (if the Chief Executive Officer isa
General Designee), and (iii) one additional person (as determined by the Nominating Committee
in its discretion).
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D. Approval of Certain Matters.

(1) Prior to the election of Directors at the 2014 Annua Meeting, the approval of any of
the following matters shall require, in addition to any approval required by the VSCA, the
affirmative vote of at least 10 Directors:

(a) any change in the size of the Board of Directors, except for the reduction in the size of
the Board of Directorsin connection with the 2014 Annua Meeting as expressly contemplated
by Section A of thisArticle 1V;

(b) any merger or consolidation of the Corporation with any other Person, or sale of all or
substantially all of the assets of the Corporation;

(c) any change to the composition, structure or authority of any committee of the Board
of Directors,

(d) any amendment of, or modification to, these Articles of Incorporation or the bylaws
of the Corporation; and

(e) the hiring of, or termination of employment by the Corporation of, any “executive
officer” of the Corporation (as such term is defined in Rule 405 under the Securities Act of 1933,
as amended).

(2) During the Nominating Committee Designation Period, (i) the Board of Directors
may not take any action pursuant to the first sentence of Section 13.1-689.F of the VSCA with
respect to the Nominating Committee without the vote of a majority of the Board of Directors
that includes amagjority of the Phoenix Designees serving as Directors and (ii) the members of
the Nominating Committee may not take any action pursuant to the second sentence of Section
13.1-689.F of the VSCA.

E. Definitions. For purposes of this Article IV:

(1) “Combination Merger Effective Time" has the meaning given to such term in the
Merger Agreement.

(2) “Genera Designees’ means the nine (9) initial Directors serving on the Board of
Directors immediately following the Reclassification Merger Effective Time who also served on
the Board of Directorsimmediately prior to the Reclassification Merger Effective Time, and (i)
any other Director designated in writing as a Genera Designee by (x) amgjority of the General
Designees serving on the Nominating Committee, or (y) in the absence of any General Designees
serving on the Nominating Committee, a majority of the General Designees serving as
Directors.

(3) “Independent Director” means a Director who qualifies as “independent” under Rule
303A.02 of the New Y ork Stock Exchange Listed Company Manual.

(4) “Merger Agreement” means that certain Agreement and Plan of Merger, dated as of
June 5, 2013, by and among the Corporation, General Merger Sub 1, Inc., aVirginia corporation,
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Genera Merger Sub 2, Inc., a Delaware corporation, General Merger Sub 3, LLC, aDelaware
limited liability company, and Phoenix, as such agreement may be amended from time to time, to
which these Amended and Restated Articles of Incorporation are attached.

(5) “Person” means an individual, a corporation, ageneral or limited partnership, an
association, alimited liability company, a governmental entity, atrust or other entity or
organization.

(6) “Phoenix” means New Y oung Broadcasting Holding Co., Inc., aDelaware
corporation.

(7) “Phoenix Designees’ means (i) the five (5) initial Directors serving on the Board of
Directorsimmediately following the Combination Merger Effective Time who were designated
in writing by Phoenix to serve on the Board of Directors pursuant to Section 1.2(e) of the Merger
Agreement, and (ii) any other Director designated in writing as a Phoenix Designee by (x) a
majority of the Phoenix Designees serving on the Nominating Committee, or (y) in the absence
of any Phoenix Designees serving on the Nominating Committee, a mgjority of the Phoenix
Designees serving as Directors.

(8) “Combination Merger Effective Time” has the meaning given to such termin the
Merger Agreement.

ARTICLEV

A. Every referencein this Article V to a Director or Officer shall include every Director or
Officer or former Director or Officer of the Corporation and every person who served at the
request of the Corporation or one of its subsidiaries as a Director, Officer, partner or trustee of
any corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, and,
in all of such cases, hisor her heirs, executors and administrators. In addition, in this Article V,
the terms “applicant”, “expenses’, “liability”, “party”, and “proceeding” shall have the
respective meanings set forth in Section 13.1-696 of the VSCA.

B. In any proceeding brought by or in the right of the Corporation or brought by or on behalf
of shareholders of the Corporation, no Director or Officer of the Corporation shall be liable to
the Corporation or its shareholders for monetary damages with respect to any transaction,
occurrence or course of conduct, whether prior or subsequent to the effective date of this Article
V, except for liability resulting from such person’s having engaged in willful misconduct or a
knowing violation of the criminal law or any federal or state securities law.

C. The Corporation shall indemnify (a) any person who was or is a party to any proceeding,
including a proceeding brought by a shareholder in the right of the Corporation or brought by or
on behalf of shareholders of the Corporation, by reason of the fact that he or sheisor wasa
Director or Officer of the Corporation, or (b) any Director or Officer who is or was serving at the
request of the Corporation as a Director, trustee, partner or Officer of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, against any liability
incurred by him in connection with such proceeding unless he or she engaged in willful
misconduct or a knowing violation of the criminal law. A person is considered to be serving an
employee benefit plan at the Corporation’s request if his duties to the Corporation also impose
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duties on, or otherwise involve services by, him to the plan or to participants in or beneficiaries
of the plan. The Board of Directorsis hereby empowered, by a mgjority vote of a quorum of
disinterested Directors, to enter into a contract to indemnify any Director or Officer in respect of
any proceedings arising from any act or omission, whether occurring before or after the
execution of such contract.

D. The provisions of this Article V shall be applicableto all proceedings commenced after
the adoption hereof by the shareholders of the Corporation, arising from any act or omission,
whether occurring before or after such adoption. No amendment or repeal of this Article V shall
have any effect on the rights provided under this Article VV with respect to any act or omission
occurring prior to such amendment or repeal. The Corporation shall promptly take al such
actions, and make all such determinations, as shall be necessary or appropriate to comply with its
obligation to provide any indemnity under this Article V and shall promptly pay or reimburse all
reasonabl e expenses, including attorneys' fees, incurred by any such Director or Officer in
connection with such actions and determinations or proceedings of any kind arising therefrom.

E. The termination of any proceeding by judgment, order, settlement, conviction or upon a
plea of nolo contendere or its equivalent, shall not of itself create a presumption that the
applicant did not meet the standard of conduct described in Section B or C of thisArticleV.

F. Any indemnification under Section C of this Article V (unless ordered by a court) shall
be made by the Corporation only as authorized in the specific case upon a determination that
indemnification of the applicant is proper in the circumstances because he or she has met the
applicable standard of conduct set forth in Section C of thisArticleV.

