ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement") is made as of December
__, 2003 between Central NY News, Inc., a Washington corporation ("Seller") and Mission
Broadcasting, Inc., a Delaware corporation ("Buyer").

Recitals

A Seller owns and operates the following television broadcast station (the "Station")
pursuant to certain authorizations issued by the Federal Communications Commisston (the
"FCC"):

WUTR(TV), Utica, New York

B. Pursuant to the terms and subject to the conditions set forth in this Agreement,
Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the Station Assets
(defined below).

Agreement

NOW, THEREFORE, taking the foregoing into account, and in consideration of the
mutual covenants and agreements set forth herein, the parties, intending to be legally bound,
hereby agree as follows:

ARTICLE 1. PURCHASE OF ASSETS

1.1, Station Assets. On the terms and subject to the conditions hereof, on the Closing
Date (defined below), Seller shall assign, transfer, convey and deliver to Buyer, and Buyer shall
acquire from Seller, all right, title and interest of Seller in, to and under all assets used or useable
in the operation of the Station, including but not limited to the following assets (the "Station
Assets™):

(a) All of the licenses and other authorizations (including call signs) issued by
the FCC for the operation of the Station described on Schedule 1.1(a), including any renewals or
maedifications thereof between the date hereof and Closing (the "FCC Licenses™);

(b) All of the personal property listed on Schedule 1.1(b), except any
retirements or dispositions thereof made between the date hereof and Closing (i) in the ordinary
course of business and consistent with past practices of Seller and (ii) in accordance with the
terms of this Agreement (the "Tangible Personal Property™);

(c) The real property listed on listed on Schedule [1.17c) and all buildings,
improvements and fixtures thereon, together with ali strips and gores, rights of way, easements,
strips and gores privileges and appurtenances pertaining thereto, including any right, title and
mterest of Seller in and to any street adjoining any portion of such real property (the "Real
Property");




(d) Those contracts and agreements used in connection with the business and
operations of the Station that are listed on Schedule 1.1(d) and those contracts under which the
business of the Station is conducted by Seller not required pursuant to Section 2.8(a) to be listed
on Schedule 1.1(d) (other than contracts described in clause (iv} of Section 2.8(a}), together with
all contracts, agreements, and leases made between the date hereof and Closing in the ordinary
course of the Statiors business and in compliance with Section 4.1(f) below (the "Station
Contracts™);

(e) The Station's call letters and the trademarks, trade names, domain names,
service marks, franchises, copyrights, computer software, programs and programming material,
jingles, slogans, logos, and other intangible property which are used or held for use in the
operation of the Station, including without limitation those listed on Schedule I.1(e), and all
goodwill associated therewith (the "Intangible Property"); and

H The files, documents, records, and books of account (or copies thereof)
relating to the operation of the Station, including the Statiors local public files, programming
information and studies, blueprints, technical information and engineering data, advertising
studies, marketing and demographic data, sales correspondence, lists of advertisers, credit and
sales reports, and logs, but excluding records relating to the Excluded Assets (defined below).

Notwithstanding the foregoing, the Station Assets shall not include the Excluded
Assets.

The Station Assets shall be transferred to Buyer free and clear of liens, ¢laims and
encumbrances ("Liens") except for (i) Assumed Obligations (defined below), (ii) liens for taxes
not yet due and payable for which Buyer receives a credif pursuant to Section 1.6, and (iil) with
respect to the Real Property, such easements, rights of way, building and use restrictions and
other similar exceptions that do not in any material respect detract from the value of the property
subject thereto or impair the use thereof in the ordinary course of the business of the Station
(collectively, "Permitted Liens").

1.2.  Excluded Assets. Notwithstanding anything to the contrary contained herein, the
Station Assets shall not include the following assets along with all rights, title and interest therein
(the "Excluded Assets"}:

(a) All cash and cash equivalents of Seller, including without limitation
certificates of deposit, commercial paper, treasury bills, marketable securities, asset or money
market accounts and all such similar accounts or investments;

(b) All tangible and intangible personal property of Seller disposed of or
consumed in the ordinary course of business of Seller and in accordance with the terms of this
Agreement between the date of this Agreement and Closing;

(c) All Station Contracts that are terminated or expire prior to Closing in the
ordinary course of business of Seller;




{d) Seller's name, corporate minute books, charter documents, corporate stock
record books and such other books and records as pertain to the organization, existence or share
capitalization of Seller, duplicate copies of the records of the Station, and all records not relating
to the operation of the Station;

(e) All contracts of insurance, and, subject to Section 1.11, all insurance
proceeds or claims made thereunder;

H All employment agreements, pension, profit sharing or cash or deferred
(Section 401(k)) plans and trusts and the assets thereof and any other employee benefit plan or
arrangement and the assets thereof, if any, maintained by Seller;

(g) All accounts receivable of the Station existing as of the Closing Date (the
"Receivables"); and

{h) All assets primarily used or held for use in the operation of any other radio
or television station owned or operated by Seller or an affiliate of Seller.

1.3, Assumption of Obligations. Subject to the terms and conditions hereof, on the
Closing Date (defined below), Buyer shall assume the obligations of Seller arising from and
relating to the period after Closing under the Station Contracts (the "Assumed Obligations");
provided that the Assumed Obligations shall not include (a) Habilities arising out of any facts,
circumstances or actions that constitute a misrepresentation or breach of any warranty or
covenant by Seller made in this Agreement, (b) any indebtedness for borrowed money of Seller,
(c) any liabilities of Seller resulting from, or arising out of, relating to, in the nature of or caused
by any breach of contract, breach of warranty, tort, infringement, claim or lawsuit relating to the
period prior to the Closing Date, or (d) the liabilities of Seller for the accrued vacation or sick
pay of its employees. Buyer does not assume or agree to discharge or perform, and will not be
deemed by reason of the execution and delivery of this Agreement or the consummation of the
transactions contemplated hereby, to have assumed or to have agreed to discharge or perform,
and Seller shall remain liable for, all liabilities, obligations or commitments of Seller (the
"Retained Liabilities™), other than the Assumed Obligations.

1.4.  Purchase Price. In consideration for the sale of the Station Assets to Buyer, at
Closing (defined below) Buyer shall pay Seller, by wire transfer of immediately available funds,
the sum of Three Million Seven Hundred and Twenty Five Thousand Deollars (83,725,000),
subject to adjustment pursuant to Section 1.6 (the "Purchase Price”).

1.5.  Deposit. On the date of this Agreement, Buyer shall deposit an amount equal to
Eight Hundred Thousand Dollars (3800,000) (the "Deposit") with Bank of America (the "Escrow
Agent™) pursuant to the Escrow Agreement (the "Escrow Agreement™} of even date herewith
among Buyer, Seller and the Escrow Agent. At Closing, the Deposit shall be disbursed to Seller
and applied to the Purchase Price and any interest accrued thereon shall be disbursed to Buyer.
If this Agreement is terminated by Seller pursuant to Section 10.1(c), (f) or (g), the Deposit and
any interest accrued thereon shall be disbursed to Seller. If this Agreement is terminated for any
other reason, the Deposit and any interest accrued thereon shall be disbursed to Buyer. The
parties shall each instruct the Escrow Agent to disburse the Deposit and all interest thereon to the



party entitled thereto pursuant to the terms of this Agreement and shall not, by any act or
omission, delay or prevent any such disbursement. Any failure by Buyer to make the Deposit on
the date hereof constitutes a material default as to which no cure period shall apply entitling
Seller to immediately terminate this Agreement.

1.6, Prorations and Adjustments.

