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TS ASSET 'URCHASE AUGREER ENT (s " Armsanent™), sTective My 12, 2005 jthe "Fiective
Datc"), is between ROBIN SROADCAS IIMG COMPANY, LLC, o Delaware limired liskility corpanyithe
"Robin LLC"), and SUNLA BEOADCARTING COMPANY, LLC, o Dislaware limited Lakility sompary {the
"Boria LLC") (lhe Bobin LLLC and the Senia LLC being sometmes hereinafter referred to collectively as
"Burer") and HISPANIC KEYS RROADCASTING CORPORATION, a Florida corporation ("Sellar™, and
CoMICHAEL CURRY and K¥HN . 3ATLIE, the principal shaseholders of Seller i "Shareholders" 1, Buyel
and Seller we sumetimes referred woin this Aprcement individually as a "Party’ and collectively as Le
"Pariies”

WHRREAR, Seller owns and aperates televigion stations WVID {TV) and WvIB-131, Key Wesl,
Flomda (analog shannel 8 and ¢ sonstuetion permit for digital channal 12} (collectively, "WYIB™) aad
WWHER-CA, Miami, Floride (charmel 217 ("WVED") pursuant to licenses issued by Lhe Federal
Communications Commission (the "FCC™ (WVIB and WVEB are sumetines imdividually referred 1o hersin
as n "Starion" and collectively as the "Stations™),

WITEREAS, Seller and WOLE Broadeasting Compeny, LLC, a De'aware limitad linhility compeny
{"WDLD"), entzred into that ceriain Purchase Oplion Agreement dated s of December 26, 2002, and the
Addendum to I'urchase Option Agreement daled as of Twnuary 2, 2003 (collectively, the " Ciption
Amreement’ ], pursuant to which Sellar granted WDLP un oprion ro acquire substantially all of Sellers
business aod assels used in the operation of tha Stations,

WHEREAS, as allowad under Seetion A-8 of the Option Agresment, WULP has essizued Lo the Robin
LLC end e Bomia LLE, both of which ere Affiliates of WDLP, all of WDLFs rights and obligations with
respect tn the Option Agreemert, so thar Buver became the Oplivnes bereunder. it being understond tha if
the tramsactions contemplated by this Agreemen: e consuwmmmated, the Soniz 1.0 inrends 1o asquize WiVIB
and the Rohin LLC intends to acquirs WVEB,

WIHERLAS, Duyer and Seller have agreed b de Ontion A groemen: shall be terminated as of the
Effzetive Date, that no further amourts shall be payable o Seller with respeet to the Option Agreement and
that all rights and obligations of the Parlies with mespect o the Srarions shall be in accordance with the
provisions of this Apresment, and

WHEREAS, Se'ler acknowledges thot it previously received from WDLP the initial Option Pavinent
of Two Hundred Fifty Thomzand Dollars ($250,000) under the Option Agreement, which amouwut shall be
deerned (o be and shal! now constinute the "Deposit” hereuncer on belulf of Buyer as the assignee tharecf of
WDLP, i0 he credited against the Puschase Price

MOV, THERLFORL, in consideration of Lhe represenlalions, warmnties, covenants and ngresments
contained herein, the Parties bereto agree as ollews:
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ARTICLE 1 - PURCHASFE AND SALE

1.1 Cer liwin Drelinidions.

‘| he Tullowing definitions of t2rms wsed in this Agroement arc i addition to ary other tecms which are
delmel nthis Agreerient:

"Acquited Business" mecans the busiacss acquired v Duyer from Seller pursuant to this
Amcoment, including all Assets and A ssumed Liabilities,

"Affiliates" means collectively, with respect to a Paty, its Alllaled Parlies sne AlTvaed
Entitics. Fer purposes of this definition, "Affiliased Parties” means, will respect w u Party, a1l of i
sharcholders, officers, directors, emplayess, acvisols, Cepresentalives, wlomeys, nrenbs, wcceuntunts and
peteatial and actual sowses of financing or wvesbnerl, wad Onarcinl wdvisors For porposes of fais
definition, "Affiliated Entities” means, wilh respecl w g Party, ol entities in which a Party or any of s
Alllialed Parties bave 8 Gve percent (3% or mora cwnership interest ar any entitics which heve a five
prercenl (3% or mare owmership iwrerast in o Porty ar any of the Affiliated Pertics of such Marty,

*Ancillary Apreamans" haa the meaning so1 forth in Section 1,31 below,

"Agsets" has the meaning ser forth iz Section 1.2{2) below,

"Azsumed Liahilities" has the meaning se; forth in Section 1.3 below.

"Bagiz" means any past or present fact, aisation, ¢icumstance, slulus, condition, activity,
proctice, plan, occurrence, event. incident, action, fallure fo sot or transaction: thal forms or conld form the
basis Jor any specified consequance.

"Buyer” has the mesrung et forth in tha prafhce ahowve.

"Buyer Aereements" has the meaning sor forth in Secton 9.5 below,

"Buyer Indemni fzd Partics™ has fic meaning set forth in Section 9.1 below

"Buyer's Textron Financing” skall have the meaniag set fork in Sextion 1.6 below.
"Clesing™ has the mearing set fork in Section 2.1 below,

MUloging Date™ hus the mearing st foeth in Seorion 2.1 helow,

"Code” mmeany he Tnlemal Revenne Code of 1986, 18 amended.

"Cunlmets" has the msaning sct forth in Scotion 1.20a) Selow.

'Coveraga Period™ haa the meaning set forth in Section 9.2 Belaw,
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"CP" means ar. FCC Broadeast Construction Permit,

"Dieposit” has the meaning set forth in die recitals abuove,

"Ctective Time" has the meanng sel lerdn i Section 20100 kolow
“Environmentzl, Health and Saferv Bequiements® shall mean anv federal. state, local or

.[l.:l'r:ij;'[] slalute, rerulatwm, nrdinance or other provision keving the foree or effect of law, the comraon law,
ad auy el or admimistrative Order o detarminntion coaceming public healih and safety, worker health
aal salely, and poliuten or protection of the enviremment, ineluding all those relating to the pressnee, Uss,
produclion, generation, hendling, transportation, treament, storage, disposal, distribution, labeling, ks,
prouvessing, disvhanze, release, threatened release. control or cleanup of any hazardous materials, substaoices
or wisiles, chermical substances ar mixmres, pesticidss, pallutants, contamivants, toxic chemizuls, petroleum

praducts ar byproducts, ashestos, polychlorinated biphenvls, noise or iadiation, all of the forsgaing ns
amended and as now or hereafter in effsct,

"Exeluded Assets" has the meaning set forth i Section 1.2 beluw.
"Excluded Lialalities" bay the meaning et forth in Saotion 1.4 selow.
"FCC" hue Lhe reamng set forth nthe racitls nhove.

FCC Applications” has fac mearing ser facth in Section 1L.3(0) below,

FEC Consent” has the meaning set forth in Section 1,5(a) below,

'FCC Liccnses™ means all icenses anc penmits, peading spalicetions resurcding those licoases
ind permits and all authorizations regarding the Stations issued W Seller by the FOC.

O Plesding" bus the meaning set forth in Section 1.5(e) belaw.

TECC Rules" meuns the Communicarions Antof 1934, ng amendad, end the rules, regulations
and policies of the FCC,

"Fipgal Crder” has the meening ser forth in Section 1,500 below,

GAAP" means United States geacrally accepted accounting principles as in elTecl from tme
tn fime

‘Governmental Cotity" means any povenunsnl of a0y agency, bursaw, commission, coust,
authariry. department, officizl, political subdivision, adomi: Lratve body, tnbunsl or athes armmenlitg of
any government, whether federal, state or local, domestic or forsipn.

"Hazardovag Matenal" means any sulstance, watarial or wasle which isrepelited by the Urired
»tates, the foreign jurisdictions m whick the Seller sondusls business, nr any statz or Ineal pavemmental
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autherity ncluding, witlwul Taniteiion, petrolenm and its by-prodocts, asbesios, and anry material or substance
wiich is definad os 2 "norordons woste,” "hazrardovs subatanze." “harardous matenal," “restricted baear dows
wikte” "industmial waste " "aolid woste,” "eomtamninant," "pollutant,” Meode waste" or "toxic subssance” wade:
eny provdisian of Ervironmental, Health and Safety Reguirements,

“Including” has the meaning set forch in Section 1009 below,

“Indemmites” has the meancg sel Golh m Seclum Y6 helow.

"Independent Lavoyver” has the msuing sel it in Sectinn 0.7 helow.

"Indemnifving Party" has the meaning set Tosth in Section 9.6 helow.

"Enow]edpe” las e meaniny set forth in Secrion 105 balow.

“Lepal Procesding" shall maan ary udicial, administrative or arbiwal actions, suits,
moceedings [publiv or privute), chums or zovernmeneal proceedings.

"Lewnl Beguiremert” shel' mesn any law, rule, regulation, Order or wrdipance of any
Govemmerta] Entity, ineluding Ervirormental, Health and Safety Requirements, 21 of the forepoicg as aow
ar heraafrer in effect threugh the Clozing Date,

“Liability" or "Liabilities" means any commitments, liabilities, oldigations (ineludive Conract
and capitalized leasz obligations), Liens, indebledess, aceounts payable and acerued expen ses (whesher any
of the foregoing are known or unkoow:, whelher arserted ar unasserted, whether absalute or contingent,
whether accrued o unaccrued, whelber lgudated or unlicvidated. and whether due or ta become duz),
mzluchng amy liabulity or ubligation for Taxes.

"Liganmits" hus the menning act farth i1 Section 3006 below,

"Liens" means any mergage, deed of trust, pledae, lien, security or other owneslip inleres,
encumbmnee, chorge, eonditional sales agreement, restriction on transfer (including under uny uzreement
wirn ar ameng oty Sharchalders), option, cazement, claim or any ather restoetion or linitation whalsvever
respecting property of any Person or respecting any Contract or any Kaghte,

"Loss" or "Losses” has e meaning set farth in Sectinn 0.1 halow

"lalerial adverse sTect" ar "material adve-se chanze" shall meon with respeet toe the business
or the Assels aay mulerial whverse effect or raterial change in the condition (financial or other), business,
results of eperalions, prospeols, wssets, bebilitics or operations of tha business and/or Assets or on f1e abiliy
of Beller to coosummule the tremsactions contemplated hereby, or aaw event or condition which weould, wits
the passege of time, constitale & "material adverse offeet” or "matecial adverse change”,

ew Infarmation"” hes the meening set forth in Section 8.17a) below,

"Monices” has the meaning set forth in Section 10,10 below.
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"Omtion Aprecment® has the meanimg ser forch in the recials above.

"Oreder” meena emy order, infunction, judgment, éecree, niling, writ, assessment or arbiiration
AU

"Ordinary Course of Busiress” means the usual awd ordinary vourse of business coneisien
with past custom and practice,

"Onside Closing Phate" lias e ceamong sel loclh i Seciaon 201{a) below.

"Uratzide Finel Date” hae the weawing sel Gorlh n Secuon 1.7(a) below

"Parky” ar "Parties” has the meaning set forth in the prefice above.