The determination shall be made:

(2) if there are two or more disinterested directors, by the Board of Directors by a
majority vote of disinterested directors, amajority of whom shall constitute a quorum, or by a
magjority of the members of a committee of two or more disinterested directors appointed by such
avote;

(2) by specia lega counsdl:

(a) selected by the Board of Directors or its committee in the manner prescribed in
Section F(1) of thisArticle V; or

(b) if there are fewer than two disinterested directors, selected by the Board of Directors,
in which selection Directors who do not qualify as disinterested directors may participate; or

(3) by the shareholders, but shares owned by or voted under the control of a Director who
at the time does not qualify as a disinterested director may not be voted on the determination.

Any evauation as to reasonableness of expenses shall be made in the same manner as the
determination that indemnification is appropriate, except that if the determination is made by
special legal counsel, such evaluation as to reasonabl eness of expenses shall be made by those
entitled under Section F(2) of this Article V to select counsel.
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Notwithstanding the foregoing, in the event there has been a change in the composition of
amajority of the Board of Directors after the date of the alleged act or omission with respect to
which indemnification is claimed, any determination as to indemnification and advancement of
expenses with respect to any claim for indemnification made pursuant to this Article V shall be
made by special legal counsel agreed upon by the Board of Directors and the applicant. If the
Board of Directors and the applicant are unable to agree upon such special legal counsel the
Board of Directors and the applicant each shall select a nominee, and the nominees shall select
such special legal counsel. If the nominees are unable to agree upon such special legal counsel,
such special legal counsel shall be selected upon application to a court of competent jurisdiction.

G. (1) The Corporation shall pay for or reimburse the reasonabl e expenses incurred by any
applicant who is a party to a proceeding in advance of final disposition of the proceeding or the
making of any determination under Section C of this Article V if the applicant furnishes the
Corporation:

(a) awritten statement of his or her good faith belief that he or she has met the standard
of conduct described in Section C of this Article V; and

(b) awritten undertaking, executed personally or on his or her behalf, to repay the
advance if it is ultimately determined that he or she did not meet such standard of conduct.

(2) The undertaking required by Section G(1)(b) of this Article V shall be an unlimited
genera obligation of the applicant but need not be secured and may be accepted without
reference to financial ability to make repayment.

(3) Authorizations of payments under this section shall be made by the persons specified
in Section F of thisArticle V.

H. The Corporation may indemnify or contract to indemnify any person not specified in
Section B or C of this Article V who was, is or may become a party to any proceeding, by reason
of the fact that he or she is or was an employee or agent of the Corporation, or is or was serving
at the request of the Corporation as director, officer, employee or agent of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, to the same extent as
if such person were specified as one to whom indemnification is granted in Section C of this
Article V.

l. The Corporation may purchase and maintain insurance to indemnify it against the whole
or any portion of the liability assumed by it in accordance with this Article V and may also
procure insurance, in such amounts as the Board of Directors may determine, on behalf of any
person who is or was a Director, Officer, employee or agent of the Corporation, or isor was
serving at the request of the Corporation as a Director, Officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against
any liability asserted against or incurred by him in any such capacity or arising from his or her
status as such, whether or not the Corporation would have power to indemnify him against such
liability under the provisions of this Article V.

J. The indemnification hereby provided and provided hereafter pursuant to the power
hereby conferred by this Article V on the Board of Directors shall not be exclusive of any other
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rights to which any person may be entitled, including any right under policies of insurance that
may be purchased and maintained by the Corporation or others, with respect to claims, issues or
matters in relation to which the Corporation would not have the power to indemnify such person
under the provisions of thisArticle V. Such rights shall not prevent or restrict the power of the
Corporation to make or provide for any further indemnity, or provisions for determining
entitlement to indemnity, pursuant to one or more indemnification agreements, bylaws, or other
arrangements (including, without limitation, creation of trust funds or security interests funded
by letters of credit or other means) approved by the Board of Directors (whether or not any of the
Directors of the Corporation shall be a party to or beneficiary of any such agreements, bylaws or
arrangements); provided, however, that any provision of such agreements, bylaws or other
arrangements shall not be effective if and to the extent that it is determined to be contrary to this
Article V or applicable laws of the Commonwealth of Virginia

K. Each provision of this Article V shall be severable, and an adverse determination as to
any such provision shall in no way affect the validity of any other provision.
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Articlel
M eetings of Shareholders

Section 1. Place of Meetings. Meetings of Shareholders shall be held at the principal
office of the Corporation in Richmond, Virginiaor a such other place, either within or without
the Commonwealth of Virginia, as from time to time may be fixed by the Board of Directors.
The Board may, in its sole discretion, permit Shareholders to participate in any meeting of
Shareholders by means of remote communication as authorized by the Virginia Stock
Corporation Act (asit exists on the date hereof or as it may be amended from time to time, the
“VSCA”) and subject to any guidelines and procedures as may be adopted by the Board.

Section 2. Annual Meetings. The Annual Meetings of Shareholders shall be held on
adate fixed by the Board of Directors.

Section 3. Soecial Meetings. Specia meetings of the Shareholders may be called
solely by the Chairman of the Board, the President or the Board of Directors. At aspecial
meeting of Shareholders, no business shall be transacted and no corporate action taken other than
that stated in the notice of the special meeting.

Section 4. Notice of Meetings. Written notice stating the place, day and hour of the
meeting and, in case of a special meeting, the purpose or purposes for which the meeting is
called, shall be given not less than ten nor more than 60 days before the date of the meeting
(except as adifferent timeis specified in these Bylaws or by the VSCA) either personally or by
mail, by or at the direction of the Chairman of the Board, a Vice Chairman, the Secretary, or the
Officer or persons calling the meeting, to each Shareholder of record entitled to vote at such
meeting. If mailed, such notice shall be deemed to be given when deposited in the United States
mail addressed to the Shareholder at his address as it appears on the stock transfer books of the
Corporation, with postage thereon prepaid. Without limiting the manner by which notice
otherwise may be given effectively to Shareholders, any notice to a Shareholder given by the
Corporation may be given by aform of electronic transmission consented to by the Shareholder
to whom the notice is given. Any such consent shall be revocable by the Shareholder by written
or electronic notice to the Corporation. Any such consent shall be deemed revoked (@) if the
Corporation is unable to deliver by electronic transmission two consecutive notices given by the
Corporation in accordance with such consent and (b) such inability becomes known to the
Secretary or Assistant Secretary of the Corporation or to the transfer agent or other person
responsible for the giving of notice, provided, however, the inadvertent failure to treat such
inability as arevocation shall not invalidate any meeting or other action. For purposes of these
Bylaws, “electronic transmission” means any form or process of communication, not directly
involving the physical transfer of paper or other tangible medium that (i) is suitable for the
retention, retrieval and reproduction of information by the recipient, and (ii) is either (A)
retrievable in paper form by the recipient through an automated process used in conventional
commercia practice or (B) retrievable in perceivable form and the sender and the recipient have
consented in writing to the use of such form of electronic transmission.