(a) Except as otherwise provided herein, all deposits, reserves and prepaid or deferred
income and expenses arising from the conduct of the business and operation of the Station shall
be prorated between Seiler and Buyer to reflect the principle that ail revenue, income and
expenses arising from the operation of the Station or relating to the Station Assets before 12:01
a.m. onthe Closing Date shall be for the account of Seller, and all revenue, income and expenses
arising from the operation of the Station or relating to the Station Assets from and after 12:01
am. on the Closing Date shall be for the account of Buyer. Such prorations shall include,
without limitation, ali ad valorem real estate and other property taxes (but excluding taxes
arising by reason of the transfer of the Station Assets as contemplated hereby which shall be paid
as set forth in Section 10.4), business and license fees, music and other license fees (including
any retroactive adjustments thereof), utility expenses, accrued liabilities for vacation pay, sick
pay, compensatory pay and similar amounts, amounts that may become payable in respect of
unlicensed software, amounts due or to become due under contracts, rents, lease payments and
similar prepaid and deferred items. Real estate taxes shall be apportioned on the basis of taxes
assessed for the preceding year, with a reapportionment, if any, as soon as the new tax rate and
valuation can be ascertained. Any and all rebates which, under any agreements in effect as of the
Closing Date, may be payable after such date to any advertiser or other user of the Station's
facilities, based in part on business, advertising or services prior to the Closing Date, shall be
borne by Seller and Buyer ratably in proportion to revenues received or volume of business done
by each during the applicable period. Any and all agency commissions which are subject to
adjustment after the Closing Date based on revenue, volume of business done or services
rendered in part before the Closing Date and in part after the Closing Date shall be shared by
Seller, on the one hand, and Buyer, on the other hand, ratably in proportion to the revenue,
volume of business done or services rendered, as the case may be, by each during the applicable
period.

G} Notwithstanding anything to the contrary set forth in Section 1.6(a) above, as
between Buyer and Seller with respect to all contracts relating to program rights ("Program
Contracts"), obligations to make cash payments of license and usage fees pursuant to each such
Program Contract will be prorated between Seller and Buyer based on the number of days during
the term of such Program Contract elapsed as of the Closing Date vis a vis the number of days
during the term of such Program Contract occurring after the Closing Date.

{©) To the extent consistent with the provisions of clauses (2) and (b} above, the
prorations shall be made in accordance with generally accepted accounting principles. Except as
otherwise provided herein, the prorations and adjustments contemplated by this Section 1.6, to
the extent practicable, shall be made on the Closing Date. As to those prorations and
adjustments not capable of being ascertained on the Closing Date, an adjustment and proration
shall be made within ninety {90) calendar days of the Closing Date. In the event of any disputes
between the parties as to such adjustments, the amounts not in dispute shall nonetheless be paid




at the time provided hercin and such disputes shall be determined by an independent certified
public accountant mutually acceptable to the parties, and the fees and expenses of such
accountant shall be paid one-half by Seller and one-half by Buyer.

(d The Purchase Price shall further be:

(1) decreased by the amount of all Accounts Payabie existing as of the
Closing Date assumed by Buyer pursuant to Section 1.9;

(i)  decreased by the amount, if any, by which Tradeout Payables as of the
Closing Date exceed Tradeout Receivables as of the Closing Date by more than $5,000 or
increased by that amount, if any, by which Tradeout Receivables as of the Adjustment Time
exceed Tradeout Payables as of the Adjustment Time by more than $5,000; and

(iil)  decreased by the amount of all liabilities under any lease that is properly
characterized as a capitalized lease obligation in accordance with generally accepted accounting
principles, if any, existing as of the Closing Date.

"Tradeout Agreement" shall mean any Contract pursuant to which Seller has sold or
traded commercial air time of the Station in consideration for any property or services in lieu of
or inn addition to Cash, excluding film and program barter agreements.

"Tradeout Payables" means all obligations of Seller arising under any Tradeout
Agreement, whenever made.

"Tradeout Receivables” means all current assets of Seller which are goods or services
receivable by any Seller arising under any Tradeout Agreement, whenever made.

1.7. Allocation. At Closing, or in connection with the final adjustment after Closing
under Section 1.6, Seller and Buyer shall allocate the value of the assets comprising the Station
Assets in accordance with their respective fair market values. The parties shall file their
respective tax refurns consistent with such allocation.

1.8, Closing. The consummation of the sale and purchase of the Station Assets provided
for in this Agreement (the “Closing”) shall take place on the Closing Date, subject to the
satisfaction or waiver of the conditions required to be satisfied or waived pursuant to Articles VI
and VII . The "Closing Date" shall mean the date on which the Closing occurs which shall be
the date which is the tenth (10th) business day after the date of the FCC Consent (as defined in
Section 10.3). Alternatively, the Closing may take place at such other place, time or date as the
parties may mutually agree upon in writing. The Closing shall be deemed effective as of 12:01
a.m., Utica, New York time, on the Closing Date.

1.9. Collection of Accounts Recelvable: Assumption of Accounts Pavable. On the
Closing Date, Selier shali turn over to Buyer for collection only all accounts receivable of Seller
relating to the Statiors existing as of such date (the "Accounts Receivable™} and shall deliver to
Buyer a list of the Accounts Receivabie. During the ninety (90) day period foilowing the
Closing Date (the "Collection Period™), Buyer shall use reasonable efforts, consistent with its
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usual collection practices (but without obligation to Institute proceedings or use any other
extraordinary means of collection) to collect the Accounts Receivable and will apply all such
amounts collected to the debtor's oldest account receivable first, unless the account debtor is
contesting a particular receivable (to the extent in Buyer's reasonable discretion, without any
duty of investigation, such account debtor is contesting such receivable in good faith) and
specifies otherwise in writing, in which case the proceeds shall be applied as specifically
designated by the account debtor (provided that Buyer shall take no action to encourage any
debtor to so specify). During the Collection Period, Buyer shall remit such collections to Seller
on a monthly basis with a report of all collections and remaining Accounts Receivable. Buyer
shall not compromise, settle or adjust the amount of any Accounts Receivable without Seller's
prior written consent. Seller shall not attempt to collect any of the Accounts Receivable during
the Coliection Period. If Seller receives a payment from an account debtor of an Accounts
Receivable, Seller shall promptly notify Buyer thereof. At the end of the Collection Period,
Buyer shall tarn back to Seller any uncollected Accounts Receivable, and Buyer shall have no
further obligation with respect to the Accounts Receivable. On the Closing Date as part of the
Closing, Seller shall assign to Buyer for payment, and Buyer shall assume, all accounts payable
of Seller relating to the Station existing as of such date and set forth on a written list delivered to
Buyer at Closing (the "Accounts Payable").

1.1¢ DTV. The Station has been assigned channel 30 by the FCC for the provision of
digital television ("DTV") service. Seller has filed an application for a DTV construction permit
{the "DTV CP") for the Station, for which Canadian clearance is pending. Seller has also
substantially completed construction of the facilities specified in the DTV CP application, and
has filed a request for special temporary authority to operate such facilities (the "DTV STA");
the DTV STA has been granted by letter from the FCC dated October 2, 2003 and expires six (6)
months from the date thereof. The Station is operating under the DTV STA. The applications
for the DTV CP and the DTV STA and a covering license will be prosecuted in the ordinary
course of business by Seller before Closing, and, if necessary, by Buyer after Closing. Any
necessary DTV construction will also be completed in the ordinary course of business, with the
cost of any work done before Closing paid by Seller and the cost of any work done after Closing
paid by Buyer. Closing is not conditioned upon issuance of the DTV CP, the DTV STA, ora
DTV covering license, or upon completion of DTV facilities or commencement of DTV service.