"Permited Lisns" means aty (i) stoutory andfor contrectual Lizns held by lzssors of facilities
or lizensars of pntenna sites nsad by the Swiions an certain of the tangiblz Assets, which statutory and’or

contractial Licna do nor individually or in the apgre pate have any material adverse =¥ect on the wse of e
Asscts or the operation of the Stations and (i) any other Liens approved by Buver in s sole and absolale

discrerion, all of which Liens in (1) and {i1) shall be listed on Schedule 1301 hereto,

"Terson’ tmheans an incividual, 2 partnership, a hnored liabidity compaoy o parleecihip, o
corporation, an association, & joint stock company, a trust, a jeint venbare, an wnincorpo:eled prgunizalion, u
Governmental Catity o any other form of entity or company,

"Peranul Properly Lesses" has e meaning aer forth in Saetion 3 .00h) below.

"Properiies" has tha mesning set forh in Secrion 3.1100) belaw.

"Purchase Prica" has the meaning ser forth in Section 2.2 below,

"Hevicw™ has the meaning sot forth in Section 8.10a) below,

"Mobin LLC" has the meamng set forih m the preface above,

"Bobin LLC Mule™ has (e meemnyg sel [orth m Section 2.2(c0(ii) below.

"Robic LLL Secunty Apreement” has the maaning sat forth in Seeton 2 20e)ii) below,

“Riphtz" hns the meaning ser forrh in Seetion 319 below.
“SEC"” meana the Secorirics and Cxchange Commission,
"Gelles" has the meaning sef forth in Eae preface aoove.

"Scller Agrcoments" has the mesning set forth in Section 9.1 below,
"Seller Indemnifisd Pagtizs" has Cre imeaning sel foch in Section 9.3 below
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"Shorehalders” has the mearing sat torh n the preftce ahove

"Eonin LTC" has the meping ser forrh in the prefase above,

"Sonia LLC MWote" has the aeeaning aet forth in Section 225 eW1) below.

"Sonta LLC Secunty Agreement” has the mesning set forth i Ssction 22020010 helows,

"STAsS" has the meaninp set forth in Sechon 5.0 (a) below.

"Station " or " Stations" bave the meanings et forth in the recitals above,

*ubeidiary " meaos any corporglion wilb respect s hich 2 speciied Person {or a Subsidiary
Mereul) trns o naparily ol Lhe cormmien sieck or has the power @ vile or direct the votng of sntticient

sevurilies o elecl a majority al the dinectors.

"Tunzible Persvonal Pruperty Lisl" has the meaning sst forth in Sceton 2015 helow

Tox” or "Taxes” means any federal, stare, Inenl or forsipn mooame, arosa seesipts, license,
paveoll, employment, sxeise, sevorance, stamp, cocupation, proemium, windfall profits, environmental
{ineluding texes under Code Scetion S0A), customs duties, capital stock, franchise, profits, withhelding,
social seenrity (or similar), unemployment, dizability, real property, personal proparty, salss, use, ransfer,
registration, value added, alternative or add-on minimuin, estimated or oller s ol any kind whalsuever,
including any interest, penalty oo addition thereto, whelhe: dispuled or nol.

"Lax Petuy" means any retun, decluratin, report, claie for refumd or infommation retom or
statement relating o Taies, meluding any schedule or sliochment thersto, and neluding any amendment
fhereol.

"Taxtron" menna Textron Financinl Corporation and irs successors and azsizns,

"Teutran Seenred Diebt" means indebtedness of Scller in favor of Textron i a principal amount
not o exeesd Four Million Twa Hundrad Fiftr Thousand Dellars {$4,250,000),

"Texiron Security Interest” means the Liens held by Textron encumber ing substantially all of
the Assers relating to the Texivon Secured Db,

"Wire lransfer” means a payment of nwney by swoe day wire lnosler i immeliceely
availeble funds to an accoun: or accounts desgnated o wiiting by (he recipient W the peyvor; provided,
lowever, that iF the recipient fails w make such designotion prior W e payrnenl due dols, the emmosball

mstead mesn prvment of money by overnight delivery of o cemified or cashier™ check of o fedzrelly insuned
tfinanaial instimrion

"WAER" har the mearing zet forh in the recials ahova.

as the meaning sor fort in the “ceifals above.
"WWTH" has th p ot fort in th itals abo
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1.2 Transfor of Asscts: Fyeluded Assers.

iy AtrtheClosing, and subjeet to Section 1.7 below, Seller will sell, coavey, transfer and
exsigm to Buyer, and Buyer will purchase, all of Scller's right, tite and interest in and to the Stations, together
with ¢l right_ tifle and mterest of Seller in any and all tangible and wlangible ssrels used or uselul m
conncrrion witk the ownemship or operation of the Stations, whether or not reflecled vn the Books ul seller,
inzluding aaw and 211 (1) goodwill, (i) FOO Licenses, (i) the docwnents relating e the Slalumns thal heve
brrett filed with the I CU ancfor requured by the FUL to be mainlained i e Stativns” public Rles (excluding
Seller's financial and sorporate records); (v the Faghts and auy otler wtaugibles, (v) ol ol Sellecs righus
unccr agrecments, contracts, amangements, commitments, Fanchises, personal propedly lases und other
similar documents (collsctively, "Contracts™); {vi) all facilitios and equipumot utiliced in the eperation of ench
atation and (vii] any easeheld or olher mleres!in ke Froperties upon whica such tocilities ard equipment are
located, other e ke Exeloded Assels. Such business, righrs and nasets to ba aoquired by Buver are
hereinalier relerred W as the " Asgely "

kY Bellershall nocsell, eoveey, transfer or assign to Duyer, and Duver shall not parchase,
Fawrie wstels Nled un Gohedule 1.20h) (eol’conively, the "Freloded Assers™).

1.3 Agsumiption of Liahilities,

Atthe Closing, and subjec: te Sectien 1.7 below, Buyer will assume all of the following Lokl ies,
tut net any of the Lxcluded Liabiliazs (the "Assamed Liabiliges™): {a) all of Saller's obligalions under or
anising ow; of (i} the Contracts (o e lisled 1; 1 chiedule 1,343) hereto and (b) the Permvimed Liens desesibad on
Schedule 13000 Lereto; provaded, howewver, dat Buver will nor ssenma or ba liskle for m}r Exzluded
Liabilities, Buyer shall pay, periorm and dikcharga all of the Assumad Lirkilinies when due in £ecordence
with tew respective lerms and conditions,

1.4 Excluded Liahilities.

Fxcent ns cxpressly set forth in Section 1.3 above, Buyer 15 not assuming o agresing lo pay ur
perform any Lizkilitics or Contracts of Seller, and lll]-lﬂ-blhh':'-’r and Lentracts ol Selle: nof eapressly sew larth
in Section 1.3 above as being assumsd by Duver are refered to as the "Bagluded Liabililies". Without
limiting the generality of the foregoing and except as expresshy set forth in Section 1.3 above, the Tollowing
are part of and shall constitute Excluded Liabililies: () any Liabihly [or accounts payable, acemad expenses
ard capitalized lease obligalons ol Seller, (h) any Lishilite ralating to or in respect of ary Exeluded Asser,
{c}any Liabilily arssmy oul ol o1 m any manaer incident, ralating ar attribntable 1o ony fct, ¢ireumstance,
evenl ur cecurtense relating to ary perind prioe o Clasing, @acluding the petivities of Scller prior to the
Clusiing, regandless of whether such Liakili-y accrued prior to, on or after the Closing, (dy any Liability of
Seller the Busis of which is Szller's (1) default under aey Coarract, (i) tort, (16} infingensen: of any fiird
perly Rights, o (iv) slleped or acmal violzrion of any Legal Requirement, (e} any Liability of Seller foo
Taxes, including, without limiation, any transfer, sales or use Taxes an the tangibls personal property
ineludad inthe Assets resulting from the consummation of the transactions conteniplated by this A greawens,
(Fy any Liability of Seller at the Cloging Datz to its employees and efficers, (g) any Liabality ansing trom o1
relating o ony employee benefit plan, (h) the Textron Secured Debt, ar () all Liabilities of Seller as of the
Clesing Date constituting accounts payable, accraed expenses and vapilalized Jease ubligabions, Al of the
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Bacluded Lialalities shic'l ke the sole -espomsibility and obligaten of Seller. Seller shall pay, perlorm and
dischargz oll of the Exeluded Tinhilities when dozin aceordance with their respective teins and condilivns.

1.5  FCC Consent and Related Malters.

2y The assiginent of the FOO Livenses w Buyer, as contemplated by this A prooment,
shall be subject to the prio wiillzn conserl by the FOC W the Parties’ FCC Applicatians {"FCC Conasnt™.

i Withna live {5) business duys afler be Eifecrive Date of this Agresment, Seller and
Bayer shall file electronically will the FOC Forni 314 pppliceians for FOC Consent 1o the assiznneenr o the
FOU Liceases ("FUU Applications"). The Parlies cuch shull prwiseutz the FOC Applications diligently and
otherwise cach shall use s bealallons wobloin FOC Comsent at the sarlicst possible dare, including, without
loalalion, consenhng to possible amendmeants g the P00 Applizations sa as to modify or change any serrs
o1 comenong m this A graament or relnted documenta that are requested by the TCC in order o secure the
FUU Congent, provided that such emsndments do not materially kacm the interests of any Party, Unless e
comeitinn is aocepted in writing by the affesed Parry or otherwise subject to the Parties' prior agreement. e
FOCC Consent shall he granted without any materizlly adverse effect ou Seller or Buyer and shall become a
Mfinal" order, meaning that the order is not subject wo administrative or judicial ieview, reconsiders tion, sppeal
ar sty and that the rime for filing any request for such reli=(or for the FOC Lo iniliale such aeion on iy own
mation) hns expiced {"Final Ordzr™): provided, however, thet the Pasties jomnlly may waive "Fnality," umless a
failure to weive finality would preclude tke Closing ocoummg by the Ouside Closiag Debe, in which case
Buyer shell be entitled, in its sole discretion and withowt Seller's coasent, 1o wuive Anality. I the FOO
Consentor any related TOC decision :mpeses any condition on a Puty herete, such Party shall nse ressonable
efforts to comply with such conditon, neuing the payment of @y fine or forfeinire irposed on any Dasty
by the FCC Consent ambior uther woilten FCOC deeision. 16 raconsideration or judisiel review iz sought with
respect 1o the FCC Consent, Lhe Parties shall viparously appoas sueh efferts for reconsideration o judicial
review, and shall bear sgually the ol lepal expenses ond ether costs thereof,

i) Anytime after the FCC Applications are filed, Seller shall coopenae in liling with the
FOC uny vall sign request, application or pettion (an "FCC Pleacing™) reasonably requesled by Huyer ther
wonld nothe cortery tothe public interest and would not requirz impleentation by te livensee unt] sfer
the Closing eruntil thiz Agrecment is otherwise termirated; provided, how ever, ! all costs and professions]
fees of prepering and filing any FOC PMleadmg shall be bome by Buyer,

1] I the £CC should ither decade (1) the FOC Applications such that the assigtrent of
the Assels is nol sulhorzed fem duopnly or ralated grounds) o (iF) oot to consent to the FCOC Applications
within cwelve (12] munthy atfter tha eame are filed by Seller at the FOC then, at the option of Buyer (which
shall be zvidenced by Buyer giving Morica to Selle: of Buyer clection to exercise such aption] within one
bundred eighly (180 duys efter the first ta ocenr of either event, {4) Seller and the Shaeholders shell TEpay
o Buyer (e full urmount of the Dizpasit together with interest thereon at the rate of tan percent (10%) per
i culeuluied from the date the Deposin was deliversd w Seller by WDLE, aad (B) pruvided Lhat suen
decisinn by the FCC s not the result of any breach by Seller of <his Agreemen, or i nololherwise the resn's

of any willful act or omission oa the part of Szller, this Agresmen shall terminute and be uf oo further foree
of effaet.

ie} If the Closing of the parchase ol the Assets hereunder fails o mke ploce as remiited
under the terms and provisions of fhis Agresnenl by rzason o any hreach by or fiulr of Seller or the
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sharehnlders imdar the terme and provisions of this Agreeraent then, in addition te anv other righls and
remediaz which may be penilobls 1o Buver by reason of such 2rcach (including the right to obtain specific
perfnrmance]), Seller and the Sharcholders shall repay to Buyer the full amount of the Degosil, wogeliser wih
inrerest thereon at the e of ter: percent {10%) per annum caloulated froo Ui date Gre Deposil was delivered
o Seller by WDHLE.