Notice of a Shareholders’ meeting to act on an amendment of the Articles of
Incorporation, on aplan of merger or exchange of shares, on a sale of assets of the Corporation
that requires shareholder approval, a plan of redomestication or conversion or the dissolution of
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the Corporation shall be given, in the manner provided above, not less than 25 nor more than 60
days before the date of the meeting. Any such notice shall be accompanied, as appropriate, by
such additional documents as may be required by law.

Notwithstanding the foregoing, awritten waiver of notice signed by the person or persons
entitled to such notice, either before or after the time stated therein, shall be equivaent to the
giving of such notice. A Shareholder who attends a meeting shall be deemed to have (A) waived
objection to lack of notice or defective notice of the meeting, unless at the beginning of the
meeting he or she objects to holding the meeting or transacting business at the meeting, and (B)
waived objection to consideration of a particular matter at the meeting that is not within the
purpose or purposes described in the meeting notice, unless he or she objects to considering the
matter when it is presented.

Section 5. Quorum. A magjority of the shares entitled to vote, represented in person
or by proxy, shall constitute a quorum at a meeting of Shareholders; provided however, that
when any specified action is required to be voted upon by a class of stock voting as a class or
series, holders of amajority of the shares of such class or series shall constitute a quorum for the
transaction of such specified action. If aquorum is present, action on a matter is approved if the
votes cast in favor of the action exceed the votes cast opposing the action, except when alarger
vote or avote by class or seriesis required by the VSCA and except that in elections of Directors
those receiving the greatest number of votes shall be deemed el ected even though not receiving a
majority. Lessthan aquorum may adjourn, without notice other than by announcement at the
meeting, until a quorum shall attend.

Section 6. Organization and Order of Business. At al meetings of the Shareholders,
the Chairman of the Board or, in the Chairman’s absence, the Vice Chairman (if any), the
President (if one shall have been elected by the Board) or, in the absence of al of the foregoing,
the most senior Executive Vice President, shall act as chairman of the meeting. In the absence of
all of the foregoing officersor, if present, with their consent, amajority of the shares entitled to
vote at such meeting, may appoint any person to act as chairman. The Secretary of the
Corporation or, in the Secretary’ s absence, an Assistant Secretary, shall act as secretary at al
meetings of the Shareholders. In the event that neither the Secretary nor any Assistant Secretary
is present, the chairman of the meeting may appoint any person to act as secretary of the
meeting.

The chairman of the meeting shall have the right and authority to prescribe such rules,
regulations and procedures and to do all such acts and things as are necessary or desirable for the
proper conduct of the meeting, including, without limitation, the establishment of procedures for
the dismissal of business not properly presented, the maintenance of order and safety, limitations
on the time allotted to questions or comments on the affairs of the Corporation, restrictions on
entry to such meeting after the time prescribed for the commencement thereof, the opening and
closing of the voting polls and any recess or adjournment of the meeting.

Section 7. Voting. A Shareholder may vote his or her sharesin person or by proxy.
Any proxy shall be delivered to the secretary of the meeting at or prior to the time designated by
the chairman of the meeting or in the order of business for so delivering such proxies. No proxy
shall be valid after eleven months from its date, unless otherwise provided in the proxy. Each
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holder of record of stock of any class or series shall, asto all mattersin respect of which stock of
such class or series has voting power, be entitled to such vote asis provided in the Articles of
Incorporation for each share of stock of such class or series standing in the holder’ s name on the
books of the Corporation. Unless required by the VSCA or determined by the chairman of the
meeting to be advisable, the vote on any question need not be by ballot. On avote by ballot,
each ballot shall be signed by the Shareholder voting or by such Shareholder’s proxy, if there be
such proxy.

Section 8. Written Authorization. A Shareholder or a Shareholder’ s duly authorized
attorney-in-fact may execute awriting authorizing another person or persons to act for him or her
as proxy. Execution may be accomplished by the Shareholder or such Shareholder’s duly
authorized attorney-in-fact or authorized officer, director, employee or agent signing such
writing or causing such Shareholder’ s signature to be affixed to such writing by any reasonable
means including, but not limited to, by facsimile signature.

Section 9. Electronic Authorization. The President or the Secretary may approve
procedures to enable a Shareholder or a Shareholder’ s duly authorized attorney-in-fact to
authorize another person or persons to act for him or her as proxy by transmitting or authorizing
the transmission of atelegram, cablegram, internet transmission, telephone transmission or other
means of electronic transmission to the person who will be the holder of the proxy or to a proxy
solicitation firm, proxy support service organization or like agent duly authorized by the person
who will be the holder of the proxy to receive such transmission, provided that any such
transmission must either be set forth or submitted with information from which the inspectors of
elections can determine that the transmission was authorized by the Shareholder or the
Shareholder’ s duly authorized attorney-in-fact. If it is determined that such transmissions are
valid, the inspectors shall specify the information upon which they relied. Any copy, facsimile
telecommunication or other reliable reproduction of the writing or transmission created pursuant
to this Section 9 may be substituted or used in lieu of the original writing or transmission for any
and all purposes for which the origina writing or transmission could be used, provided that such
copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the
entire origina writing or transmission.

Section 10.  Advance Notice Provisions for Election of Directors. Only persons who
are nominated in accordance with the following procedures shall be eligible for election as
Directors of the Corporation. Nominations of persons for election to the Board of Directors may
be made at any Annual Meeting of Shareholders, or at any special meeting of Shareholders
called for the purpose of electing Directors, (a) by or at the direction of the Board of Directors or
(b) by any Shareholder of the Corporation (i) who is a Shareholder of record of Voting Common
Shares in respect of which such nomination is made, and is entitled to vote such shares, on the
date of the giving of the notice provided for in this Section 10 of Article | and on the record date
for the determination of Shareholders entitled to vote at such meeting and (ii) who complies with
the notice procedures set forth in this Section 10 of Articlel.