1.11  Rigsk of Loss. The risk of loss of or damage to any of the Station Assets, and the
risk of any interruption in the Station's normal broadcast transmission, shall remain with Seller at
all times unt:l 12:01 a.m. local time on the Closing Date. If prior to Closing the Station shall
suffer any loss, taking, condemnation, damage or destruction of or to any of the Station Assets or
the Station, at Closing, Seller shall assign to Buyer all its rights under any insurance and all
proceeds of insurance (excluding business interruption proceeds for periods prior to the Closing
Date) covering the property damage, destruction or loss not repaired, replaced or restored prior to
Closing.

ARTICLE 2: REPRESENTATIONS AND WARRANTIES OF SELLER

Seller makes the following representations and warranties to Buyer:




2.1.  Organization. Seller is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its organization, and is qualified to do business in each
jurisdiction in which the Station Assets are located. Seller has the requisite power and authority
to execute and deliver this Agreement and all of the other agreements and instruments to be
executed and delivered by Seller pursuant hereto (collectively, the "Ancillary Agreements”), to
consummate the transactions conternplated hereby and thereby and to comply with the terms,
conditions and provisions hereof and thereof.

2.2.  Authorization The execution, delivery and performance of this Agreement and
the Ancillary Agreements by Seller have been duly authorized and approved by all necessary
action of Seller and do not require any further authorization or consent of Seller or the
shareholders of Seller. This Agreement is, and each Anciilary Agreement when executed and
delivered by Seller and the other parties thereto will be, a legal, valid and binding agreement of
Seller enforceable in accordance with its respective terms, except in each case as such
enforceability may be limited by bankruptcy, moratorium, insolvency, reorganization or other
similar laws affecting or limiting the enforcement of creditors' rights generally and except as
such enforceability is subject to general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).

2.3. No Conflicts. Neither the execution and delivery by Seller of this Agreement and
the Ancillary Agreements or the consummation by Seller of any of the transactions contemplated
hereby or thereby nor compliance by Seller with or fulfillment by Seller of the terms, conditions
and provisions hereof or thereof will conflict with result in a breach of, constitute a default
under, result in the creation of any Lien upon any Station Asset under, terminate, amend or
modify or give any person the right to terminate, amend or modify, any organizational
documents of Seller, any Station Contract, or any law, judgment, order, or decree to which Seller
1s subject or, except as set forth on Schedule 1.1(d), require the approval, consent, authorization
or act of, or the making by Seller of any declaration, filing or registration with, any third party or
any foreign, federal, state or local court, governmental or regulatory authority or body, except the
FCC Consent.

24, FCC Licenses. Seller is the holder of the FCC Licenses described on Schedule
1.1fa) and such FCC Licenses constitute ail those necessary to operate the Station as a television
broadcast station The FCC Licenses are in full force and effect and have not been revoked,
suspended, canceled, rescinded or terminated and have not expired. There is not pending any
action by or before the FCC or any other governmental authority to revoke, suspend, cancel,
rescind or materially adversely modify any of the FCC Licenses (other than proceedings to
amend FCC rules of general applicability), and there is not now issued or outstanding, by or
before the FCC, any order to show cause, notice of violation, notice of apparent liability, or
notice of forfeiture against Seller with respect to the Station. With respect to the Station, Seller
is in compliance in all material respects with the FCC Licenses, the (bmmunications Act of
1934, as amended (the ‘Communications Act"), and the rules, regulations and policies of the
FCC. Notwithstanding anything contained herein to the contrary, Buyer acknowledges that it
has received and reviewed the documents contained it Exhibit B attached hereto, which describe,
among other things, (i) requested special temporary authority relating to the Station, and (ii) the
impact of such requests on construction permits and licenses for the Station.




2.5.  Taxes. Seller has, in respect of the Statior's business, filed all foreign, federal,
state, county and local income, excise, property, sales, use, franchise and other tax returns and
reports which are required to have been filed by it under applicable law and has paid all taxes
which have become due pursuant to such returns or pursuant to any assessments which have
become payable. To Seller’s knowledge, all of such returns, reports and estimates are true and
complete in all material respects. Seller has withheld all taxes required to be withheld under
applicable law and regulations, and such withholdings have either been paid to the proper
governmental agency or set aside in accounts for such purpose, or accrued, reserved against and
entered upon the books of Seller, as the case maybe. To Seller’s knowledge, there are, and after
the date of this Agreement will be, no tax deficiencies (including penaities and interest) of any
kind assessed against or relating to Seller or the Station Assets with respect to any taxable
periods ending on or before, or including, the Closing Date of a character or nature that would
result in Liens or claims on any of the Station Assets or on Buyer's title or use of the Station
Assets or that would result in any claim against Buyer or the Station Assets.

2.6.  Personal Property. Schedule 1.1(b) contains a list of all material items of
Tangible Personal Property included in the Station Assets. Seiler has title to the Tangible
Personal Property free and clear of Liens other than Permitted Liens. Each of the material items
of equipment is in operating condition and repair, ordinary wear and tear excepted, is operating
and has been serviced and maintained by Seller in accordance with normal industry standards
and practices and FCC rules and published policies. Seller maintains insurance policies (or other
arrangements) with respect to the Station and the Station Assets consistent with its practices for
other stations, and will maintain such policies until Closing. The Station Assets include all of the
assets, properties and rights of every type and description, real, personal and mixed, tangible and
intangible, that are necessary for the business of owning and operating the Station as currently
conducted. Except as set forth on Schedule 2.6, Seller owns good and marketable title to or has
valid leasehold interests in all of the Station Assets free and clear of any and all Liens except for
Permitted Liens.

2.7.  Real Property.

(a) Schedule 1.1(c) contains a description of all real property used in the operation of
the Station. Seller has fee simple title to the Real Property indicated as owned by Seller on
Schedule 1.1¢c) ("Owned Real Property") free and clear of Liens other than Permitted Liens.
Schedule 1.1{c) includes a description of each lease of Real Property or similar agreement
included in the Station Assets (the "Real Property Leases™). The Owned Real Property includes,
and the Real Property Leases provide, access to the Statiorls facilities. To Seller's knowledge,
the Real Property i1s not subject to any suit for condemnation or other taking by any public
authority. There are no parties in possession of any portion of the Real Property other than
Seller, whether as lessees, tenants at will, trespassers or otherwise. To Seller’s knowledge, there
1$ no law, ordinance, order, regulation or requirement now in existence, which would require any
material expenditure to remediate, remedy, remove, modify or improve any of the Real Property
in order to bring it into substantial compliance therewith. The Real Property has adequate direct
access to and from completed, dedicated and accepted public roads, and there is no pending or,
to the knowledge of Seller, threatened governmental proceeding which would impair or curtail
such access. To the knowledge of Seller, there are no material structural, electrical, mechanical,
plumbing, air conditioning, heating or other defects in the buildings or towers located on the
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Real Property and, to Seller’s knowledge, the roofs of the buildings located on the Real Property
are free from leaks and in good condition, ordinary wear and tear excepted.

2.8, Contracts.

{a) Schedule 1.1(d) lists all agreements relating to properties, undertakings or
commitments to or for third parties in the operation and conduct of the Station, except for any of
the following:

(iy agreements (other than Tradeout Agreements) for the sale of time on
the Station,

(i) agreements which are cancelable by Seller or its assignee without
breach or penalty on not more than thirty (30) days notice,

(iii) any agreement which does not, by its terms, extend for more than
twelve (12) months after the date hereof, and mn which the remaining payments payable
thereunder do not exceed Ten Thousand Dollars ($10,000.00), and

(iv) any and all of Seller's loan agreements, if any, and all related
agreements, documents and instruments;

(b) Except as indicated on Schedules 1.1{c) and 1.1{d), each of the Station Contracts
(including without limitation: each of the Real Property Leases) is in effect and is binding upon
Seller and, to Seller's knowledge, the other parties thereto (subject to bankruptey, insolvency,
reorganization or other similar laws relating to or affecting the enforcement of creditors’ rights
generally).  Seiler has performed its obligations under each of the Station Contracts in all
material respects, and is not in material default thereunder, and to Seller's knowledge, no other
party to any of the Station Contracts is in default thereunder in any material respect.