[t} 1f the Closing of the purchase of the Assels bereunder Cals e ake place s regquined
under the terms and provisions of thes Agreemrent by regson ol a enminution of this A greement hy Biver
under Section 8. 1{a) below torany reason other han () as provided under Sections 1.5(d) and 1.3(c) abnve or
Jection 1.7 below er () any brewch be or fault of Buyer under the terms and provizions of this A arecment,
hen 3eller shall repay 1o Buyer the ol amoune of te Deposit, tngether with intersar thereen of the rate of ten
percanl (10%) per aonurm caleulzted trom the date the Depoaitwes delivered w Seller by WDLP esthe soic
rernedy wvailable to Buyer by raason of such fnilnse 1o close.

The ~epayment obligatinns of Scller and the Shareholders urder Secdons 1,5(d), 1.50e) ang 1.5(0)
above und under Seetion 1 7h) helow skall be joine and several.

1.6 Buyer's Textron Financing.

Buyer end its Affiliawes are negetating with Textron the terms of a financing packaze which, wouns
other things, will finance a portion of e Purchase Price L enable Seller te repay the princpal amount of the
Textron Secured Debi ("Buyer's Texiron Financing”). Seller acknow edpes that Buyar's Texrron Finaneing
will (i} provide that a default under he Soeiy LLC Mote, the Sonia 11O Seoneiry Apreement, the Rabin LLC
Mote and the Robiy LLU Secunily Apreement will somstiture 2 dafaole vrder the Buyer's Textron Financing,
and (1) requize Seller 1o [ully suborndinate the Bonia L1C Wete, the Sonia LLC Security Agreement, the Fobin
LLC Mote and the Rebin LLC Security Agmeement ro Buver's Textron Financing end to "standstill™ with
respect 1o the enlvncement of uny rghts under said docoments unless and uadil all obligations under Buver's
Texwon Finaneing shall have hean paic and perfarmed in full and all coranutments under Buyer's Texton
Hinanzing hove tarminared or expired. Accordingly. Seller agrees that it will m good fath nezoliate Cie lerms
ot and anter into o intererediver agreement with Textren at the Closmg to accomplish the sane,

1.7 PCC Consent and Financing Continpencivs,

Notwithstandiag anything to the contrasy in Cus Agreernenl, 11 Buyer is unabla 1o chtain Buyer's
Textron Financing, or of Textron declies 1o provide [mancing for either o7 -he Stions nad/or if the FCC
dechines to give FUU Uonsent 1o the lansier ul'eilher of the Starions, thes and in such event the following
shall apply;

{a)  Buyversha'l have the period up thromgh and including Dlecenyber 31, 2003 (the "Datside
Minal 1Jaga") to abtain other fineneing aseeptable to Buver andlor to pussue FCC Consent respecting the
dechrad Btation, ns the cnss may Be,

by  IfDuyerisunable to obtain ecceplabls allemative Dnenemg andior FCC Consent, as the
casc may be, by the Dutside Final Date, then on the Chutside Fioal Dale Lhis Agrasement shall terminata and
Seller shall repay o Buyer the fall amount of the Deposit, together with inlerest thereon gt the ree of ten
pereant (10%) per anrum caleulated from the date e Deposit was Jelivensd 1o Seller by WDLP.
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ey Fromthe dats that Teston cechnes o provide finaneing %ot one arboth of the Stations
or the date that the FULU declines Le pive FCC Consenr, ne the cnsa may »e, 10 6 dete not later than the Oacside
Final Date, Buyer shall have the cighl Lo slecl by Naetice o Szller re puschase the other Station, aud shal]
centinue to have the tight e swchise he declined Stadon as aercin provided ao later -han the Owuls e Fin.
Late, all 1n accordance will ths terms omd condizions of this Apreement as applicable 10 each Stalior
separalely purchased, excepl a5 provided below:

i The "issers” and the "Assumed Liakilides” shall be those Assels wnl those
Assumed Liahilities that specifically relata te the Station being acquired.

(ity  The Murchase Price for e Assers of WVIB shall be'wo Millinn Twa Hundred
Filly Thousend Dnllars ($2, 250,000 plus the assumption of e Assumed Liabhites relaed m WVIER.

{iii]  The Purchase Price for the Asssts ol WYER shall be Frve Million Two ! Tundred
Fifty Thousend Dollars {$3,250,000] plus the assmmption ol (he Assumed Linhilities relared 1o WYER,

{iv] e vash pochon of the Purchasa Price forthe firse Staten se sequired shall be
Five Hundred Thousand Dollars (E30000R1Y, less credin for the Deposit and the interest on the Dreposit as
calculated under Seclion: 2.2(4) helonw. The cesh portion of the Purchase Price if the other Station is &0
acquired shall be Firve Hundned Thowsand Diallars (8300,000),

(v}  Thaprovisions of Section 2.2(c)(i) below shall upply W the purchase of WVIR
alic the provisions of Seetion 2. 2(c)(ii) shall apply to the purchase of WVEE.

(wi}  Inlicu of the payment described iu Seotivn 2.2(h) helow | 5 condition of the
clnsing of the first Stacian shall be to obtain the approval of Tentoon Ly relsase its security interest under the
Textron Secured Diebt for the Assets of the first Station so soguired upon paymert by Buver to Textron on
behalf af Seller of the amount whici is syual (o the applicehls Purchass Prise for such Station less the casly
and note amounts deermined under Sections 1, 7e)ivi and () ahove [for exaxple only, if WVIE s
purcnsed firss, the amownt payable o Textron wonld be $1,250,000 cazh {i.€., 52,250,000 purckase price less
$200,000 zash (includiog the credits forthe Deposit and interes: acerued hereon) to Sellzr and less =aHLU0D
notz to beller],

ARTICLE 2 - CLOSING MATTERS

21 The Closing.

B O the terms and subpect to the conditions ol s Agresment, the convevance of the
Assers by Seller to Buver and 1he asswmplion of the Assumad Liskilides by Bayer(the "Cloging" ) shell take
place ara location munally agreed upon by Buyer and Seller, within seven (7) buginess davs follewing the
dere on which the FOC Consenl becornes "inal”, unless finality is waived pussuent to Seetion 1. 5{E) hereof
{the date on which tae Closiag occurs is sometimes refamrad to on this Agresment as the "Closing Date"), upon
the sahistaction of all vendidons ol Closing, but in ne cvent later then the eaclier of the date which 1y thrty
{30} business days after thw FCC Cunsent hecomes "final" or the dare Duyer gives Notice of its election 1o
exeriise the option under Section 150U} ubeve (the "Oneside Closing Date™), urless this Apreensi. was
previcusly lennimalzd 43 herein providad. Eaeh Party agrees tause all seasonable =Forts to cause the Closin It
w0 be consurmmaled within cme hendeed teenty (1200 dayz after the Lffective Datz and, 1o the exlenl not
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closed by such date, a5 soon as is rewsonably practcable thereafter, bt aol later tha tha ©hitside Clasing
Diare,

(b} hxeept as arherwise provided herein, all income and eapenses iising from “he conduct
of the business and nperarion of tae Stations, inclading, withovt Luvtstion, all ad valorem, real estate and
other properly Tuses, business ard license fees, music and vlher license fees, utility cxpeases, rents 2nd
sunilar prepuil and deferred items attributable wo e wanership and opaeation of the Staticns, shall be
progited between Boyer and Seller i accordance with renerally accapred pecourtng principles as of
11:39 p.m., Incal Flnrida rime, on the date immediately preceding the Clasing Diate ithe “Effostive Time " in
seeordenea wird the principls that Seller shall receive ull revenues and he responsible for all expenses urml
custs alloenhle 1o the prriod prior te the Lifective Tune, and Buyer shall he respoasible for all expenses, cost,
endl ohligations clleceble 1o the peried after the Ellsclive Time, subjeet to the follewing:

(i} There shall ba na adjustment with respeet to any Contracts ol included in
Schedule 2,105 or with respect w sny real propetty leasas, use agresments or Licenses nol meluwled in

Schedule 2. 1{b%;

Gy Revenues, cxpenscs, taxes and costs carned or incurred n eornecrion with
particular programs eud annuurcements skall be allocated te the time of paifonmanes of such progeams ond
anrounvemenls wikhout regard to ke date of payment therefor;

(1) Balarics, wages, sales conmissions, ffinge beneli: acermals and tormination or
weverunce pay for emplovess of the Stations shall not be pro-rated bul shall be the salz responsibiline of Seller
ws purt of Fxcleded Liabilites; and

(iv)  The proalivas and adjusmments coaretnplaed by this Sectien 2.1, to the extent
rracticable, shall ke made oo the Closing Date. Azt those prozotions and adjustments netcapable of being
egcertained on the Closing Date, wo wdjustment ened prararion shall be made withia sl by (BUY days of the
Closing Date, In fhe event ol any disputes herecen the Pacties as to such adjuslinenls, the amounts nar in
dispute shall nonetheless be paid al such time and such disputes shall be resolvec by an incependent certi ad
pulblic aceounlant mursally aeceptable 1 the Partics, and the fees and sxpenses of such acenumtant zhall be
paid vne-ball by Seller and one-anlf by Buyer, The decision of such aceountant shell he eonchisive and
Liding un the Parties, absent freud or palpable mistake. Al procations eod sdjwsiments made on the Closing
Dale snall be paid in the fort of an inceease or decrease of the anount puyuhle by Buver at fae Closing, Al
promucms and adjustments made after e Closing shall be paid within fivs ¢ 5) business davs of the
detcrmination thereof

L2 Purchasge Price; Mannoer and Time of Poviment.

subject to the terms and comditions of this Apreoment, and except as proviced beluw, Lhe purchasa
price (the "T'urchase Prige") puyuble lur the Assets shall be Seven Million Five Hundred Thuusand 1allars
(§7.500,000) plus (he assumption of the Assumed Liskilities. The Purchase Price is payable g folloas;

[ Crch in the armount of Cme Million Dollars (5 1 ULDU0, Dess credils for {3y the Neposic
and (up the amaumt of interest ot the ratz of ten percent {1107%4) per annunt that bas vecrued on the Denosir
{valeululec from and after the date the Deposic was deliversd w Seller by WDLP up to ond throngh the
Ulosing Dale), und plus the amennt, iFany, by which the payinent umler Seetion 2 2(h) selow 5o Textron is
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lezas than Fonr Millior Twe [Tundred Fifty Thousand Dollars (34,250,000, shall ke paid i Seller by Wire
Transfer an the Closing Date o the trust aczount of Seller's counsel, Sluamis & Peliaman, Chartarec .