In addition to any other applicable requirements, for a nomination to be made by a
Shareholder such Shareholder must have given timely notice thereof in proper written form to
the Secretary of the Corporation.
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To betimely, a Shareholder’ s notice to the Secretary must be delivered to or mailed and
received at the principal executive offices of the Corporation (@) in the case of an Annual
Meeting, not earlier than the close of business on the 120th and not later than the close of
business on the 90th day prior to the first anniversary of the preceding year’s Annual Meeting;
provided, however, that in the event that the date of the Annual Meeting is more than 30 days
before or more than 60 days after such anniversary date, notice by the Shareholder in order to be
timely must be delivered not earlier than the close of business on the 120th day prior to such
Annua Meeting and not later than the close of business on the 90th day prior to such Annual
Meeting or, if the first public announcement or notice of the date of such Annual Meeting is
made or given to Shareholders less than 100 days prior to the date of such Annual Mesting, the
close of business on the 10th day following the day on which public announcement was made or
notice of the date of such meeting is mailed, whichever first occurs and (b) in the case of a
special meeting of Shareholders called for the purpose of electing Directors, not later than the
close of business on the 10th day following the day on which notice of the date of the special
meeting was mailed or public disclosure of the date of the special meeting was made, whichever
first occurs. In no event shall any adjournment or postponement of an annual meeting or the
announcement thereof commence a new time period for the giving of a Shareholder’ s notice as
described above.

To bein proper written form, a Shareholder’ s notice to the Secretary must set forth (a) as
to each person whom the Shareholder proposes to nominate for election as a Director (i) the
name, age, business address and residence address of the person, (ii) the employer and principal
occupation of the person, (iii) abiographical profile of the person, including educational
background and business and professional experience, (iv) the class or series and number of
shares of capital stock of the Corporation which are owned beneficially or of record by the
person and (v) any other information relating to the person that would be required to be disclosed
in aproxy statement or other filings required to be made in connection with solicitations of
proxies for the election of Directorsin a contested election pursuant to Section 14 of the
Securities Exchange Act of 1934, as amended (the “ Exchange Act”), and the rules and
regulations promulgated thereunder; and (b) as to the Shareholder giving the notice and the
beneficial owner, if any, on whose behalf the nomination is proposed to be made (i) the name
and address of such Shareholder, as they appear on the Corporation’s books, of such beneficial
owner, if any, and of each Associated Person (as defined below) referred to in clause (iii), (ii) the
employer and principal occupation of such Shareholder, of such beneficial owner, if any, and of
each Associated Person referred to in clause (iii), (iii) (A) the class or series and number of
shares of capital stock of the Corporation which are, directly or indirectly, owned beneficialy, or
of record, by such Shareholder, by such beneficial owner, if any, or by any Associated Person of
such Shareholder or beneficial owner, (B) any option, warrant, convertible security, stock
appreciation right, or similar right with an exercise or conversion privilege or a settlement
payment or mechanism at a price related to any class or series of shares of capital stock of the
Corporation or with a value derived in whole or in part from the value of any shares of capital
stock of the Corporation, whether or not such instrument or right shall be subject to settlement in
the underlying class or series of capital stock of the Corporation or otherwise, or any other direct
or indirect opportunity to profit or sharein any profit derived from any increase or decreasein
the value of shares of capital stock the Corporation (each of the foregoing, a“Derivative
Instrument”), in each case that is, directly or indirectly, owned beneficialy by such Shareholder,
by such beneficial owner, if any, or by any Associated Person of such Shareholder or beneficial
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owner, (C) any short interest in any shares of capital stock of the Corporation held by such
Shareholder, by such beneficial owner, if any, or any Associated Person of such Shareholder or
beneficial owner (for purposes of this Bylaw a person shall be deemed to have a short interest in
asecurity if such person directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise, has the opportunity to profit or share in any profit derived from any
decrease in the value of the subject security), (D) any rights to dividends on the shares of capital
stock of the Corporation owned beneficially by such Shareholder, by such beneficial owner, if
any, or by any Associated Person of such Shareholder or beneficial owner, in each case that are
separated or separable from the underlying shares of capital stock of the Corporation, (E) any
proportionate interest in shares of capital stock of the Corporation or Derivative Instruments
held, directly or indirectly, by ageneral or limited partnership or limited liability company in
which such Shareholder, such beneficial owner if any, or any Associated Person of such
Shareholder or beneficial owner isagenera partner or manager or, directly or indirectly,
beneficially owns an interest, and (F) any performance related fees (other than an asset-based
fee) that such Shareholder, such beneficial owner, if any, or any Associated Person of such
Shareholder or beneficial owner is entitled to based on any increase or decrease in the value of
shares of capital stock of the Corporation or Derivative Instruments, (iv) a description of all
arrangements or understandings between such Shareholder, beneficial owner, if any, or any
Associated Person of such Shareholder or beneficia owner, on the one hand, and each proposed
nominee and any other person or persons (including their names), on the other hand, relating to
the Corporation or any of the shares of its capital stock, including any arrangements or
understandings pursuant to which the nomination(s) are to be made by such Shareholder or
beneficial owner, (v) arepresentation that such Shareholder is a Shareholder of record and
intends to appear in person or by proxy at the meeting to nominate the person or persons named
as nominees in the notice, (vi) a statement whether such Shareholder or any other person known
to the Shareholder will deliver a proxy statement and form of proxy to holders of at least the
percentage of the Corporation’s voting shares required under applicable law to carry the proposal
and (vii) any other information relating to such Shareholder and beneficial owner, if any, that
would be required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for the election of Directorsin a contested election
pursuant to Section 14 of the Exchange Act and the rules and regul ations promul gated
thereunder. Such notice must be accompanied by a written consent of each proposed nominee to
be named as a nominee and to serve as a Director if elected. Any such notice shall be
supplemented not |ater than five business days after the record date for the applicable meeting to
disclose the information referred to in clause (b) as of the record date.

No person shall be eligible for election as a Director of the Corporation unless nominated
in accordance with the procedures set forth in this Section 10 of Articlel. If the chairman of the
meeting determines that a nomination was not made in accordance with the foregoing
procedures, the chairman of the meeting shall declare to the meeting that the nomination was
defective, and such defective nomination shall be disregarded. If the nominating Shareholder
does not appear in person or by proxy at the meeting to present a nominee, such nominee shall be
disregarded, notwithstanding that proxies with respect to such vote may have been received by
the Corporation.