2.9. Environmental Except as set forth on Schedule 2.9, to Seller's knowledge, no
hazardous or toxic substance or waste regulated under any applicable environmental, health or
safety law has been generated, stored, transported or released on, in, from or to the Real Property
included in the Station Assets. Except as set forth on Schedule 2.9, to Seller's knowledge, Seller
has complied in all material respects with all environmental, health and safety laws applicable to
the Station. To the knowledge of Seller, there are no conditions existing currently which would
subject any owner or operator to the Real Property to damages, penalties, injunctive relief or
cleanup costs under any Environmental Laws or which require or are likely to require cleanup,
removal, remedial action or other response pursuant to Environmental Laws. To the knowledge
of Seller, Seller is not subject, as a resuit of its interest in the Real Property, to any judgment,
order or citation related to or arising out of any Environmental Laws and has not been named or
listed, as a result of ifs interest in the Real Property, as a potentially responsible party by any
governmental body or agency in a matter related to or arising out of any Environmental Laws.
"Environmental Laws" shall mean the rules and regulations of the FCC, the Environmental
Protection Agency and any other federal, state or local government authority pertaining to human
exposure to RF radiation and all applicable rules and regulations of federal, state and local laws,



including statutes, regulations, ordinances, codes, and rules, as amended, relating to the
discharge or removal of air pollutants, water pollutants or process waste water or hazardous or
toxic substances, including, but not limited to, the Federal Solid Waste Disposal Act, the Federal
Clean Air Act, the Federal Clean Water Act, the Federal Resource Conservation and Recovery
Act of 1976, the Federal Comprehensive Environmental Response, Compensation and Liability
Act of 1980, and the Occupational Safety and Health Act of 1970, each as amended, regulations
of the Environmental Protection Agency, regulations of the Nuclear Regulatory Agency,
regulations of the Occupational Safety and Health Administration and regulations of any state
department of natural resources or state environmental protection agency, now in effect.

2.10. Intangible Property. Schedule 1.1(e} contains a description of the material
Intangible Property included in the Station Assets. Except as set forth on Schedule 2.10, Seller
has received no notice of any claim that its use of the Intangible Property infringes upon any
third party rights. Except as set forth on Schedule 2.10, Seller owns or has the right to use the
Intangible Property free and clear of Liens other than Permitted Liens.

2.11. Emplovyees. Schedule 2.11 1s a true and complete list of all of Seller's employees
as of the date of this Agreement, which list identifies the name of such employees, and the
foHowing compensation information with respect to each of them: (i) current annual base salary;
(ii) accrued vacation and sick leave time and; (iil) the dates and amounts of the last increase in
compensation. Except as set forth on Schedule 2.1/ hereto, or as otherwise provided by
applicable state law, the employment of all employees of the Station is terminable at will by such
employer without any penalty or severance obligations incurred by such employer. Except as set
forth in Schedule 2.11, Seller is not bound by any employment agreement or collective
bargaining agreement, and to the knowledge of Seller, there exists no organizational effort
presently being made or, threatened by or on behalf of any labor union with respect to employees
of the Station. Seller has complied in all material respects with all labor and employment laws,
rules and regulations applicable to the Station's business, including without limitation those
which relate to prices, wages, hours, discrimination in employment and collective bargaining.
There is no (i) unfair labor practice charge or complaint against Seller in respect of the Stations
business pending or, to Seller's knowledge, threatened before the National Labor Relations
Board, any state labor relations board or any court or tribunal, or (ii) strike, dispute, request for
representation, slowdown or stoppage pending or, to Seller's knowledge, threatened in respect of
the Station business.

2.12. Compliance with Law. Seller has complied in all material respects with all laws,
regulations, rules, writs, injunctions, ordinances, franchises, decrees or orders of any court or of
any foreign, federal, state, municipal or other governmental authority which are applicable to the
operation of the Station. Except as set forth on Schedule 2.12 hereto, there is no action, suit or
proceeding pending or, to Seller's knowledge, threatened against Seller in respect of the Station
To Seller's knowledge, there are no governmental claims or investigations pending or threatened
against Seller in respect of the Station (except those affecting the industry generally).

2.13. No Finder. No broker, finder or other person is entitled to a commission,
brokerage fee or other similar payment in connection with this Agreement or the transactions
contemplated hereby as a result of any agreement or action of Seller or any party acting on
Seller's behalf.
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2.14, Financial Statements.

(a) Attached as Schedule 2.14¢(a) is a true and complete copy of the unaudited
consolidated balance sheet of the Station, as of December 31, 2002 and the related consolidated
statements of income for the fiscal year then ended (collectively, the "Financial Statements™).
The Financial Statements are in accordance with the books and records of Seller, have been
prepared in accordance with generally accepted accounting principles applied on a basis
consistent with preceding years and present fairly in all material respects the financial condition
of the Station as of the date indicated and the results of the Station's operations and changes in
cash flows for the period then ended.

() Attached as Schedule 2.14¢(b) is a true and omplete copy of the unaudited
consolidated balance sheet of the Station as of October 31, 2003, and the related consolidated
statement of income for the ten month period then ended {collectively, the "Interim Financial
Statements"). The Interim Financial Statements are in accordance with the books and records of
Seller, have been prepared in accordance with generally accepted accounting principles applied
on a basis consistent with the Financial Statements and present fairly in all material respects the
financial condition of Seller as of the date indicated and the results of the Station's operations
and changes in cash flows for the period then ended; subject, however, to year-end adjustments
which, in the aggregate, will not be materially adverse and provided that the Interim Financial
Statements do not contain footnotes and lack other presentation items.

2.15 No Changes. Except as set forth on Schedule 2.15 or as otherwise contemplated
by this Agreement, since October 31, 2003 through the date hereof, there has not been any:

(a) amendment or termination of any Station Contract to which Seiler is a party with
respect to the Station except in the ordinary course of business;

(b) increase in compensation paid, payable or to become payable by Seller to any of
its employees at the Station, except in the ordinary course of business;

(c) extraordinary losses (whether or not covered by insurance) or waiver by Seller of
any extraordinary rights of value;

(d) commitment to or liability to any labor organization which represents, or proposes
to represent, employees of the Station;

(&) sale, assignment, lease or other transfer or disposition of any of the Station Assets
or properties of the Station except in the ordinary course of business or in connection with the
acquisition of similar property or assets in the ordinary course of business;

() period of four (4) consecutive days or more during which the Station was off the
air for any reason or a period of fifteen (15) days or more during which the Station operated at
substantially reduced power;

{g) termination of the Affiliation Agreement or loss by the Station of the ABC
network affiliation; or




(h) change in the financial condition, business, assets or results of operation of the
Station which has had a material adwerse effect,

2.16  Financial Benefit Plans. Schedule 2.16 lists each "employee pension benefit
plan," as such term is defined in Section 3(2) of the Employee Retirement Income Security Act
of 1974, as amended ("ERISA"), and "employee welfare benefit plan,” as such term is defined in
Section 3(1) of ERISA, which is or has been entered into, maintained, administered or
contributed to by Seller and covers any employee of Seller (all of the foregoing are collectively
referred to herein as the ("Employee Benefit Plans™). Each Employee Benefit Plan is i all
material respects maintained, funded and administered in compliance with ERISA, the Code, and
other applicable law, Each Employee Benefit Plan that is an employee pension benefit plan and
that is intended to be qualified under Section 401(a) of the Code, if any, has received a favorabie
determination letter from the Internal Revenue Service stating that it is tax-qualified under
Section 401(a) of the Code. With respect to the Station, Seller has never maintained a pension
plan subject to Section 412 of the Code or Title IV of ERISA, and has never maintained,
contributed to or been required to contribute to any employee benefit plan that is a
"multiemplover plan" {as defined in Section 3(37¥A) or (D) of ERISA) as amended by the
Multiemployer Pension Plan Amendments Acts of 1980,

ARTICLE 3: REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer makes the following representations and warranties to Seller:

3.1.  Organization DBuyer is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its organization, and is or will be by Closing gualified to do
business in each jurisdiction in which the Station Assets are located. Buyer has the requisite
power and authority to execute and deliver this Agreement and all of the other agreements and
instruments to be executed and delivered by Buyer pursuant hereto (collectively, the "Ancillary
Agreements"), to consummate the transactions contemplated hereby and thereby and to comply
with the terms, conditions and provisions hereof and thereof.