(b1 The cutstanding prnsipal alance ol the Textron Secured Deht (net of inicresr,
penaltics, fees, charges and other anwums payable, all ol which =hall be the respemsibilitg of Selles, as
provided o Seclion VL LD below] shall be delrverad to Texrron, bot not o exseed Foor Willior Twn 1TToadeed
Filty Toousarnd Lkl lars {3,230 M0,

i) Buyer shall deliver the fallnwing promissory netes and security agreemenis;

(1] A Mom-Reeourse, Subordinared Secursd Promissory Note in the privcipal
aezavunl ol Five Huncred Themszand Dollars (S S00,000%, payzkle to Seller by the Scnia LLC (the S LLC
Mote”), secuned by the enllatera! deseribed in the Secunty A gresmen: {Gie "So0ia Secwily Apreerment"); arxl

(1) A Mon-Recourse, Subordinated Secured Promissury Mole in the principal
arnount of Oae Millien Scven [uadred F:fty Thousand Dollars (51,753,000, puyable lo Seller by the Rohin
LLC (the "Rebin LLC Mot="), secured by the collaleal deseribed m the Security Agreement (ke "Rohin
Secnery Agreeaent',

The promissacy notes and secunty agreements shall include the peneral terms and conditions deserbed in
Exhibit 2.2 hereto and otherwise be ia [oon wul conlent reasonah’y secsfactory to Buyer and Seller. The
forms thersot shall be finalized within teo (18] duys afier Buyer and Textran agres on the forms of the loan
documents for Buyer's Texuwon Finunving.

() Buyershall nasutne the Assumed Liabilities in accordance with Section 1.3 above.

23 Allnention of Parchase Price.

The Purchase Price w0 be paid by Buyer 1o Seller shall be allucated by apreemant of Bnver end Seller
inncenrdanes with Code Section 1060(a) and ke epplicalle Ueus iy repulaions thareunder, Within thees {3)
months following the Closing Date, Buyer shall delives o Seller u schedule sartirg fork the allocodon. The
Partics agree 1o file all Tax Returns consistent with sucl wllucalion {und m pertienlar ro repon the information
required by Seetion [060(b1 of the Code) and shall nul make any incons stert written siatement or take By
inconsistent position on any Tex Refus during the course of sy Tnemal Revenue Servdes or athertax audit,
for any fnaocial wr regulalory purmpose, in any lidgation o investigation or ofserwiss, Lach Party shal
pronnplly nolily the ather Perry itin racaives notize that the Internal Revenue Service proposes any allocalion
dillerent from the allocatinn agreed npon in pecordance wita this Section 2.3,

2.4 Scller Neliverles at Closing.

At the Closing, Seller shell deliver to Textron exscuwed vriginals ol the mrerereditor ppeeement
deseribed in Section 1.6 abowve, and shall deliver to Buyer all bills of sule and nther docoments or instruments
of transfer as Duver shall reasonally saquest W vesl o o1 wo confirm in Buyer A1, unencumbered and
coraplete title to all of the Assets (meluding the FOU Assignmenl and any nther nssignmeys necessery 1o
transfer the Rights), except for amy Permutted Liens and 1o Lensler uny Lizenses reqoired Sor the oparation of
the Acquired Business a5 hevewolure concucied; provided, howewver, that the farm af et such docurment cr
instrument shall be Celiversd w Seller ul loust five (3) usiness doys in ndvanes of the Closing for Seller's
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approval, which appraval will not be unreasonably withheld, conditioned or delaved. Selle: shell alse deliver
the certificats from Seller described in Secton 2)Y below, Subsequent to tie Closing, Seller will execule szl
deliver from time to tiee at the recuest of Buyer all such furher wetruments as, w e reasonable opuuon ul’
Duver's counsel, may be required in order to west n Buver full and vownoete Lide W and the rightl o wse the
Assets.

2.3 Buver Deliveries ai {losing,

Al the Closing, Buyer vhall deliver to Seller (1) by Wira Tranzfar rhe paymant amovnar aer forth in
Seution 2200y eoowe; (b) the promessnmy noes and seonrity agreemenrs deacrbed ia Scerion 2. 2(c) abeve, ()
eaeculed nragmals of oll domoments and instromenrs as Szller skall rcasonably request for Buyer 10 assume
nnel hecome subjoer tn the Assumcd Liakilitics; provided, howewver, thar the form of =ach such document or
matrument saull be celivered ro Boyer at least five (5] business days in advanee of the Closing Zor Buver's
approval, whizh spproval will not be unreasenably withheld, conditioned or delayed; and {2} the cerificate
from Buyer deseribed in Section £,5 below,

ARTICLE 3 - REPRESENTATIONS AND WAKKANTIES OF SELLER AND THE
SHAREHOLDERS

seller and the Sharebolders juinuly and severally nepresent and wearrset to Buyer shee the statements
contained w this Article 3 uce correcland complele ws ol the Bffestive Nate, and willbe correct and complene
as ol ihe Closiug Dale:

3.1 Corporate Crreanizakinn.

Seller i3 0 corporation duly organized, validly existing and in good standing wader the laws of the
Store of Flarida, has full powe: and sutherity 1o ewn, lease and operate its properties and to cacry on ils
buziness as now conducted, The Sharcholders cwn a ciggonity wl e capital stock and voting interests of
Seller.

3.1 Liher Businesses.

Seller doss not own, direcly or indirectly, wny intetes: ot have any invesimenr in any corparation or
ather business, Withoul Lumiling the generchty of the foregomp, Selles docs not have any Subsidiaries.

A% Ownership of Competing Bosinesses.

Except for the ownerskip of non-controlling interes:s in sscurities of corporations the shares of which
arcpublichy rraded or as otheswose will be set forth in Schecule 3.3, nzither Seller uor its Shargholders and,
Seller's Kaowledge. none of Seller's directors, officers, minority sharelelders v olher key emmp loyess owns
directly or indiwectly any interest or has any investment o prolil participetion i any Pareon which is n
cottpetitor or patentizl competitor of or which divevily o wdireelly dues business with Sallar.

4.4 Lorporate Actioms,

Al corporate action of Seller bas been duly recorded in its corporate minume hooka and doly
authorized and adopled in aceordanee with applicahle Iew and its Blaws ond charter documerts,
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Sehedule 3.4 will inchide cortificd copics of Seller's bylaws and charter documents as cuently i efleclamd
list identifing the directors and officers of Selles

3.5 Reeent Operationg and Chanpes.

Since December 31, 2002, [#) there Lave not been ur de Seller or enher of the Shareholdass kove asy
Enoaledge of any Basis which is reasooably liksly 1o resull in ary meterial adverse changas, sither
individually or in the agpregate, v e peneral allairs, business, prospects, properties, financial position,
results of operations or net worth of Seler, particalarly bul without limitatinn with =espeer fo the ownership
ard operation of the Stations, (b the business allais of Seller, purticular]y hut witho limitarion wirth resaec
to the ownership and cperation ol the Stalivns, have been comdusted inthe same mannce 33 thereofore
cenducted and in the Ordivacy Course ol Business und specifically, withour limiting the generaling of the
[meguung, sainve such date there heve been no matericl choges w the eusomers, supplicrs. sales, products,
eTVILES, PTices anidnT the terms ot anles of Sallar, (2] ao material Contrect eogarding the Stations has been
enlersl inoo by Setlar, nther fann in the Crrdinaty Conrse of Businesz, and (d) specifically, without inutation
wl lbe [orepoing, thers bava hean re wpteriol sales, removals or transfores of fivmrss or other tangible or
mtanpible pssets of any natre nsed in the opesatien of the Stations.

3.6 Recent Casualtics.

Sinee Dezember 31, 2002, thers has not been any oatericl vasually allbeling the Stations or marerial
loss, damagg or destruction fo any of the Assets or Properlies, whether or nat covered by o COTRensated
under any insuranse pelisy of Seller,

3.7 Cither Hecent Fvents,

Bxcent ux exprasely conterplated by this Agresment, sineg December 31, 2002, Seller has not:

{m)  acquired all or substantially all of the stock orassets ol any other Peron, imciuding any

such acguisition stracnired as 3 merger or corsolidation, or made any loao el meney wor mvestrment in any
athar Parson;

b} created, inzurrsd or asevimed, or cowunithad L creale, incur or assume, any Lishilires,
excop: for accounts payable or other carear Lialbalidies which (i) ure not for horrowed morey, (i) wers
incurred in the Ovdinary Course of Business, and (i) hove not been and will not be materially 2dverse fo the
peneral allaics, busmess, prospects, properias, finoneial positon, results of operations or tet worth of Seller
ot nngredde ur elhervisa hava a marerial advarsaly effeet en the sale of the Assets to Duver;

ey pravwed, suffered or permitted any Liens on o0 respecting any of the Assels, whelher
vuluntarily or by operation of Tawe:

() raiscd salarics. hoonrly sates or the rate of oonuses or commissions or other

cemipensation of the Stations” personnel or agents, sxcept oo nuomsl jocrewses in the Crdinary Coursa nf
Buzinass;
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e} acoplend or amendied any honns, profit shering,. compensation, stock option, stock
purciuse, pensinn, retmement, deferred compenantioa or other plan, ngreemert, wust, fund or arrangement for
thiz henefit of emplovecs of the Srations;

i) varied insurance coverage foo the Stations;

gl ingtituted or settled any matenal Legal Procesding affecting the Stalion::

ihy altered or amended iz charter documens or bylaws, or

i eutered o, mateially wnended or erranzied o el any right with =aspect fo nny
material Cortract or Licenss noany manner sllecting or relaled 1o che Setong.

.8 Diseliwsures and Material Faets.

Meilher this Agresment oo any Schedules or other doeomerts or cemificanes tobe farrished to Dover
pursuant hereio contain or will cortein cny unirue sttement of a matesial feet or will ol 5o state a neaterial
fact necesanry tnmake tha fietoinl simtements sontnined hersin or therein, in light of the circumstances under
whnch they were made, not meslending. Neither Sellar aor anv of the Sharcholders has Knowledee of any
events, mansoctions or other focts which, either individually or in the ageregate, mav give rise to
eircumstanees or conditions which could have a material adverse effeet ou the geneial alfairs, business,
prospocts, propeetics, fnancial pagition, results of operations of the Stations v the el worth al Seller.

ER Title Lo Property,

&) seller has good and macketable Ulle w all ilems of persone] proserty of any kind or
naturg ownad by it and to be e luded in e Assels, ol hus o velic leaseheld interest ar orher legal dght 1o
uge all olher personal propeny used by it m the business of the Stationa ar otherwise 1o ke included in the
Asgets, Dew aud clear ol 201 Lens, excepe far (i) the Permited Liens and (i) the Textron Secusity Intersst. All
ol the Liens relerred lum elanse (i) ahove will he set f20th in Sehadule 3.%a). Priorto the closiag Seller will
arrange lur Teslron o relesse tn Assats from the Textron Security Interest an ot immediately prior to the
Cluzimng Dule. Tide s the Assets will be transferred 1o Buver et the Closing free of all Liens, uther than Lhose
Liens reforred toin cleuse (1) above, Al such iems of personal property which, rridividually ar i the
aggrepeie, are marcrial o the cperation of the business of Seller are in good condition and 1 mnd in s seata of
gond maintenance and repair and are suitable for tae purposes used.

b Schedule 3.9 b} sets foril all leases ol persunul property {"Personel Propermy Teasss™)
relating 1o personal property used m the business of the Stalivns or by which the Asscsare honnd - Seller has
delivered or w.ll deliver ur otherwase make available to Buyer true, eorreet and eomplee copies of the
Personal Prope:ty Lease, lngether with all amendmenrs, modifications or supplements theeeta.

fe)  Sellerhas awvalid leasehald interest under cach of the Persons] Property Leases under
which it is a lessee end theee is no defanl under any Personal Property Leases by Seller ur, W e Knowledge
ol Beller ar the Sharcholders, by any other party thereto, and no event has coourred that with (e lagse of Gme
or giving ol netice ot hoth would constingz a default thereunder. All of e iterss of personal properly used
by Seller undes the Persemal Property Leases are in good concition and repair and ave suiluble [ur the
purposes used,

VRN APE, 5

15.