An “Associated Person” of any Shareholder or beneficial owner means (i) any affiliate or
person acting in concert with such Shareholder or beneficial owner and (ii) each director, officer,

5
23909939v08



employee, general partner or manager of such Shareholder or beneficial owner or any such
affiliate or person with which such Shareholder or beneficial owner is acting in concert.

Section 11.  Advance Notice Provisions for Business to be Transacted at Annual
Meeting. No business may be transacted at an Annual Meeting of Shareholders, other than
businessthat is either (a) specified in the notice of meeting (or any supplement thereto) given by
or at the direction of the Board of Directors (or any duly authorized committee thereof),

(b) otherwise properly brought before the Annual Meeting by or at the direction of the Board of
Directors (or any duly authorized committee thereof) or (c) otherwise properly brought before
the Annual Meeting by any Shareholder of the Corporation (i) who is a Shareholder of record of
any class entitled to vote on such business on the date of the giving of the notice provided for in
this Section 11 of Article | and on the record date for the determination of Shareholders entitled
to vote at such Annual Meeting and (ii) who complies with the notice procedures set forth in this
Section 11 of Article |.For the avoidance of doubt, the foregoing clause (c) shall be the exclusive
means for a Shareholder to present proposals (except proposals submitted in accordance with the
eligibility and procedural requirements of Rule 14a-8 under the Exchange Act and included in
the Corporation’s proxy statement) for consideration by the Shareholders at any Annual Meeting
of Shareholders.

In addition to any other applicable requirements, for business to be properly brought
before an Annual Meeting by a Shareholder, such Shareholder must have given timely notice
thereof in proper written form to the Secretary of the Corporation.

To betimely, a Shareholder’ s notice to the Secretary must be delivered to or mailed and
received at the principal executive offices of the Corporation not earlier than the close of
business on the 120th and not later than the close of business on the 90th day prior to the first
anniversary of the preceding year’s Annua Meeting; provided, however, that in the event that the
date of the Annual Meeting is more than 30 days before or more than 60 days after such
anniversary date, notice by the Shareholder in order to be timely must be delivered not earlier
than the close of business on the 120th day prior to such Annual Meeting and not later than the
close of business on the 90th day prior to such Annual Meeting or, if the first public
announcement or notice of the date of such Annual Meeting is made or given to Shareholders
less than 100 days prior to the date of such Annual Meeting, the close of business on the 10th
day following the day on which public announcement was made or notice of the date of such
meeting is mailed, whichever first occurs.

To bein proper written form a Shareholder’ s notice to the Secretary must set forth asto
each matter such Shareholder proposes to bring before the Annual Meeting (A) abrief
description of the business desired to be brought before the Annual Meeting and the reasons for
conducting such business at the Annua Meeting, and (B) as to the Shareholder giving the notice
and the beneficial owner, if any, on whose behalf the businessis proposed to be brought (i) the
name and address of such Shareholder, as they appear on the Corporation’ s books, of such
beneficial owner, if any, and of each Associated Person referred to in clause (iii), (ii) the
employer and principal occupation of such Shareholder, of such beneficial owner, if any, and of
each Associated Person referred to in clause (iii), (iii) (A) the class or series and number of
shares of capital stock of the Corporation which are, directly or indirectly, owned beneficialy, or
of record, by such Shareholder, by such beneficial owner, if any, or by any Associated Person of
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such Shareholder or beneficial owner, (B) any Derivative Instrument that is, directly or
indirectly, owned beneficially by such Shareholder, by such beneficial owner, if any, or by any
Associated Person of such Shareholder or beneficial owner, (C) any short interest in any shares
of capital stock of the Corporation held by such Shareholder, by such beneficial owner, if any, or
any Associated Person of such Shareholder or beneficial owner (for purposes of this Bylaw a
person shall be deemed to have a short interest in a security if such person directly or indirectly,
through any contract, arrangement, understanding, relationship or otherwise, has the opportunity
to profit or share in any profit derived from any decrease in the value of the subject security),

(D) any rights to dividends on the shares of capital stock of the Corporation owned beneficialy
by such Shareholder, by such beneficial owner, if any, or by any Associated Person of such
Shareholder or beneficial owner, in each case that are separated or separable from the underlying
shares of capital stock of the Corporation, (E) any proportionate interest in shares of capital stock
of the Corporation or Derivative Instruments held, directly or indirectly, by ageneral or limited
partnership or limited liability company in which such Shareholder, such beneficial owner if any,
or any Associated Person of such Shareholder or beneficial owner isagenera partner or
manager or, directly or indirectly, beneficially owns an interest, and (F) any performance related
fees (other than an asset-based fee) that such Shareholder, such beneficial owner, if any, or any
Associated Person of such Shareholder or beneficial owner is entitled to based on any increase or
decrease in the value of shares of capital stock of the Corporation or Derivative Instruments,

(iv) adescription of all arrangements or understandings between such Shareholder, beneficia
owner, if any, or any Associated Person of such Shareholder or beneficial owner, on the one
hand, and any person or persons (including their names), on the other hand, in connection with
the proposal of such business by such Shareholder and any material interest of such Shareholder,
beneficial owner or any Associated Person of such Shareholder or beneficial owner in such
business, (v) arepresentation that such Shareholder is a Shareholder of record and intends to
appear in person or by proxy at the meeting to bring such business before the meeting, (vi) a
statement whether such Shareholder or any other person known to the Shareholder will deliver a
proxy statement and form of proxy to holders of at least the percentage of the Corporation’s
voting shares required under applicable law to carry the proposal and (vii) any other information
relating to such Shareholder and beneficial owner, if any, that would be required to be disclosed
in aproxy statement or other filings required to be made in connection with solicitations of
proxies for such business in a contested solicitation pursuant to Section 14 of the Exchange Act
and the rules and regul ations promulgated thereunder. Any such notice shall be supplemented
not later than five business days after the record date for the applicable meeting to disclose the
information referred to in clause (b) as of the record date.

Notwithstanding the foregoing, no disclosure shall be required with respect to ordinary
course business activities of any broker, dealer, commercial bank, trust company or other
nominee who is proposing business solely as aresult of being the Shareholder of record or
nominee holder that is directed to prepare and submit the Shareholder’ s notice required by these
Bylaws on behalf of abeneficial owner.