3.2,  Authorization The execution, delivery and performance of this Agreement and
the Ancillary Agreements by Buyer have been duly authorized and approved by all necessary
action of Buyer and do not require any further authorization or consent of Buyer. This
Agreement is, and each Ancillary Agreement when executed and delivered by Buyer and the
other parties thereto will be, a legal, valid and binding agreement of Buyer enforceable in
accordance with its respective terms, except in each case as such enforceability may be limited
by bankruptcy, moratorium, insolvency, reorganization or other similar laws affecting or limiting
the enforcement of creditors’ rights generally and except as such enforceability s subject to
general principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law).

3.3.  No Conflicts. Neither the execution and delivery by Buyer of this Agreement and
the Ancillary Agreements or the consummation by Buyer of any of the transactions contemplated
hereby or thereby nor compliance by Buyer with or fulfillment by Buyer of the terms, conditions
and provisions hereof or thereof will conflict with any organizational documents of Buyer or any
law, judgment, order, or decree to which Buyer is subject or, require the approval, consent,
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autherization or act of, or the making by Buyer of any declaration, filing or registration with, any
third party or any foreign, federal, state or local court, governmental or regulatory authority or

body, except the FCC Consent.

3.4. No Finder. No broker, finder or other person is entitled to a commission,
brokerage fee or other similar payment in connection with this Agreement or the transactions
contemplated hereby as a result of any agreement or action of Buyer or any party acting on
Buyet's behalf.

3.5. ualification. Buyer is qualified under the Communications Act and the existing
rules, regulations and policies of the FCC to hold the FCC Licenses.

ARTICLE 4: SELLER COVENANTS

4.1.  Access. Buyer and its authorized agents, officers and representatives, upon prior
written request, shall have access to the appropriate records of Seller to conduct such
examination and investigation as Buyer deems necessary, provided that such examination and
investigation shall be at Buyer's sole cost and expense and shall be during Seller's normal
business hours and shall not unreasonably interfere with Seller's operations and activities.
Without limiting the foregoing Seller will (i) give Buyer and its authorized agents, officers and
representatives such access to such books and records pertaining to Seller and the Station as may
reasonably be required in order to perform any audit or other review and any disclosure that they
may deem appropriate in connection with any offering of securities by Buyer or any affiliate
thereof, and Seller (to the extent such consent is necessary) hereby consents to the use of
information contained in such books and records for any such purpose, and (ii} at no cost to
Seller, use reasonable efforts to assist Buyer and its authorized agents, officers and representative
in the conduct of such audit or other review; provided, however, such audit or review must be
approved in advance (such approval not to be unreasonably withheld or delayed), and subject to
supervision, by Seller.

4.2 Notice of Certain Events. Pending the Closing, Seller shall give Buyer prompt
written notice of the occurrence of any of the following as it gains actual knowledge thereof

(a) the commencement of any proceeding or litigation at law or in equity or
before the FCC or any other commission, agency or administrative or regulatory body or
authority which involves any of the FCC Licenses or which could reasonably be expected to
have a material adverse effect on the Station, other than proceedings or litigation of general
applicability to the television broadcasting industry;

(b) any material violation by Seller, or written notice of any alleged material
violation by Seller, of any federal, state or {ocal law, statute, ordinance, rule or regulation;

(¢) the failure of any representation or warranty of the Seller set forth herein to be
true and correct in all material respects; or

(d) any attempt or actual collective bargaining organizing activity with respect to
any employee of the Station.
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4.3 Station Operations. Seller covenants and agrees with respect to the Station that,
between the date hereof and Closing, except as expressly permitted by this Agreement or with
the prior written consent of Buyer, Seller shall:

() operate the Station in the ordinary course of business consistent with past
practice and in all material respects in accordance with FCC rules and regulations and with all
other applicable laws, regulations, rules and orders;

(b maintain the FCC Licenses in full force and effect and shall timely file and
prosecute any necessary applications for renewal or extensions of the FCC Licenses;

{c) prosecute the application for a construction permit to operate the Station
as currently operated pursuant to FCC File No. BSTA-2003 1030AHP and, in the event that the
FCC Consent has net yet been granted, prepare and file an appropriate license application upon
FCC grant of the construction permit.

{d) repair and eplace any damaged or lost Station Assets and restore any
interrupted transmission and maintain the tangible Station Assets in good working order,
ordinary wear and tear and usage excepted,

() not sell, lease, mortgage, pledge or otherwise dispose of any of the Station
Assets, except in the ordinary course of Seller’s business, or permit to exist any Liens upon the
Station Assets, except for Permitted Liens;

H maintain in full force and effect policies of liability and casualty insurance
of substantially the same type, character and coverage as the policies currently carried with
respect to the business, operations and assets of the Station;

(g) not renew, amend or terminate any Station Contract, or enter into any new
contract with respect to the Station, in any manner that will be binding upon Buyer or the Station
after Closing, except for renewals or replacements in the ordinary course of business on terms no
less favorable than the existing Station Contracts.

3 take ail commercially reasonable action to maintain carriage, if any, of the
Station's signal on all cable television systems or satellite systems; and

(1) except as required by law, not enter inte any collective bargaining
agreement or modify the employment terms applicable to any employee of the Station.

4.4 Real Estate Matters.

(a) Prior to the Closing, Seller will, at no cost to Seller, cooperate with Buyer
so that Buyer may obtain, for the benefit of and at the cost of Buyer, all documents reasonably
required (including estoppel certificates, owner's affidavits, indemnities and GAP undertakings)
for a final commitment for an ALTA Owners Policy of Title Insurance, as the case may be, Form
B-1970, for each parcel of Real Property, issued by a title insurer designated by Buyer (the "Title
Insurer"}, in such amount as Buyer reasonably determines to be the fair market value thereof,
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insuring Buyer's interest in such parcel, subject only to the Permitted Liens, and with such other
endorsements and other terms and conditions as Buyer may reasonably request.

(b} At Buyer's request, Seller will, at no cost to Seller, cooperate with Buyer
so that Buyer may procure for the benefit of and at the cost of Buyer, in preparation for the
Closing, current surveys of each parcel of Real Property, prepared by a licensed surveyor and
conforming to 1992 ALTA/ACSM Minimum Detail Requirements for Urban Land Title
Surveys, and such standards as the Title Insurer may reasonably require as a condition to the
removal of any survey exceptions from the commitment for the title insurance policy described
in Section 6.10{a), and certified to Buyer, Buyer's lenders and the Title Insurer, in a form
sufficient to permit the issuance of the title policies described above in Section 4.4(a). In the
event such survey(s) disclose survey defects or encroachments which materially interfere with
the current business and operation of the Station (the “Defects™), Seller will use its reasonable
best efforts to have such Defects eliminated.

4.5  Release of Liens. Except for the Permitted Liens, at or prior to the Closing, Seller
shall obtain the release of all Liens disclosed in the Schedules hereto and any other Liens on the
Station Assets and shall duly file releases or terminations of all such Liens in each governmental
agency or office in which any such Lien or evidence thereof shall have been previously filed.