10 Condivion aod Extent of Properly.

Al bunldings codl sesprosermenils wnd wll ol e mocrnery ood egepment ovened or osed by Seller m
Ik vperalons ol the Swouons ore i eool reowr and nsood sperabing condition consisten: wach smandard
usaze in comparable television/Class A elevision statior s opanutions and ars adeogoate and suffisiear tocarmy
an the ainess of the Starions a3 presently condueted. The Agsers will sonstitate all of the gssets and
properties need in orusefol wthe condser of the busites: of the Sutions ss of the Claging Date,

111 Real Property.

(a)  Schecile 3.11 will list all rzal property acd the ownership Jeveof which is owned,
leased or used by Sellzrn the opecation of the Stations (collectively, the "Propsiies). Seledule 2,11 el
will list and describe all deeds and leases [wcludiog all anendments and moddications tharele) Lo all
Properties [other then Excluded Assets). True and complete copies of the tems listed and describad on
Schedule 5.1 1 will e delivered to Buyer pursuant to Section ¥.1 below. Seller does not owi, lease o1 use oy
real properly in the vperation of the 3 abons otber than che Properiies hsled on Schecdyle 3,11,

ih) Hucaptaz will ba et forth or Schedvle 311 h), Saller hos good and maorlesable fee
sirnpla title o all Preperties ownad by and vsed in the operation of the Stations it frae and cleer of all Liena,
and nwalid and enforecable Icaschald interest in all Prope-ties leased by it, free and clear of all zasements,
restricTions, neoupancy agresments, assessmen's, Liens or other matters affecting title, use or occupanzy,
exeeqr for (i) Licns for nondelingquent ad valorem Takes and (i) such Liers and other matters as do not desract
from or interfare with e present o2 reasonably foreseeabls use of the Properties subject thereto, All of the
cascments, restrictions and Licns teforred to in <lause (] abowe will bz set forth in Behedule 3,1 1(E). Except
a8 will be sct forth oa Schedule 3,11k}, Seller's rights unde; the lsaschold estates for Properties used in e
operation of the Stations are not subordinate to, or defeasible by, any Liecs on the subjoul reel eslele, ot any
prios lease theremn The Properlics are Cully aceessible by public roads or by easements or private sizhts of
way geoessing public roads, "] hare wre ne encronchmanta upon amy ot the Properties or ensroachments by the
buildinps ad improvemenLs on the Properias upem eny i ohe of way, ansamenes, bmildngs, improvements or
laznds ol others, There ane ne defanlts uuder sny such lesces by Sal’er or, fo e Krowladze of Seller ond the
Shareholders, by any olher party thereto, and no cvent hes acmireed that with the lapse of ime or @ving of
auliee oo bok would constients o defalt therenndar '

() The Prapertizs are served by all utilities, including water, sewags, gas, waste disposal,
electrieity and telephenc necessary in accordance with past practices for the operation of such Properties, and
nejther Seller ner cither of the Sharcholders is aware of ary inadequacies with respect to such utilies,

(€} TheFPropertics constivale all interests vy real properly currently used or curmently held
fior use in conection with Toe bus iess of Bis Slativos and which are rescerary [or Lt conbmued aperation. of
the business of the Statieos as cwrrenlly sonducled.

i) Seller hos nol received amy rotice from eny insueance compeny thar has issued a policy

ol isaranss will reepews Wwoany of he Properbies used in the aperatior of the Stadona reqiering porforeancs
of any smuctural of other repais o allbralion: o ooy Properly.
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i1 seller does wor owenor ol and s col oblizaied woncer or o paerty W, any oplaon, rizhl
of firat refusal or cther contractual right to purchase, coquire, sell, assign or dispose of any real estone usaed o
the cpernrion af the Smtinns or any portinn therend or inferest thersin,

(gl Modovernmenin] Entite having jurisdiction ovar the Propartiss has, nor hos any oter
Peraon, siven any notics 1o Scllar af a possihle fotore imposition of #ssessmaents affocting such Propertics or
o cxcreise the pawer of emitert domain, atd none of Scliore or the Sharcholders 2as Knowledge of any such
eorTemplated actions

J.12  TReal Preopecty Compliance with Kavieonmiental and Other Laws,

Te the Enoealedee of Seller ard the Sharcholdars:

L) The Froperiizs used [ee eperation of the Slations, e use of such Propecbes and the
cunduct and oparation ol e esiess ol te Stations therson Bave no. violated, and bared vpoun presenland
loreseeable uses o] such Propertes are expected Lo be o vomphaces with and ol expected Lo violale, any
Livenses applivable (o such Properties or uny Legal Beguiremenls, wod none of the Properie: wied o he
eperation ol e Sletions e iowo area il s subject w soning, wse or building code mestmetons Gt woald
prabibil the conbnoed wse ol such Properies by Buser in Gre brondeesing husinesy or such other uses os may
be authorized under the FCOC Licensas.

i} Beller hos vrilizad, hondled, stared, delivered for disposal, disposed of and transpored
all woates, whether conatituting Hazerdous Muterinls or not, i full compliance with all Legal Requiremenss
and so as not o contaminate any of the Propertics used for operation of the Stations or any other properties
and 50 25 not 10 give riss to any reporting, remediation or clean-up obligation under any Legal Requirement,

el The Properties and other Assers used [or epesation of e Sl bave nol been
contanunated, tauded oo polluted by oo wilh any Hasondoas Muoteoul, nor will such properties or asses
becoime contamiabed, ioded or pelluled by or wits eony Heeardoos Muoterial, os ¢ resale of activites
vonducted e Seller or, e migralien of coularninaes [rom any adjecenl properly.

) Thare pre no pending or theaatensd condemnotion or ensvironmental procecdings velated
to tha Proparties usad in the oparotion of the Stenons.

313 Contracts and Commitments,

Al ofthe Contracts relating to the Stations are i full foree ard effect and ave legal, valid and biading
abligations of the parties thereto =ntorceable i accordance with their respeciive teims, and (L) there has
ogeurred no svent which would constitute avy breach of or detaull o any provision olwy such Cunlrasls ol
whick would permit the acceleration or termuaation of awy obligation of any party hereto ur the vralivn ol'o
Lien upon any asset of Seller, meluding the Assets, or which would give rise e any of te foregeing upon e
giving vl nulice ur lapse of ime or both, Mo nformadion has baen brought to the attandon of Sallar or the
sharehnlders which might raazonehly lecd ary nf them o helisve thot any cusiomes of of ooy supplice te the
statwmes inlends W cease deabing with e Statioms, or intznds 0 alrer in any maderinl respest be praount of
such vuslumer’s or suppliers dealings with che Stations, orwocld altar in eny materinl respaat such denlings in
the event of e consummuation of the transectioms conremplated herehy,  Excopr as will be separataly
ientified om Schedule 3130, no approval or conacent of any Person is noedod inorder that (80 the Contracts
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moluded m the Assels comomoe mofoll seree and effect immedinely fallowing the conswmation of the
tranzactinng conterrplated by this Agreement and (b) such Contracts can be sssigned to and assumed by Duver
unel remnain in full foree and effeet after such assipnmert and essumption,

3.4 Related Farty Transactions.

All of the Contracts of Seller relaling to ke Stations kave been entared wito or conducled ti au
arms-length basis or, in the case of feaasaclions between Seller and any current or tevmes eflice:, diector u
skarcholdzr of Seller or any Terzon in which Seller or any curren: er former officer, directon or shavelolider ol
Sellerhad e directov indirect interest{all ol wluch bansacions siove December 31, 2002, will be described in
Schedale 3. 1d{a0) have been fair Lo Seller amnl on lerns no less [evarahla than thase which wonld have
prevailed in an arms-lenglh bansaction, ko porbon al gales or ather engoing huginess relationchips of the
stations 18 dependent upon the Fiendship o te personal relationships {athar than thoae costomery within
buginess generally) ul wny Bhareholder orany of Seller's officors, directors or other key employees. To the
Knowledgwe ol Seller wnd the Shareholders, no employee ar the Stasians aas violated the poislished business
prolicies ol any hd parly with resipecl Lo gl 1y, services or cormaormte bisiness practices, Seller dooes 2o have
tulstanding logns or other advances directly or wditectly woor fram any Sharcholder, officer, director or
empiyea of Sallar o= any antity inwhich any Sharehalder or Scller has a direet or indirzet interest, other than
iruvel andd husinass expense advanoss in e Ordinesy Covrse of Business, Scller and the Sharsholders have
no Krowladze that any key employes of Sellar 's considering the rorminatiza of his o her employment as a
result ol the mnsactions concemplated by tis Agreeraent. Neither Seller nor any Person aciing on beball of
Seller hes (1) nsed or commirted to vse any corporate or ather funds for uslawful contribulions, payrments,
gifts ar entertainrent, or made or committed to makes any unlawiul expenditures relating Lo puliteal setvity
1o government officials or athers or estabbished or mattained any wolawlul v urorecorded Dunds in violstion
of any applicable Law; or (1) accepted or recerved any urluwlul centribulions, puyments, expenditires or
mifts, in either case the effect of which would create any Liahility with mespect re the Assers or fae Stations or
otherwise interfere with the use and enjovment of the FCC Livenses. Fxoept as will ke set forth on
Schedule 3, 14040, veilhe: Seler nor any cument Shersholder, disector or afficer cwns amy direet or iadirect
interest of any kind i, vr controls or s a ditecror, officer, pamaer, employee, consultant or leader to or
borrewer Transor iy Lhe ngil Lo paracipate in the profits of iny Parson which is (1) a competitor, supplier,
custoneer, landiund, lenan, eraditor or debtor of Seller, (i) engaeged in o business i competition with the
bustress of the Statinns, or (iii) a paricipan: ln any trensaction affecting the Stations 1o which Seller 15 a
ey,

115 Compliance with Laws: Litigation,

[#) Seller has complied wath all applicable Legal Reguirements (including with respest
its buzincss, zssets, busines: practices, products and services and in vunrsstion wilh the operasion of the
stations ). deller is notsubject e wny judicml, govermmenta] or adminisrrative Order relating 1 tha Stations or
which would other wise mnpede or aChersase have s material adversa affact on the sale of the Assetsto Buyer,

ih) Excopt ps will be sct forth on Scheduls 3.15(6), (i) no Legel Proceeding of any kind or
nalure ur guvernmental o adeinisteative investizaton te which Seller or any directors, officers u key
epluyees of Seller is or moy be a pamy i3 now peading or, to the Knowledpee of Seller or the Sharcholders,
threatened, (if) no cluim whizh has ripenad into a Lega] Proceeding has been made or, to the Enowledps ol
Seller or the Sharcholders, threatened against Szller, and (iid) thers will be no such Leg:l Proveeding or
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mvestigation arising out of or relating to any facts, circumstances or conditipns existing a: aay Lite as ol v
prior fo the Closing, in sach caze whetker or not covered by msnsane,

A16 Licemses,

Seller hus ubtained all povermmenta! and tird pary licenses, parmits, appeovals, nothorizations,
eaenpriiens, clessilvations und cerh heatss aecessery © the conduet of the husiness of or the ownership end
eperalion of Qe Stevions including, without imitation, the FCC Ticenses (enllectively reforrad to herein as
"Livenses"]. Bohedule 3,16 will lat wnd inelade copics of all Liceses and atate which of the same are and
will ha tronaferrahle to Buver.