The foregoing notice requirements shall be deemed satisfied by a Shareholder if the
Shareholder has notified the Corporation of such Shareholder’ s intention to present a proposal at
an Annual Meeting in compliance with Rule 14a-8 (or any successor thereof) promulgated under
the Exchange Act and such Shareholder’ s proposal has been included in a proxy statement that
has been prepared by the Corporation to solicit proxies for such Annual Meeting.
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No business shall be conducted at the Annual Meeting of Shareholders except business
brought before the Annual Meeting in accordance with the procedures set forth in this Section 11
of Article I; provided, however, that once business has been properly brought before the Annual
Meeting in accordance with such procedures, nothing in this Section 11 of Article | shall be
deemed to preclude discussion by any Shareholder of any such business. If the Chairman of an
Annua Meeting determines that business was not properly brought before the Annual Meeting in
accordance with the foregoing procedures, the Chairman shall declare to the meeting that the
business was not properly brought before the meeting, and such business shall not be transacted.
If the Shareholder or its proxy does not appear at the meeting to present its proposed business,
such proposed business shall not be transacted, notwithstanding that proxies with respect to such
vote may have been received by the Corporation.

Section 12.  Inspectors. The Corporation shall appoint one or more inspectors to act at
ameeting of Shareholders and make awritten report of the inspector’ s determinations. The
Corporation may designate one or more persons as alternate inspector to replace any inspector
who failsto act. If no inspector or dternateis able to act at any meeting of Shareholders, the
chairman of such meeting shall appoint one or more inspectorsto act at the meeting. Each
inspector shall take and sign an oath faithfully to execute the duties of inspector with strict
impartiality and according to the best of such inspector’s ability. The inspectors shall (a)
ascertain the number of shares outstanding and the voting power of each, (b) determine the
shares represented at the meeting and the validity of proxies and ballots, (c) count all votes, (d)
determine and retain for a reasonable period arecord of the disposition of any challenges made
to any determination by the inspectors, and (€) certify their determination of the number of
shares represented at the meeting and their count of all votes. The inspectors may appoint or
retain other persons or entities to assist the inspectors in the performance of the duties of the
inspectors.

Articlell
Directors

Section 1. General Powers. All corporate powers shall be exercised by or under the
authority of, and the business and affairs of the Corporation shall be managed under the direction
of, the Board of Directors, subject to any requirement of Shareholder action.

Section 2. Number, Election, Term and Qualification. The number of Directors of
the Corporation shall be determined in the manner set forth in the Articles of Incorporation.
Directors shall be elected each year at the Annual Meeting of Shareholders. Directors shall hold
their offices until the next annual meeting of the Shareholders and until their successors are
elected and qualified or until thereis a decrease in the number of Directors.

Section 3. Vacancies. Except as limited by the VSCA and except as otherwise
provided in the Articles of Incorporation, any vacancy occurring in the Board of Directors may
be filled by the affirmative vote of a mgority of the remaining Directors though less than a
guorum of the Board of Directors.

Section 4. Removal. At ameeting called expressly for that purpose, any Director
may be removed from office, with or without cause, by avote of the Shareholders holding a
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majority of the shares of the class of stock which elected such Director. If any Directors are so
removed, new Directors may be elected at the same meeting.

Section 5. Compensation. The Board of Directors may compensate Directors for
their services as such and may provide for the payment of all expensesincurred by Directorsin
attending regular and special meetings of the Board of Directors.

Articlelll
Directors Meetings

Section 1. Annual Meeting. The Annua Meeting of the Board of Directors (which
meeting shall be considered aregular meeting for the purposes of notice) shall be held on the
same day as the Annua Meeting of Shareholders for the purpose of electing Officers, unless the
Board shall determine otherwise, and carrying on such other business as properly may come
before such meeting.

Section 2. Regular Meetings. Regular meetings of the Board of Directors shall be
held for the purpose of carrying on such business as may properly come before the meeting at
such times and at such places, within or without the Commonwealth of Virginia, as may be
designated by the Chairman and specified in the notice of the meeting. Furthermore, regular
meetings of the Board of Directors shall be held immediately following each special meeting of
Shareholders to act upon any matter considered by the Shareholders and to consider such other
business as may properly come before the meeting. Any such meeting shall be held at the place
where the Shareholders' meeting was held.

Section 3. Spoecial Meetings. Specia meetings of the Board of Directors shall be
held on the call of the Chairman of the Board, a Vice Chairman, or any three members of the
Board of Directors, at the principal office of the Corporation or at such other place as the
Chairman may direct.

Section 4. Notice. Notice of regular and specia meetings of the Board of Directors
shall be (i) mailed to each Director addressed to him or her at hisor her usua place of business
or other designated address at |east five days prior to the time of the meeting, or (ii) given by
telegraph, telephone or any form of electronic transmission previously approved by a Director,
which approval has not been revoked, to each Director or delivered to him or her personally at
least 48 hours prior to the time of the meeting; provided that notice of a special meeting must set
forth the purpose for which the meeting is called; and provided, further, that notice need not be
given of regular meetings held at times and places fixed by resolution of the Board of Directors.

Section 5. Quorum. A magjority of the Directors shall constitute a quorum for the
transaction of business. Except as otherwise provided in the Articles of Incorporation, the act of
the majority of the Directors present at a meeting at which a quorum is present shall be the act of
the Board of Directors.

Section 6. Waiver of Notice. Notwithstanding any other provisions of these Bylaws,
whenever notice of any meeting for any purpose is required to be given to any Director awaiver
thereof in writing signed by the person or persons entitled to said notice, whether before or after
the time stated therein, shall be the equivalent to the giving of such notice.
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A Director who attends a meeting shall be deemed to have had timely and proper notice
thereof unless, at the beginning of the meeting or promptly upon his or her arrival, the Director
objects to the transaction of any business at the meeting and does not thereafter vote or assent to
action taken at the meeting.

Section 7. Action Without A Meeting. Any action which isrequired to be taken at a
meeting of the Directors or by a Directors Committee may be taken without a meeting if a
consent in writing, setting forth the action so to be taken, shall be signed before such action by
all of the Directors or al of the members of the Committee, as the case may be. Such consent
shall have the same force and effect as a unanimous vote.

ArticlelV
Directors Committees

Section 1. Committees. Committees with limited authority may be designated by a
resolution adopted by a mgjority of the full number of Directors or as set forth in the Articles of
Incorporation.