4.6  Tax Retums and Payments. All tax returns, estimates and reports with respect to
the Station Assets or operation of the Station that are required to be filed by Seller prior to the
Closing Date or relating to periods prior to the Closing Date will be timely filed when due with
the appropriate governmental agencies or extensions will have been granted. All taxes pertaining
to ownership of the Station Assets or operation of the Station prior to the Closing Date will be
paid by Seller when due and payable unless protested in good faith.

4.7 Noncompete; Nonsolicit.

(a) Seller agrees that neither Seller nor its Affiliates will, directly or
indirectly, for a period of two (2) years from and after the Closing Date own, manage, operate,
control, be employed by, participate in or be engaged in any manner with the operation of a
television broadcast stations in the Utica, New York Designated Market Area. For purposes
hereof, an "A ffiliate" shall mean any person controlling, controlled by or under commeon contro}
with another Person, and "control” shall mean the ownership (legal or beneficial) of over fifty
percent (50%) of the capital stock or commeon equity interests of the applicable Person.

(b) Seller agrees that neither Selier nor its Affiliates will, directly or
indirectly, for a period of one (1) year from and after the Closing Date, contact, approach or
solicit for the purpose of offering employment to or hiring (whether as anemployee, consultant,
agent, independent contractor or otherwise) or actually hire any person who is employed in the
operation of the Station on the date hereof (other than those employees Buyer notifies Seller it
does not intend to hire as described in Section 10.7). If the final judgment of a court of
competent jurisdiction declares that any term or provision of this Section 4.7 is invalid or
unenforceable, the parties agree that the court making the determination of invalidity or
unenforceability will have the power to reduce the scope, duration, or area of the term or
provision, to delete specific words or phrases, or to replace any invalid or unenforceable term or
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provision with a term or provision that is valid and enforceable and that comes closest to
expressing the intention of the invalid or unenforceable term or provision, and this Agreement
will be enforceable as so modified after the expiration of the time within which the judgment
may be appealed.

ARTICLE 5: JOINT COVENANTS

Buyer and Seller hereby covenant and agree that between the date hereof and Closing:

5.1.  Confidentiality.

{(a) Subject to the requirements of applicable law, Buyer and Seller shall each
keep confidential all information obtained by it with respect to the other parties hereto in
connection with this Agreement and the negotiations preceding this Agreement ('Confidential
Information"); provided that, the parties hereto may fumish such Confidential Information to its
employees, agents and representatives who need to know suwh Confidential Information
(including its financial and legal advisers, its banks and other lenders) (collectively,
"Representatives"); provided however, the disclosing party shall be responsible for all actions or
omissions of such Representatives with egard to Representatives' breach of this Section 5.1.
Each party hereto shall, and shall cause each of such partys Representatives to, use the
Confidential Information solely in connection with the transactions contemplated by this
Agreement, and not for any competitive purpose or advantage detrimental to the other party
hereto or any of its affiliates; provided that following the Closing the Buyer may use the
Confidential Information in the conduct of the Station's business. If the transactions
contemplated hereby are not consummated for any reason, each party shall (i) return to such
other party hereto, without retaining a copy thereof, any schedules, documents or other written
information (and any derivative work product) obtained from such other party in connection with
this Agreement and the transactions contemplated hereby, and (ii) provide, upon request, a
written confirmation that all Confidential Information (and derivative work product) has been
returned to the other party, and that the Confidential Information was used solely in connection
with the transactions contemplated by this Agreement. Notwithstanding anything herein to the
contrary, at the earliest of the date of the first public announcement of the discussions relating to
the transaction, the date of the public announcement of the transaction, or the date of the
execution of the definitive agreements relating to the transaction, each party to the transaction
(and each employee, representative, agent and advisor of each such party) may disclose to any
and all persons, without limitations of any kind, the U.S. tax treatment and tax structure of the
transaction and all materials of any kind (including opinions and other tax analysis) that are
provided to the party relating to such U.S. tax treatment and tax structure. In addition, no party
shall be subject to any restriction concerning its consulting with its tax advisor regarding the tax
treatment or tax structure of the transaction at any time.

(b) Notwithstanding anything fo the contrary in this Agreement, no party shail
be required to keep confidential or return any Confidential Information which: (a) is known or
available through other lawful sources, not bound by a confidentiality agreement with the
disclosing party; (b) is or becomes publicly known through no fault of the receiving party or its
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agents; (¢) is required to be disclosed pursuant to an order or request of a judicial or
governmental authority (provided the disclosing party is given reasonable prior notice of the
order or request and the purpose of the disclosure); or (d) is developed by the receiving party
independently of the disclosure by the disclosing party.

5.2, Cooperation. Each party (i) shall use commercially reasonable efforts to obtain
any governmental or third party consents necessary to accomplish the transactions contemplated
by this Agreement, and to satisfy the conditions to Closing set forth herein, and (ii) shall not take
any action that conflicts with its obligations hereunder or that causes its representations and
warranties to become untrue in any material respect.

5.3. Control of Stations. Buyer shall not, directly or indirectly, control, supervise or
direct the operation of the Station prior to Closing. Consistent with FCC rules, control,
supervision and direction of Station operations prior to Closing shall remain the responsibility of
Seiler.

5.4.  Consents to Assignment. The parties shali use commercially reasonable efforts to
obtain any third party consents necessary for the assignment of any Station Contract (which shall
not require any payment to any such third party) and to obtain any customary estoppel
certificates requested by either party. To the extent that any such contract may not be assigned
without the consent of any third party, and such consent is not obtained prior to Closing, this
Agreement and any assignment executed pursuant hereto shall not constitute an assignment
thereof, but to the extent permitted by law shall constitute an equitable assignment and
assumption of rights and obligations under the applicable contract, with the conveying party
making available to the acquiring party the benefits thereof and the acquiring party performing
the obligations thereunder on the conveying party's behalf.

5.5. Public Announcements. Between the date hereof and the Closing Date, the
parties shall consult and cooperate with each other before issuing any press release or otherwise
making any public statements with respect to this Agreement or the transactions contemplated
hereby and shall not issue any such press release or make any such public statement without the
consent of the other party, which consent shall not be unreasonably withheld, provided, however,
that a party may, without the consent of the other party, issue such press release or make such
public statements as may be required by law or any listing agreement with a national securities
exchange to which either Seller or Buyer is a party, Notwithstanding the foregoing, Seller shall
publish and broadcast 2 public notice concerning the filing of the application for assignment of
the FCC Licenses in accordance with the requirements of Section 73.3580 of the FCC's rules.

ARTICLE 6: SELLER CLOSING CONDITIONS

The obligations of Seller hereunder are, at its option, subject to satisfaction, at or prior to
Closing, of each of the following conditions:

6.1.  Representations, Warranties and Covenants. Each of the representations and
warranties of Buyer contained in this Agreement shall be deemed to be made again on and as of
the Closing Date and shal! then be true and correct in all material respects except to the extent
changes are permitted or contemplated pursuant to this Agreement. Buyer shall have performed
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and complied in all material respects with the covenants and agreements required by this
Agreement to be performed or complied with by it prior to or on the Closing Date. Seller shall
have received a certificate dated as of the Closing Date from Buyer executed by an authorized
officer of Buyer, to the effect that the conditions set forth in this Section have been satisfied.

6.2. FCC Consent. The FCC Consent shall have been granted.

6.3.  Deliveries. Buyer shall have made or simultaneously make the deliveries set forth
in Section 8.2.

6.4. Legal Proceedings. No injunction, restraining order or decree of any nature of
any court or governmental authority of competent jurisdiction shall be in effect that restrains or
prohibits the transactions contemplated by this Agreement; and no material adverse action or
proceeding by any governmental authority shall have been instituted or threatened in writing
(and not subsequently dismissed, settled or otherwise terminated) which would be reasonably
likely to restrain, prohibit or invalidate the transactions contemplated by this Agreement.