A17T  Labor Matters.

Cxcept as will be described in Sehedule 3,17, no smployess ol the Stalious ae iepressated by a amon
or ather labor organization and no represewaiion question esisls iespecling Cre snployees ol Sellar who work
atthe Stations, Selber has complizd with all applicalle Lepal Keguireinents allecling employes bl plans,
emiployment and enployinent practices, teims aud conditions ol employment and wages and buurs, sned hes
notengaged wany antay labor preclive. These has been co complunt olleging unlur lubor pracaces againgt
Seller fiked with the Matnal Labor Beletivns Bourd, There has been oo lobor sinke, dispote, slowdoan or
stoppage peadurz o, o e Eoewledee of Seller, Brealened areinst or aiTecting Seller. Thers bas bezn na
fmievarce or aroreten proceeding aponinsr Selles arizing out of or under o eo’lective hargaining aorecment
and no Bakia theretne axiste,. Mo pgreemern which is binding oa Seller restriets it fram relocating or elozing

any ot its apertionz, Sellar hos rot expetienced ey work stospage or othar labor difficulty sinee Jannary |,
1049,

318  Tangible Personal Property,

sehedule 318 will contaor o true end cormplets listing of all equipinent and other tangibile personal
property (the "Tangisle Personal Property List") which 5 either owned or used by Seller i conneclion with
conducting the business and operations of the Stations, Excepl as will be noted on the Tengible Personal
[reperty List, all tangible personal properly owned o wsed by Seller in conneclicn with conducting the
busioess end e operabons of te Stabons 15 situated at he business premises of Sellar and 15 eursently usad
Iy Seller in e operalion of the Statinns

119 Patents, Trademarks, Licenses and Trade Scercts.

The conyrights, patents, imvenrion disclosures, trademarics, tede names and service marks, whether
registzred or held wnder comyman Jaw, and all applications therefor that are pending or in the process of
preparatian, and tade secrets, secret processas and other propristary rights of every kind and nature, i (e
United States relating to the Stations {the "Rights"), to the extent directly or indivestly ewned, livensed, used,
required for use or centrolled in whale or i part oy Seller cr any of e Shareholdecs (ur, ke e exlent
involving Seller, ewned, licznsed or controlled in whole or i pant by any presentor Tocmer ulTiver, di-eclor or
olber eroploves of Seller), will be hsted (o7 in the case of trade secrets ond secret processes, peacrnlly
described) in dchgdulas 3, 1%. Subisdule 319 wall alse het all Heenses and other Cortracts allowing Saller o
use Rights of third parlizs in the Llsd Sakes. Schedule 319 will be g complete snd acoorate lise of all
Fughts velaring to the Stalions in whick Seller bas any direct or mdirecr interest. Except as will ba asr fork in
sehedule 3,159, (a) Sellor 15 the suls und exciusive owner of the Righrs mohe liared v Schedule 3 19, free and
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¢lear of any Liens, licenzas or sublicenses, and no governmental regsteben of any of the Rights of Seller has
lapsed, expired or been canceled, abandoned, opposed or s the subject of a re-examinztion request, (b there
Iave been oo clanns and theie 15 oo Basis for aoy el challengiog e scope, validiy or enloreeaialile of
auy OF the Faghils and oo Gees, covallies o other pavosentds by Seller are reguoed o coones bon will Sellec's
weer Oof e Faplus, (o) there ace oo welaoces wheie it bas Been beld, claimed o alleped, whellier cirectly
widpestly, and peither Seller oo any ollicer, dusctor, Shaelholder or ollie: swployes of Seller Las ooy
Kuowledgs ol any Besie apon whiel o el sy Do wade, thal aoy aclivily ol Seller ilnnges wpon e
REights ol sy Gurd porty wc ik ooy cobivily ol sy ird party inlrioges upon soy ol e Bighis of Seller.
Eacepl as will be sel [uct o Schedule 3,09, Seller hes been and is now cundocung he business ol the
&rorions in o manmer which has not heen and is aot now i1 vislation of ooy Rigkt of ancther oed does not
racquire a license or other proprietnry right from onother Persot (0080 operote such business, The eads seerets,
"know-boaw" ord other e dory of Sellar are it such form eid ef soch quelity suck that Buver con, following
the Clasing, provide the services heretofore provided by Beller af the Swocions so that such services meet
applicable speci fications and conform with the srendards of quality hererofiare met by Seller. Scller posicsses
all Righrs neccssary for the conduct of its business at the Stations a3 now sonducted and Seller kes not
forfeitad or atherwise relinguished any such Fights pessisary forthe conduct of such business as concurrently
conducted.

A2 Compensation and (ther Benefits,

Suhedule 320 will sel [urth the names, posilions and snoual s:lames of 3l emplovees af Beller at the
Slaleos, Welbwer wath e armount ol tonuses and deseription of agreements or arrangemens for comnssions
ancl ither cimmpransauon or benelits ofany nature ©o e paid orprosvided to any nfaock emaloyess prsona o
apreerment, cuklom or prasent imderstanding.

3.2 [nmsurance,

Seller maintaing insnence policies insuring S=ler, emplovess or the Assets against casualty, hability
of other risks, and such solicies provide adecuate coverage for all neks normally nsured against with
commercially reasonable deduchble amaounts, All of such policies of insurance are in full toree and ettectand

the premiums therefor have bezn paid as they became due and payable and Seller is not in defaall of any
provision Crersol

3.II  Filings.

Al Tax returnes and payments, all foe prymenta (inchiding, wichout Lmitation, regulatory fees of ke
FOC), FOCO reports and other documents -equircd mobe filed = the Seller writh any Covesnmental Cocity have
heen timely filed and paid or will ke peid as of the Closing, a3 the case may be, and all such filings are
materially true, anteeet and somplore ag filed,

3.2%  Clable Carriage,

Schedule 3,23 shall mclude @ el of all cable systeons aod salellite camens on which progremmng
af one or both Stations is carried, indicatiog te lepal Basis v which such currigee was racde,
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314 Authodty,

seller has ull poawer, aulhorily and legsl capacily o ener ino this Agreement and the other
aerresmenly, documents, msrwments and certifeales conemplaed herehy (the " Ancillary A rreements"),
ircbuddimgr Che agreements desomhed i Ssehum 5000 Delow oo which Reller wa party, and o consummsta the
(rangsetions contemplaled berein and therein, This Agreement has been duly and validly escacoted and
delivered by Seller wond the Ancillary A gresments, upon execution by Seller, will have heen duly and validly
ereuuled wod delvvered by Seller, woud eoch sueh wpreemend i or apon escoution will be g valid and Tegally
bmding anliguaen of Seller, enforceahle in neeordance wits irs torms. The Sharcholders have full power,
puthasicy and legal capos v vy enter e the Anei lary Asrcoments roferred to in Scction 510 Below to which
e Bharcholders are sipnataricy.

3.25 Moncontraventicn.

Lacept as will be set forth in Scheduls 322 reither the execution, delivery and perfonnance of this
Agreement or the Ancillary Agreements, nor the consurmunation of the transactions ceuteaplated Lerein vt
therein, wall (a) contlict witk, constituse or cause a breach, detault or violation of the charlar decwments w
blaws of Seller, any License or Lonwract o which Seller or eitler of the Shac eholders 15 a pasty or aoy other
covenant or ebligation odiog wpron Seller or allevtng e Asseis ur Propsbies, (00 cowse s Lien toaltoch we
the Sellers Asseis o Propertes, (o) vesult atthe acseleraton olon Uue oighl wraceelecale amy abhzuion ander
01 Lhe lermnaten ol or the fght oo temmingse any such License or Contract, (4) raquire o consent af ary
Ferson, weluding wetonr imitacion, any Governmanin] Evcey, 1o pravear such breash, defaalt, violation,
Lien, accelararion, right or fermination, ot (2] violate any Lagal Requirement ef any Goveramental Entity by
which Sellar or anv o the Properties or Assets are bound,

A6 Governmental Approvals of Agreement.
Chhes than the TCU Consent, no approval of or filiag with any Governmenval Bnlity is necessary

autherize the execution and delivery of tlus Agreement and the Avcillary Agreswens by Seller or (he
consummaion of the transactions contemnplated herem and therein by Bellz.

2IT  Broker's Fees.
Meither the Saller nor i Shorcholders kas eny Liability ta pay asv foes or comimissions to, nor has

Seller or any Sharehalder wsed the services of, any broker, finder, financial advisor ar agent {otaer than
arrormcys' fozs and fres of accountants) with respect to the transactions contemplaied by fhis Agresinznt.

328 Compliance with Dulk Sales Laws,

The transactions contenplated ov this Agreerenl ure saenipl o complionee with all applicebls
oulk sales or ransfer lawes of any purisdiction,

3.29  Sintlon Licenses

subendule 3.29 aclacsed hatets containg oo and complete st of the BFCC Lesnses foz the Statons.
Aeller is the autharired legal cwner of the FOC Licensas, oll of wheeh crz in full foree and effeet and arc the
unly Livenses required hy the FOC Rules to operate the Sations 22 they are cumrently operated. Mo
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proceedings are pending o Trsatenad which may cesclt n the revocation, modilication, noon-renewal e
suspension ol any of the FOC Licenses.

ARTICLE 4 - REFRESENTATIONS AN WARRANTIES OF BUYER

Euyer represents and waorrants oo Szller thas the statement: cortined in this Article 4 o correct ord
complate az of the Efecrive Dave, and will ba correcr and complete az of the Cloging Date

4.1  Organization.

Each Party constituting Buyer is a limited iability company duly organized, validly =xisting and in
poodd standing under the laws of the 3ate of Delawaie,

4.1 dbyi M [

Eachiy Party corstitufiog Buyer has tull power o enber wito fue Agrsement and the Aocillacy
Apreemnents, including the agreemen:s dessmioed o sestion 3.10 Ealow, and (0 consummate e transactions
comtzmplated herem. Thig Apreement has Deen duly and valelly exesoed amd deliversd by each Party
congtitunng Buyer and tha Aneillary Apreaments, upon execotion by Buyer, will hava heen doly and salidly
exvamted and delivared hy each Pary constituting Rirgar, and aach snch agreamesr is or upon execntion will
ke a valid and legally bindirg ohlipeton of Biner, cnfarcoable in accordancd with its rerms, Weither the
excention and delivesy of thiz Agreemen: by Buyer nos “he consommation of the ransactions conemplated
herzin by Barver will constitute or cause a breach or violarion of any covenans er obligations binding upon
any Party constituting Buyer or affecting anv of their respective assets or propertes,

4.} Governmental Approvals.
Other than the FCC Consens, to Buyer's Kuowledae o approval uloc Oling wilth any Govermmental
Emity 15 necessary 10 autlhories the executivn of tos Avseement by any Parly consaloting Huyer or the

consureen i of Uie lresac ok conlerplaiec heram 2y Buyar,

4.4 Broker's Fees,

Mo Parry comstinting Buver has any Lighiling wo pay any fees of commissions to any brokeer, finder,
financial ndvisar nr agent [ather than attarneys’ fees and feoes of seconatants) with respect 1o the transactions
eontemplated by this Agreement,

ARTICLE 5 - COYENANTS OF SELLER

Seller vuvenants spd aprees hal nom and aller he BTectve Dale unol the Closimg, excant with
Huyes's prior wrillen congent:

£ | Preservadion of Bosincss.
{u] Aeller shall uiniein the Assets ond nperate the Rtatons as required by i enmeens FOC

Licensas, specinl temporory mathoriv es igsued by the FOC (M"STAS") o thewritten recuaremerts of the FOO
and in mmererie] coraplinnes with ell FOC Rules ond in the Ordinary Course of Business, and in accordance
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with its past practices and 1t& obliganons under thie Agreement, and shall noet (without Buyer's advance
wWrIbEn Lamseni):

0] sell o dhspose ol any ol Ui Asses, unless such Assels are promplly replaced
with subsantially sim lar assets rezsonably accepiable o Buyer, or permil any Lier we attach fo any al the
MssoLE; or

(i1 oMt ANy e or omit e do amy act which will canse a matenial hreach of ary
facilitics loase, antenna site license or other material Conteact, or canze a lnsaofamy FOO T ieerscs or cansca
violation of anyv FOC Rules,

iiiiy  modifv or erminate, or waive any macral noght under, any feeilines lense,
anteana site license or any ocher material ConTact affecting the Assets;

(i) enter intg any Contract relating to the Stations or ncor any meterial Liabiliny
thiat would be binding on Buye: aftsr the Clesing Date, other than Cortracts for the Stations” progranuming
that de ot exvend more than Gurdy (30 days after the Closing Late or that are termminable at the option of
Suvar wpen ety {3F) diays” (o less) nolice w0 the progranuning proy ider,

_ (%) rake any action or tail to -ake any action wiihin its conurol W the extenl such
netios of omizsion might result in the logs of any FOC Lirensas ar githes the CP ar the KTA For WY TH-1TT,
chanrel 12, Koy Wesr, Florido; or

(vii  Disclose the conteats of this Apreement to any thisd perty, ather than in 2ny
required ['CT filing or other than by disclosure of portions or all of such conterts to such of the aorneys,
accountants, emplovess and authorized representatives of Seller or Duyer, a8 the case may be, whe need 10
anow such disclosed contents i ordar to carry out the provisions of this Agreement.

{b} Notwitastanding anything fo fhe contracy contained herein, Seller shall afford, and
require its employees and agents te aord, to Buyer and its legal counsel, engireers and consultants complee
acces: dt all ressomible dmes to Seller's employees and properies s o Seller's boeks, mecords and CUoniracly
relating tn che Stations amd the Assats. Mamsathstanding e foregoing, Huyer wall not inspect the Slanons
withonit first obtaining warbal conzent from Reller, which consent shall not he unrezsonahiy wichheld,
sonditioned ar delayad.

5.2 Preservation of Corporate Starms,

Seller will mamtain ils corparate muistence and good standing in its stae afincorporation wnd in cach
jurisdiction in which it is qualified to do business, and it will not asend its chaster documents o bylews from

FExeepl us will b descnbed m Schecole 330 with respecl b nocml mereasss consistenl woll pas)
practice or ag oltherwise reguined by the lerms ol wny ssting Coalacls, Seller wall ool increase the
compenaeton o ate ol eompensation payehle or t beooeme payable o directuss, cllcens vrotber sioployess
of Bellzr working et the Scatinr s, o7 acenes, selaside or pay (o or on bebal Colaoy directon, ofTiver v oler
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employves any bonus, prodit sharing, tefirement, insurance, deadl, Toge beoelil ur ulher exiraoslinany or
mdirect compensetion aind will ool coasert, adopt oz apee weoany plan with respect o the same.

aed Mo Modifications of vr Mew Conlracls aod Comoilments.

=ellerwill not waive a moterial right or concel a mocericl Conteact of Liokilite relacine 1o che Smnns,
OF dsUme o7 ncer s a mekarial Contract, [iabiioy, porehosa orsa e relocing 1o the Strnens, and, exeest in
the Crrchimary Courseg nf Business, Seller will nof enter info of azsnme oy other Conteast, Liabilivy, punchose
or sale relating 0 ene Srations. For purposas of thiz Seccion 5.4 and witheur lmitdng the generality of ke
foregoing, all indehtedress for horrewesd meney, and Contracs Baving 8 duration in excess of thirty (30) days
{other than sales comeeers with costamers o poechase comrracts with suppliees in the Ordinary Course of
Rusiness), are deemed 5o be mererial and non in the Ordinary Conrse of Dusiness.

5.5 Mo Mew Liens,

Seller will not eater into or assume any Lien o other title retention agresment, permit any Lien of amy
kind 1o afmch o sy of le Assels or Propeilies (olber tan e Excluded Asseis), whether moay owned or
herealer acquired, or guaraniee or olherwse bevome conblingently hable Tor any chligaion, secunty or
dividend of anoiber Person, eacepl obligaliors aneimg by reawson ol endomsement o eollection and acher
similar fansactions w ke Dediaary Cowse ol Business,

4 Tuxes, Tax Beturns, Maintenance and Boginess Insurance.

Seller will (o) doly and timely file all Tax Retuens rsquired w0 he filed with any Govemmental Eatity
and will promptly pay when duc all Taxes levied or azscsacd, unlzss diligeatly contested in good faith by
approprinte proceedings; (b maintamn and keep in good order all buildiags, offices, shops and ether structures,
and leeap all mochinery, wools, equipment, fixtures and other property which constitute a past of the Aszeta m
rood condition, repair and working arder {subject o nommal wear and rear); (o) maintain w0 full fonce ad
effect all policies of insurance now in effect; and (d) not do any a<l o ounit auy act o peroit any zeLion o
omission to act, within its control, wiich will cause & materal reech or delaull in any respecl inany o the
Lonfracis,

5T Conperulivn with Buver's Due THlisenee.

Subjact 1o the provisions of S2etion £ 1007, Sallerwill afford Buyer and it representatives fioll access
during normal husiness hoves on ranzonnble natice tothe Stationa, the Propertics and Scller’s books, recosds
and Conrtners regnrding the Stations, including such pesess as may be neccszary to allow Buver atits cxpense
o ke nn oudit or otheradse attenypt to satisPy itscl”that the represensations and warrantics contained in this
Agroement arc cortect and complete and thet the conditions and coverants contained in this Agrecment have
been sensfied or complied with. Sellzr will fomish documents and all such ocher information concerning the
Properizs aad the business of the Stations as Buyer riay reasonably request, provided, however, Ul any
mvestigation or mquiry made by Huver, or knowlecge obtained thereby, shall nol i axy way lunil w
otherwise attect the representations and wananties confaied w us Agreewent vr their survive] of the
Lolosig,
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3.8 Good Stapding Certificates.

celler will fuiusk Buyer willh a velilicale ol good stancmg Dom e Florss Secrelay ol Slale
verlalving that Seller 5w good staodiog al Clesne. :

Ly hMaintemance of Seller's Beprosentations and Yarrantics.

Seller shall no fake any potion oF omirn wo roles ony oction withia i contmol e the exient sueh aetion or
otrizsion might resulrir ooy of the representaions or warraniies sontainesd in thiz Aprecment being inaccurate
of incomplete on and as of the Closing Date.

.00 Corporate Opportunitics,

At or prior to the Closing, Seller and the Sharehaleers will enter into an agresment with Buyer to
preserve sorpocete opportumity 11 substantially the form attached as Lxhibat 5,10

211 Liird Farly Conxenis.

Priog b the Closing Dhale, Seller, b sole experse, shall () Lake all stepes o ensore that ] Contracts
and Licereses wilh Seller hatl relate o (he Acquited Bugioess or any of the Asaets are properly asspmed o
Buyer, conlinue o be vulid ulter the Closing und -emoin in £ ] foree and offeer for the hen=At of Buoyer after
(he Closing, inelading ohlaiming all comserts, permids, approsals, authoreatons, eofications and waivers of|
muking all filmgs with, und poveadings wll notifeations and novces to, Govemmental Entitics and other pamics
o any Conrmers or Licenses with Seller, and (k) abtam al’ ather sonsenta, peemits, approvals, anthorizations.
ratificationg and waivess, make oll other filires and provide all other notifications and notices ncecgsary or
approprinte for Seller 1o parform s oblizations in connection with this Agreement. All 3uch consents,
permits, appeovils, outhorizotions, ratifications, wamers, filings, netificet:ons and notices shall be in writing
and executed connterperts thereof shall be delivered to Buyer at or prior to the Closing, Seller shall not agree
te any mocification of any Contract or Licenss, in the course of alrainiog or making any of the Rreguing,
without the written consent of Buver.

512 PO Licemses und Consenl.

Seller will undertake ull e dons necessary o () mamiain the FOC Licenacs, meluding duby ard fimely
g all documents raquired e be filed by the FCC and () e ahitair the FOC Consent,

£13 WYVIR-DT Matkers.

Seller ackaowledges that it aes not completed construction of WVIB-DT, Within ten {107 davs after
the Effective Date, Seller and Duyer shall agrze in writing on the miniowm equipment necessary Lo
- commmencernent of s2rvice by WWIB-DT under its grant of Special Tamporany Authovity dated on or aboul
Mavember 15, 2002, and within five (3) business days thereatber any such equipinent ol presaully owoed by
seller shall be orcersd and auny cost thereol and'or expense reluled therelu shall be paid solely by Buyer, but
net e enceed Two Hundied Thoeusand Dollacs (52000007, provided, howeyer, (hot il (his Agresmen. shel!
terminate for any reason other than Buyer's delauit, Seller shall repay w Baver (e lull suncunt of all cost wnd
enpenss, bl ool e sseeed Two Hundred Thoassnd Dollas (s200,000), paid by Buvar under this Section 3.12
witkan cen { T0) days atler Buyar suhmiis to Seller irvoices for the samea. Within five (53 boainess doys aftar
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such couipment order is placed, but in all events not Iater than May 13, 2003, Seller at its expense shall
subtmirt to the FCC a wrlten request for extension of the STA for WWID-OT.

ARTICLE 6= SELLER'S CONDITIONS FRECEDLENT

Allolthe lolowing shall De condilions precedent toSella’s eblipation o cossunmale Fe lransaeiens
cenlempleled by Lo Apreemenl:

fl  Accuraey of Buyer's Reproscotutions wnd Warrantics.

The representstons aod wiranlies iace by Buver herein sbadl be correct wnd coamplels o all moleral
respect: om and as of the date wher made, end on and a5 of the Closing Date as if mode on ond os of that data,
ard Saller shall have received a certifiznta doted the Clozing Diata signed by the Manager of each antity
corariruring Buyer to the forezoing effoer,

6.2 Compliance with Terms.

Duver shall have complied in all material respects with all of i obligations under this Agreeniznt,

6.3 Me Legal Restraints,
Thers shall not e ellect any slatule, tale o repulatnon wloch ks 1 legal e Seler Lo
cunsumIndle the unsactons conemplzed hereby, o7 any Order which engeins Buwver or Seller from

comsurmrnalng the mangecoons contemplated herehy,

f.4 Mo Adverse [esal Actions.

Mo suir, zerion or cther procecding sall b peading or, re the Knowledee of Duyer, threatened before
anvy Gowerrmental Enfity seckenp forestrain, prohibit or obtain demages or other relie{ in connection with thes
Aorcement of the consurmation of the rassactions contemplated berein ard there shall have been no
irveRtigation of inquiry made or commenesd by anv Goveramental Botitv in connechon with this Agresrent
or the transactions contempleted herein, except fhat the sxistence of threat of such suit, action or other
precceding, or the commencement of sach investigation o inguiry, shall net be a conditior. precedent if Duyer
shell have offzred and provided an indemnity with jespect theseto that is reasonalbly satisfactory w0 Seller,

.3 Drate Down Cerlilicale,

Seller shall huve recerved u cerliloute dokd ws ol the Closiog signed by the Menager of euch entity
comstiluling Buyer representing b Seller's conditions preceden: provided in Secboms 5.1, 6.2 and f.2 above
wve been spcled. The delvery of such cest fieate shall inneosey dimirish o supersede the reprosentatons
and warernties of Buver rade in this Agresmant.