ArticleV
Officers; Chairman and Vice Chairman of the Board

Section 1. Officers. The Officers of the Corporation shall be a President, one or
more Vice Presidents (any one or more of whom may be designated as an Executive Vice
President or a Senior Vice President), a General Counsel, a Secretary, a Treasurer, a Controller
and, in the discretion of the Board of Directors, one or more Assistant Secretaries, Assistant
Treasurers and Assistant Controllers. The Chairman of the Board and any Vice Chairmen of the
Board may, but need not be, Officers of the Corporation.

Section 2. Election, Term. Officers shall be elected at the regular Annua Meeting of
the Board of Directors or at such other time as the Board of Directors may determine and shall
hold office, unless removed, until the next Annual Meeting of the Board of Directors and until
their successors are elected and qualified. The Chairman of the Board and any Vice Chairmen of
the Board shall be elected at the regular Annual Meeting of the Board of Directors or at such
other time as the Board of Directors may determine and shall hold office, unless removed, until
the next Annual Meeting of the Board of Directors and until their successors are el ected and
qualified. The Chairman of the Board and any Vice Chairmen of the Board shall be chosen from
the members of the Board of Directors.

Section 3. Removal. Any Officer may be removed with or without cause at any time
by the Board of Directors at any duly called meeting. The Chairman of the Board and any Vice
Chairmen of the Board may be removed from such office with or without cause at any time by
the Board of Directors at any duly called meeting.

Section 4. Duties of Chairman of the Board. The Chairman of the Board shall
preside at all meetings of the Shareholders and Directors, and shall seethat all the orders and
resolutions of the Board of Directors are carried into effect, subject, however, to the rights of the
Directorsto delegate any specific powers. He shall, in addition, have such powers and duties as
may be specifically assigned by the Board of Directors.
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Section 5. Duties of Vice Chairmen of the Board. Subject to the control of the Board
of Directors and the Chairman of the Board and to the provisions of the Articles of Incorporation
and Bylaws, the Vice Chairmen shall severally perform such duties as may, from time to time, be
assigned to each by the Chairman of the Board or the Board of Directors.

Section 6. Duties of President. Subject to the control of the Board of Directors and
the Chairman of the Board and to the provisions of the Articles of Incorporation and Bylaws, the
President shall perform such duties as may, from time to time, be assigned to him by the
Chairman of the Board or the Board of Directors.

Section 7. Duties of Vice Presidents. The Vice Presidents shall severally perform
such duties as may, from time to time, be assigned to each by the Chairman of the Board, the
Vice Chairmen, the President or the Board of Directors.

Section 8. Duties of General Counsel. The General Counsel shall be the chief legal
officer of the Corporation. The General Counsel shall, with the help of those whom he or she
may employ (including any firm of which he may be a member) supervise the handling of all
claims made by or against the Corporation, the filing of such statements, reports or other
documents as may be required by state and federal agencies controlling corporations and their
securities, render legal advice to the Officers and Directors and generally manage all matters of a
legal nature for the Corporation.

Section 9. Duties of Secretary. The Secretary shall keep arecord in proper books for
the purpose of all meetings and proceedings of the Board of Directors and also the minutes of the
Shareholders' meetings, and record all the votes of the Corporation. The Secretary shall attend
to the giving and serving of al notices of the Corporation and shall notify the Directors and
Shareholders of their respective meetings. The Secretary shall have custody of the seal of the
Corporation and shall affix the seal or cause it to be affixed to al documents which are
authorized to be executed on behalf of the Corporation under its corporate seal. The Secretary
shall have custody of all deeds, leases, and contracts and shall have charge of the books, records
and papers of the Corporation relating to its organization and management. In addition, the
Secretary shall perform such other duties as may from time to time be delegated to him by the
Chairman of the Board, the Vice Chairmen, the President or the Board of Directors.

Section 10. Dutiesof Treasurer. The Treasurer shall have custody of all the funds and
securities of the Corporation and shall dispose of the same as provided in these Bylaws, or as
directed by the Board of Directors. The Treasurer shall have the care and custody of all
securities, books of account, documents and papers of the Corporation except such as are kept by
the Secretary. The Treasurer shall keep regular and full accounts showing receipts and
disbursements. The Treasurer shall at al times submit to the Board of Directors such statements
asto the financia condition of this Corporation as they may require and shall perform such other
duties as may from time to time be delegated to the Treasurer by the Chairman of the Board, the
Vice Chairmen, the President or the Board of Directors.

Section 11.  Duties of Controller. The Controller shall be responsible for al
accounting, budgeting, and internal auditing functions of the Corporation, subject to the direction
of the Chairman of the Board, the Vice Chairmen, the President, the Vice President designated as
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Principal Accounting Officer, or the Board of Directors. In addition, the Controller shall
perform such other duties as may from time to time be delegated to him by the Chairman of the
Board, the Vice Chairmen, the President or the Board of Directors.

Section 12.  Duties of Assistant Secretaries. The Assistant Secretaries shall, jointly or
severaly, in the absence or incapacity of the Secretary or vacancy in the office of Secretary,
perform the duties of the Secretary. They shall also perform such other duties as may from time
to time be delegated to them by the Chairman of the Board, the Vice Chairmen, the President, the
Board of Directors or the Secretary.

Section 13.  Duties of Assistant Treasurers. The Assistant Treasurers shall, jointly and
severally, in the absence or incapacity of the Treasurer or vacancy in the office of Treasurer,
perform the duties of the Treasurer. They shall aso perform such other duties as may from time
to time be delegated to them by the Chairman of the Board, the Vice Chairmen, the President, the
Board of Directors or the Treasurer.

Section 14. Duties of Assistant Controllers. The Assistant Controllers shall, jointly
and severally, in the absence or incapacity of the Controller or vacancy in the office of
Controller, perform the duties of the Controller, and shall in general assist the Controller in the
performance of hisduties. They shall aso perform such other duties as may from time to time
be delegated to them by the Chairman of the Board, the Vice Chairmen, the President, the Board
of Directors or the Controller.

Section 15. Compensation. The Board of Directors shall fix the compensation of all
of the Officers of the Corporation and the Chairman of the Board and any Vice Chairmen of the
Board.

Section 16. Bonds. The Board of Directors may by resolution require that any or al
Officers, agents and employees of the Corporation give bond to the Corporation, with sufficient
sureties, conditioned on the faithful performance of the duties of their respective offices or
positions, and comply with such other conditions as may from time to time be required by the
Board of Directors.