ARTICLE 7: BUYER CLOSING CONDITIONS

The obligations of Buyer hereunder are, at its option, subject to satisfaction, at or prior to
Closing, of each of the following conditions:

7.1. Representations, Warranties and Covenants. FEach of the representations and
warranties of Seller contained in this Agreement shall have been true and correct as of the date
hereof and shall be deemed to be made again on and as of the Closing Date and shall then be true
and correct in all material respects, except to the extent changes are permitted or contemplated
pursuant to this Agreement. Seller shall have performed and complied in ali material respects
with the covenants and agreements required by this Agreement to be performed or complied with
by it prior to or on the Closing Date. Buyer shall have received a certificate dated as of the
Closing Date from Seller, executed by an authorized officer of Seller to the effect that the
conditions set forth in this Section have been satisfied.

7.2, FCC Consent. The FCC Consent shall have been granted.

7.3. Deliveries. Seller shall have made or simultaneously make the deliveries set forth
in Section 8.1.

7.4. Network Affiliation Agreement. Seller shall have obtained consent to assign the
Statior's network affiliation agreement to Buyer, to the extent consent to assign is required.

7.5. Legal Proceedings. No injunction, restraining order or decree of any nature of
any court or governmental authority of competent jurisdiction shall be in effect that restrains or
prohibits the transactions contemplated by this Agreement; and no material adverse action or
proceeding before or by any court, governmental authority, arbitrator or other entity shall have
been instituted or threatened in writing (and not subsequently dismissed, settled or otherwise
terminated) which would be reasonably likely to restrain, prohibit or invalidate the transactions
contemnplated by this Agreement.
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7.6 Licenses. Seller shall be the holder of the FCC Licenses and there shall not have
been any modification of any of such FCC Licenses which has had or could reasonably be
expected to have a material adverse effect on the Station. The Station shall be operating in
material compliance with the Communications Act, and, except for governmental proceedings
relating to the television broadcast industry generally, no proceeding shall be pending or, to the
knowledge of Seller, threatened, the effect of which would be to revoke, cancel, fail to renew,
suspend or modify materially and adversely any of the FCC Licenses.

7.7  Release of Liens. All Liens (other than Permitted Liens) on the Station Assets
shall be released as provided in Section 4.5.

7.8 Real Estate Matters. The Buyer shall have received the ftitle insurance and
surveys described in Section 4.4.

If any of the mnditions set forth in this Article VII have not been satisfied prior to or at the
Closing, Buyer may (without waiving any other right or remedy under this Agreement) in its sole
discretion waive any such condition (other than as set forth in Section 7.2) and elect to proceed
with the consummation of the transactions contemplated hereby.

ARTICLE 8: CLOSING DELIVERIES

8.1.  Seller Documents. At Closing, Seller shall deliver or cause to be delivered to
Buyer:

@ certified copies of resolutions authorizing its execution, delivery and
performance of this Agreement, including the consummation of the transactions contemplated
hereby;

(i1) the certificate described in Section 7.1; and

(ifi)  such bills of sale, assignments, special warranty deeds, documents of title
and other instruments of conveyance, assignment and transfer as may be necessary or advisable
to convey, transfer and assign the Station Assets to Buyer, free and clear of Liens, except for
Permitted Liens.

82. Buyer Documents. At Closing, Buyer shall deliver or cause to be delivered to
Seller:

(1) the certified copies of resolutions authorizing its execution, delivery and
performance of this Agreement, including the consummation of the transactions contemplated
hereby;

(i1) the certificate described in Section 6.1; and

(i)  such documents and instruments of assumption as may be necessary to
assume the Assumed Obligations.

ARTICLE 9: SURVIVAL; INDEMNIFICATION
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9.1,  Survival The representations and warranties in this Agreement shall survive
Closing (regardless of any investigation or inquiry of any party and even if the damaged party
knew or had reason to know of any misrepresentation or breach of warranty at the time of
Closing) for period of 18 months from the Closing Date whereupon they shall expire and be of
no further force or effect provided, however, that (i) the representations and warranties
contained in Sections 2.5, 2.9 and 2.16 shall survive the Closing and continue in full force and
effect until the second anniversary of the Closing Date or for a period expiring 60 days after the
expiration of the applicable statutes of limitation, whichever is longer, and (iii) the
representations and warranties contained in Sections 2.2 and 2.13 shall continue in full force and
effect forever. Any claim with respect to a breach of a representation or warranty under Section
9.2 must be asserted in writing with reasonable particularity by the party making such claim
within the applicable survival period, in which case such representation and warranty shall
survive until such claim is finally resolved.

9.2. Indemnification

(a) Seller shall defend, indemnify and hold harmless Buyer from and against
any and all losses, costs, damages, liabilities and expenses, including reasonable attorneys’ fees
and expenses ("Damages”) incurred by Buyer arising out of or resulting from: (i) any breach of
the representations and warranties of Seller in this Agreement; (ii) any failure by Seller to
comply with the covenants and agreements of Seller under this Agreement; (iii) the Retained
Liabilities, or (iv) the Station's operation, during the period of Station’s ownership by Seller, out
of compliance with the FCC Licenses including with respect to any notice of violation, notice of
apparent liability of forfeiture or notice of forfeiture with respect thereto; provided, however, that
(1) Seller shall have no liability to Buyer for a breach of representations and warranties hereunder
until, and only to the extent that, Buyer's aggregate Damages exceed the basket amount set forth
as Exhibit A4 attached hereto and (ii) the maximum lability of Seller for a breach of
representations and warranties hereunder shall be the cap amount set forth on Exhibit 4 attached
hereto.

(b)  Buyer shall defend, indemnify and hold harmiess Seller from and against
any and all Damages incurred by Seller arising out of or resulting from: (i) any breach of the
representations and warranties of Buyer in this Agreement; (i) any failure by Buyer to comply
with the covenants and agreements of Buyer under this Agreement, or (iii) the Assumed
Obligations.

9.3.  Procedures. The indemnified party shall give prompt written notice to the
indemnifying party of any written demand, suit, claim or assertion of liability by third parties or
other circumstances that could give rise to an indemnification obligation hereunder against the
indemnifying party (a "Claim"), but a failure to give such notice or delaying such notice shall not
affect the indemnified partys right to indemnification and the indemnifying party's obligation to
indemnity as set forth in this Agreement, except to the extent the indemnifying partys ability to
remedy, contest, defend or settle with respect to such Claim is thereby prejudiced. The
obligations and liabilities of the parties with respect to any Claim shall be subject to the
following additional terms and conditions:
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(a) The indemnifying party shalt have the right to undertake, by counsel of its
own choosing, the defense or opposition to such Claim; provided that prior to the indemmfying
party's assuming control of such defense, the indemnifying party must first furnish the
indemnified party with evidence which, in the indemnified party's reasonable judgment,
establishes that the indemnifying party is and will be able to satisfy any such liability.
Furthermore the indemnifying party will not be entitled to assume control of such defense if (A)
the claim for indemnification relates to or arises in connection with any criminal proceeding,
action, indictment, allegation or investigation against the indemnified party, or (B) the
indemnified party reasonably concludes in good faith that, in light of any actual or potential
conflict of interest, it would be inappropriate for legal counsel selected by the indemnifying party
to represent the indemnified party, in which case the parties hereto shall mutually agree upon
appropriate defense counsel.