6. FCC Consent,

The I"CC Conseat shall have become a Final Ooder {or the Parties shall have waived finalitr, as
provided in Section 1,5(b) above),

HRBCATA & .
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ARTICLE 7 - BUYER"S CONDITIONS PRECEDENT

All of the follwwing shall be conditions precedent to Buwe:'s obligation v comsummen the
ranseztions contemplated by s Apresient;

7.1 Accuracy ] meller's Hepresentations and Warranticg,

Al vepresentatin and worrenlies made by Scller, wheher conraised in this Agresment or in any
written docwment delivered we Buye: pursuant herelo, shall be snmreer and complene inall material respects on
and as of the dale when made, wul v oml wof the Closiag Diate as if made on and as of that date, and Buyer
thall bave recelved a certificnte doated the Closing Date signed by an officer of Seller to the foregomg effect,

7.2 Compliase: with Terms,

Seller shall have complied i all material respects wilk all ol ils obligalions uncer (s Agreement
(inclnding, without liraitation, performence of e covevents suntuined in Arlicls 5).

7.3 No Legal Restrajnts.

There shall not be in etfect aay slaute, ule ur regulution which makes it illegal for Duver 10
censurmate the transactions contemplalad hersby or uny Order which enjning Buver or Seller fror
censwirnaling the lransactions contemplaced herzhy.

7.4 Mun Aclvierye [evs] Actinng.

Mo snif, acfion o other proceeding shall be pending or w0 fie Koowledge of Seller or e
Sherzholders, throatened before eny Govermmental Entity seeicing to restaiu, prubizi or uhizin damages or
other relicf in connection with this Agreement ov ke consumrmativn ul G Censaciions contenplared harein
ancl there shall have been no investigation of wquiry made o commenced by any Governmeral Fotity in
conpection with this Agreenyent or the transactions sontewplated Ieosin.

73 Accuracy of Documents.

There shall md have heen any macer sl arror, misstaferment or emission in any Schedulz, Sxhikbit,
mlornabion v other docoment delivarad to Buyer in connection herowith.

T4 Mo Marerial Adverse Change,

Dwuming the perind from the Bffestive Date to the Closing {a) there shall not have been ary mmteriul
acverie change, cither individually ar in the azgregate, in the general affaws, business, p:ospects, pruperiies,
financial position or results of operations of the Stations (whethe: as & result of auy cosually vr dissslar,
accident, labor dispule, exercise of the power of emunent domain o1 ofher govermental acl, uras w resultal
ary othcr ovent or circumistance) and (b Seller shall not have sustained any loss or damage o the Assels o
['ropecties, whether or not insured, which marecially and adverszly allects 1ls abnbiy Lo condugt the Acguired
Business.

LKDCAFA 3
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1.0 Druie Down Certfleate,

Buyer shull hove reecived a certificate dated as of the Cloring signed by an officer af Seller
representing that Buyer's mondifions preced=ni provided in Sectives 7.1, 7.2 and 7 4 ahove hove been satisfied.
The delivery of suca costificate shall wn noway duniusl vr supersede the representations and warranties of
seller and the Sharcholders made in this Agreemenl,

7.8 Third Party Cunsenis,

EY All sonsents, permils snd approvals rodm parties te any Contrasts or Licenses relating
1o the Acquirec Huswess ur any of the Assers, and fom Governmental Entities, that may be requited in
conmection with (@) the perlormance by Seller of its obligations under this Agrzemen., (b i gesigrment of
each of the Conticels wad Licenacy and (o) the cottinued validity end effectiveness ol the Lizenses
mmmediately atte: Le Clusing sholl heve heen obrained, and no modificet.on 1o any such Conlract or Licenss
sluall heve been mede in connection with the abtrining of suzh consents without b wrillen consent of Suyar.

(b} The FCC Consent shell have become a Final Order {or the Parlies shall have waived
Linaliy, as provided 'n Section 1.57b) abeve)).

74 Legal Opinion,

Faryer shall have been funished will the vpenion of legal counzel to Seller, dated as of the Closing
Diate, in form asd substance and from a law (L reasunckly acceptahle o Bayer, which shall contain fe
fallawing opinions, among others which may b rewsonably requested by Duyer: (1) Seller is a corporalion
duly incorporated, validly exisiing and in gead s anding nnder the Jaws of the Stats of Flocida; (i) Seller o
full corporate puwer and awthority w enter intn this Apreement and to consununate the Lransactions
contenyplated herein; and (iii) this Agreement hes been duly executed and delivered by Seller and the

sharehellen, wnd iz a velic and binding obligation of Seller and the Shareholders in aceerdance wirk its
Lerrns,

LM Textron Secured Debt,

Scller shall have cansed all accrusd inlenast, penzl-ias, fees nnd chorges (including, without
limitation, etorneys’ fees) pavable 1a comwiecliun with the Texoron Seeured Debt 1o be paid et or prion 1o the
Closing Datg,

T.A1  Buvers Texiren Financing.

Huyer shall hove cotrpleted all errangpements necessary tocause Vextion w enter int Buyer's
Textun Fisncirg on or prior to the Closing Date (or in the case of a purchase under Secliun 1.7 of ane
Slusen firat, Buyer shall have completed all arvangzments nevessary Lo cause Textron to release its security
inlerest in the Assets of the frst Stadon o be purchased).
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ARTICLE 8 - EXAMINATION PERIOD AND TERMINA TN

The following provisions shall apply during the period prioc to the Clising {cxcept as otherwise
indicared )

H. 1 plivn and Contineency Perjod,

fab  Buyer acknowlzdges that prior w te RlTective Dive Buyer completed & review.
analysis, exanumaion, investigation, tosting and s pection ul the business, apamations, Srospects, assels,
liabililies, properties and offoirs of the Swations {collectively, "Rueview") pursuant toinformelion, documents
and aceess Lo the Srations provided by Seller, la the event any further information or auy Jocument nor
previvusly provided under the Option Ameamert is provided by Scller te Suver after ‘e £/ Tectiva Dare
(eullectively, "New Information"), Buve: shell have all of the perind through the date which is sirly (%) el
alter the dute of reccipt by Duwer of he las. of sueh New Information in whizh to Beview all ol the facrs,
slormalion une ather matters contained vr relerenced tharein, and othersise to complele ils Beview. Ifin
Buyer's goad faith but sale judgment Buyer is not satisfied with i3 Review of any of the New Trformarnion
which is of'a material mature, Buyer mway lerninue this Aareernent at any tiue poor e the end of such neriod
by written netics 1o Seller,

{Lh - Buyershall comply with the follewing condtions and requiremants with respect o the
Review of apy New Inlsrmarion: ’

(1) T'o the extent reasenably practical, any such Review saall ke conducted al
locatione otyer han ul the Mcilites of Seller.

1y Any Review of the Properies, or of the squipment or ether tangible personul
properly of seller locared an ke Properties, shall be subiect to the following:

() L Michiel Curry shall have recedved telephonic note prior i any visi:
by Buyer, irs employees, egents or represenzatives Lo u Tucility of Seller, and Sellerar ils representativas shall
buve the mgar o be aresent and acecpany such Persons during cach such =ntry,

(B} Suchentry and itspeetion shall net damage the Properties, squipment or
nther tangible personal properly in wwy respact and shall ke aubjest to and conducted in such a manner as to
minimize interfersnee witl the operations of Scller and us= of Uhe Properies, equipment and other tangihle
personal property by Seller

(1 Tothe extent that the Review includes ary phyvseel ar environmental
“esling or inupectinns, Buyer shall promptly restore the Properties, squipment and other personal properly (o
thigwr condibin prior 1o sueh testing or mspection and oblain ull receiprs, eeleases, waivers, discl 1rges and
wisurances sn perform ull other acts reasonably pesessury t kecp the Properties fee fiom mechanics’ and
malerialmen's liens and all other claim: ansing out of sugh westine cr inspection,

5.2 [Intentionally Cronilled]

8.3 [Intentionally Oumiiled|

HEST =445
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B4 [lotentionally Omitted|

8.5 Termination of Agresment by Mutual Agrcement.

Inadditinatn anv other tenuiation “ighs of the Marties woder this Aprecinent, this Agreemant oy be
alanduned or terminated on or belire the Closinge by mutual agreemeant nf Ruser and Szller. IT the losing
siall et have takeen place on or paiwr L the Ourside Closung Dhata, either Party thay ferminate this A FECCIRent
upon Motice o lorg as the fadwe o close the ansactions conlemplated by this Agreement shall nor have
been the resnlt of a failwe by the rerminating Marty to el and comply with the terms and eumdisians of
s Agprosment.

6 leguination of Agreement for - Rewsnns,

In zedition {o Buye-'s rights provided elwewhare in this Artic s ¥ Buyer or Seller may terminate Gy
Agreement at any time prior 1 fie Closing by giving he athar Marty Motice thereof, if and only if:

{1 there 15 & breach of or failure 1o perfomm any of e covenants or comdilions
under this Arreemeant in any materia) vespail by the nor-cenuinating Party snd such breach o1 failure is not
cured within ten (10} davs after such Motice is FIWCAY Gr

{it)  there pxars ary material error, misslalement or ornission on U part of te nom-
termiielieg Pamy with respect 1o uny Tepresstilation of warranty conteined herein (mecluding the Sehedulas,
dovuments and other mformation deliversd in connection Aeewith)

Such Notice shall clearly spavily the breach or Bailur= ol such notified [arty to perfonn uny of irs wamanties,
represeatations, conurilmenty, covenants or cordi Lwes, ot the error, misstatement us omission aa the partul
the netified Pasty. 11 either Party terminat=s this Agmeement pursuant o this Sectiun .6, such termination
shall net discharge the non-terminating Farty [rom ury [abilitg 1o ths lemmnating Party on aceount of 1o
breach, failuwe we perform, material error, wisslalemznt o cmission winch formed the Basis for sucl
terrnation, 10 3eller notifies Buyer of a matesial &ITAF, Wisstatement o vrmssion on the past of Seller witl,
respect to any reprosentation or walranly containad herein tincluding e Scheduies, docurments and offier
infonmation deliversd in connection Lerewith), Buyer's failure to tecminute this Agreement shull not be
deemed 0 be w waiver of such erron, misstiremeant o amizsien and no prowision of this Apreenien: shrl) he
allected or deerned avendsd by such BITAF, risstatement or omission or by Sellers disclosure therenf’ nnd,
nulwithainnding the Macties' coaswmmetion of the tansactions contemplored by *kis Agreeient, Sellar sholl
el b discharged from any Liability i Ruyer in connection therevwith and Buyer's nights and -emedics with
rospect thereto shall be unatlevted.

8.7 Waiver uf Conditions.

By an inslawment in writing deliverad to e uther Pary, Duyer or Seller may wajve any condition
precedent contained herein for the benefic of L Party delivering such warver aml, upen the exercize of such
eight of warver, the transactions contemp.uted harehy shall be consummated in weensdancs with the tenns
contained i this Agreement as modified by said writing

HERS: ard
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