Article VI
Certificates of Stock

Section 1. Form. The shares of capital stock of the Corporation may be certificated
or uncertificated as provided under the VSCA. Certificates representing shares of the capital
stock of the Corporation shall bein such form asis permitted by law and prescribed by the Board
of Directors and shall be signed by the President or a Vice President and the Secretary or an
Assistant Secretary or any other Officer authorized by aresolution of the Board of Directors.
Transfer agents and/or registrars for one or more classes of the stock of the Company may be
appointed by the Board and may be required to countersign certificates representing stock of
such class or classes. Certificates may, but need not, be sealed with the seal of the Corporation
or afacsimile thereof. The signatures of the Officers upon such certificates may be facsimiles if
the certificate is countersigned by a Transfer Agent or registered by a Registrar other than the
Corporation itself or an employee of the Corporation. In the event that any officer, transfer agent
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or registrar whose signature or facsimile thereof shall have been used on a stock certificate shall
for any reason cease to be such officer, transfer agent or registrar of the Corporation before such
certificate isissued, such certificate may be issued by the Corporation with the same effect asif
such person was such officer, transfer agent or registrar at the date of issuance. Within a
reasonabl e time after the issuance or transfer of uncertificated shares of the Corporation, the
Corporation shall send, or cause to be sent, to the holder awritten statement that shall include the
information required by the VSCA to be set forth on certificates for shares of capital stock.

In case any Officer who has signed or whose facsimile signature has been placed upon a
stock certificate shall have ceased to be such Officer before such certificate isissued, it may be
issued by the Corporation with the same effect as if he were such Officer at the date of itsissue.

Section 2. Transfer Agents and Registrars. Transfer Agents and/or Registrars for the
stock of the Corporation may be appointed by the Board of Directors and may be required to
countersign stock certificates.

Section 3. Lost, Destroyed and Mutilated Certificates. Holders of the stock of the
Corporation shall immediately notify the Corporation of any loss, destruction or mutilation of the
certificate therefor, and the Board of Directors may in its discretion, or any Officer of the
Corporation appointed by the Board of Directors for that purpose may in his discretion, cause
one or more new certificates for the same number of shares in the aggregate to be issued to such
Shareholder upon the surrender of the mutilated certificate or upon satisfactory proof of such loss
or destruction and the deposit of a bond in such form and amount and with such surety as the
Board of Directors may require.

Section 4. Transfer of Sock. The stock of the Corporation shall be transferable or
assignable only on the books of the Corporation by the holdersin person or by attorney, and in
the case of shares of stock of the Corporation represented by certificates, on surrender of the
certificates for such shares duly endorsed and, if sought to be transferred by attorney,
accompanied by awritten power of attorney to have the same transferred on the books of the
Corporation. Uncertificated shares shall be transferable or assignable only on the books of the
Corporation upon proper instruction from the holder of such shares. The Corporation will
recognize the right of the person registered on its books as the owner of sharesto receive
dividends and to vote as such owner.

Section 5. Closing of Transfer Books and Fixing Record Date. For the purposes of
determining Shareholders entitled to notice of or to vote at any meeting of Shareholders or any
adjournment thereof, or entitled to receive payment of any dividend, or in order to make a
determination of Shareholders for any other proper purpose, the Board of Directors of this
Corporation may fix in advance a date as the record date for any such determination of
Shareholders, such date in any case to be not more than 70 days prior to the date on which the
particular action requiring such determination of Shareholdersisto be taken. If no record dateis
fixed for the determination of Shareholders entitled to notice of or to vote at a meeting of
Shareholders, or Shareholders entitled to receive payment of a dividend, the date on which the
notice of the meeting is mailed or the date on which the resolution of the Board of Directors
declaring such dividend is adopted, as the case may be, shall be the record date for such
determination of Shareholders. When a determination of Shareholders has been made as

13
23909939v08



provided in this section with respect to any meeting, such determination shall apply to any
adjournment thereof.

ArticleVII
Voting of Stock Held

Unless otherwise provided by the vote of the Board of Directors, the Chairman of the
Board, aVice Chairman, the President, or the Secretary may from time to time appoint an
attorney or attorneys or agent or agents of this Corporation to cast the votes which this
Corporation may be entitled to cast as a shareholder or otherwise in any other corporation, any of
whose stock or securities may be held by this Corporation, at meetings of the holders of the stock
or other securities of such other corporation, or to consent in writing to any action by any other
such corporation, and may instruct the person or persons so appointed as to the manner of casting
such votes or giving such consent, and may execute or cause to be executed on behalf of this
Corporation such written proxies, consents, waivers or other instruments as he may deem
necessary or proper in the premises; or the Chairman of the Board, a Vice Chairman, the
President, or the Secretary may attend any meeting of the holders of stock or other securities of
such other corporation and thereat vote or exercise any powers of this Corporation as the holder
of such stock or other securities of such other corporation.

ArticleVIII
Miscellaneous

Section 1. Checks, Notes, Etc. All checks and drafts on the Corporation’s bank
accounts and al bills of exchange, promissory notes, acceptances and other instruments of a
similar character shall be signed by such Officer or Officers or agent or agents of the Corporation
as shall be thereunto authorized from time to time by the Board of Directors.

Section 2. Fiscal Year. Thefiscal year of the Corporation shall be determined in the
discretion of the Board of Directors, but in the absence of any such determination it shall be the
calendar year.

Section 3. Corporate Seal. The Corporate Seal shall be circular and shall have
inscribed thereon, within and around the circumference, the words “Media Generdl, Inc.,
Richmond, VA.” In the center shall be the word “Seal.”

Articlel X
Amendments

Section 1. New Bylaws and Alterations. Except as otherwise provided for in the
Articles of Incorporation, these Bylaws may be amended or repealed and new Bylaws may be
made at any regular or special meeting of the Board of Directors by a mgjority of the Board.
However, Bylaws made by the Board of Directors may be repealed or changed and new Bylaws
may be made by the Shareholders and the Shareholders may prescribe that any Bylaw made by
them shall not be altered, amended, or repealed by the Directors.

Section 2. Legislative Amendments. In event any portion of these Bylaws is
subsequently atered by act of the General Assembly of Virginiathose portions thereof which are
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not affected by such legislation shall remain in full force and effect until and unless atered or
repeal ed in accordance with the other terms hereof.
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