(b) If the indemnifying party is not able to, or does not elect to, undertake
such defense or opposition, or, within twenty (20) days after written notice (which shall include
sufficient description of background information explaining the basis for such Claim) of any
such Claim from the indemnified party, the indemmifying party shall fail to undertake to defend
or oppose, the indemnified party (upon further written notice to the indemnifying party) shall
have the right to undertake the defense, opposition, compromise or settlement of such Claim, by
counsel or other representatives of its own choosing, on behalf of and for the account and risk of
the indemnifying party {(subject to the right of the indemnifying party to assume defense of such
Claim at any time prior to settlement, compromise or final determination thereof).

b) Anything herein to the contrary notwithstanding: (1) the indemnified party
shall have the right, at its own cost and expense, to participate in the defense, opposition,
compromise or seitlement of the Claim; (ii) the indemmifying party shall not, without the
indemnified partys written consent, settle or compromise any Claim or consent to entry of any
judgment which does not include the giving by the claimant to the indemnified party of a release
from all liability in respect of such Claim; and (iil) in the event that the indemnifying party
undertakes defense of or opposition to any Claim, the indemnified party, by counsel or other
representative of its own choosing and at its sole cost and expense, shall have the right to consult
with the indemnifying party and its counsel or other representatives concerning such Claim and
the indemnifying party and the indemnified party and their respective counsel or other
represeniatives shall cooperate in good faith with respect to such Claim.

(c) All Claims not disputed shall be paid by the indemnifying party within
thirty (30) days after receiving notice of the Claim. 'Disputed Claims" shall mean claims for
Damages by an indemnified party which the indemnifying party objects to in writing within
thirty (30} days after receiving notice of the Claim. In the event there is a Disputed Claim with
respect to any Damages, the indemnifying party shall be required to pay the indemnified party
the amount of such Damages for which the indemnifying party has, pursuant to a final
determination, been found liable within ten (10) days after there is a final determination with
respect to such Disputed Claim. A final determination of a Disputed Claim shall be (i) a
judgment of any court determining the validity of a Disputed Claim, if no appeal is pending from
such judgment and if the time to appeal therefrom has elapsed; (i) an award of any arbitration
determining the validity of such disputed claim, if there is not pending any motion to set aside
such award and if the time within which to move to set aside such award has elapsed; (iii) a
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written termination of the dispute with respect to such claim signed by the parties thereto or their
attorneys; (iv) a written acknowledgment of the indemnifying party that it no longer disputes the
validity of such claim; or (v) such other evidence of final determination of a disputed claim as
shall be acceptable to the parties.

94  Known Breaches. Notwithstanding anything else in this Agreement to the
contrary, no later than 7 business days prior to the Closing Seller shall have the right but not the
obligation to provide Buyer with a written list (the "Breach List") of any breaches of the Seller's
representations and warranties that the Seller did not have actual knowledge of as of the date
hereof but reasonably and in good faith believes to exist as of the date the Breach List is
delivered. Each such breach shall be described in reasonable detail. If the breaches on the
Breach List in the aggregate amount to a Material Adverse Effect (in the reasonable good faith
discretion of Buyer and Seller), Buyer shall be permitted to either (i} waive its remedies with
respect to such breaches and consummate the Closing, or (1i) terminate this Agreement pursuant
to Section 10.1(i) (irrespective of any cure period) and pursue its rights for indemnification
hereunder with respect to all of Seller's breaches of this Agreement including the breaches set
forth on the Breach List. If the breaches on the breach kst in the aggregate do not amount to a
Material Adverse Effect (in the reasonable good faith discretion of Buyer and Seiler), Bayer
shall be permitted to consummate the Closing and pursue its rights for indemnification hereunder
with respect to all of Seller's breaches of this Agreement including the breaches set forth on the
Breach List. The "Material Adverse Effect” threshold shall be deemed to have been reached if
the breaches in question represent $400,000 or more in damages to the Station and/or the Buyer
relative to the condition (financial or otherwise) of the Station and/or the Buyer if such breaches
did not exist.

9.5 Survival This Article IX shall survive any termination of this Agreement.

ARTICLE 10: MISCELLANEQUS PROVISIONS

10.1. Termination This Agreement may be terminated at any time prior to Closing:
(2) by the mutual consent of Buyer and Seller; (b) by any party hereto, by written notice to the
other party, if the FCC has denied the approvals contemplated by this Agreement in an order
which has become Final; (c) at any time after the Closing Date, by Seller, by written notice to
Buyer, if each condition set forth in Article VII has been satisfied (or will be satisfied by the
delivery of documents by the parties prior to the Closing) or waived in writing on such date and
Buyer has nonetheless failed to consummate the transactions contemplated hereby; (d) at any
time after the Closing Date, by Buyer, by written notice to Seller, if each condition set forth in
Article VI has been satisfied (or will be satisfied by the delivery of documents by the Parties
prior to the Closing) or waived m writing on such date and Seller has nonetheless failed to
consummate the transactions contemplated hereby; (e) by any party hereto, by written notice to
the other party, if the Closing has not taken place by the date one year after the date of this
Agreement (provided the party seeking to terminate this Agreement is not in material breach of
this Agreement}; (£ by Seller, by written notice to Buyer, if on the Closing Date Buyer has failed
to satisfy the conditions set forth in Section 6.1 or 6.3 (and such conditions would not be
satisiied by the delivery of documents at the Closing); (g} by Seller, by written notice to Buyer,
if Buyer has failed to cure a material breach of any of its representations, warranties or covenants
under this Agreement within thirty (30) calendar days after it receives notice from Seller of such
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breach; (h) by Buyer, by written notice to Seller, if on the Closing Date Seller has failed to
satisfy the conditions set forth in Section 7.1. 7.3 or 7.4 (and such conditions would not be
satisfied by the delivery of documents at the Closing); or (1) by Buyer, by written notice to
Seller, if Selier has failed to cure a material breach of any of its representations, warranties or
covenants under this Agreement within thirty (30) calendar days after it receives notice fom
Buyer of such breach. A termination pursuant to this Section 10.1 shall not relieve any party of
any liability it would otherwise have for a breach of this Agreement.

10.2. Specific Performance. In the event of a breach or threatened breach by either
party of any representation, warranty, covenant or agreement under this Agreement, at the non-
breaching partys election, in addition to any other remedy available to it, the nonrbreaching
party shall be entitled to an injunction restraiming any such breach or threatened breach and,
subject to obtaining any requisite approval of the FCC, to enforcement of this Agreement by a
decree of specific performance requiring the breaching party to fulfill its obligations under this
Agreement, in each case without the necessity of showing economic loss or other actual damage
and without any bond or other security being required.

10.3.  Application for FCC Consent. As soon as possible (but in no event later than
seven (7) calendar days after the date of this Agreement), Seller shall prepare and file-with the
FCC all requisite applications and other necessary instruments and documents (the
"Application") requesting the FCC's written consent to the assignment of the FCC Licenses to
Buyer. Seller shall diligently take all steps that are necessary, proper or desirable to expedite the
prosecution of the Application to a favorable conclusion. Seller shall promptly provide Buyer
with a copy of any pleading, order or other document served on Seller relating to the
Application, Seller shall furnish ali information required by the FCC and shall be represented at
all meetings or hearings scheduled to consider the Application. The FCC’s initial written consent
to the Application is referred to herein as the “FCC Consent.” Inthe event that Closing occurs
hereunder prior to the receipt of a Final FCC Consent, then Seller’s obligations under this Section
10.3 shall survive the Closing. For purposes of this Agreement, the term "Final" shall mean that
action shall have been taken by the FCC (including action duly taken by the FCC's staff,
pursuant to delegated authority) which shall not have been reversed, stayed, enjoined, set aside,
annulled or suspended; with respect to which no timely request for stay, petition for rehearing,
appeal or certiorari or sua sponte action of the FCC with comparable effect shall be pending; and
as to which the time for filing any such request, petition, appeal, certiorari or for the taking of
any such sua sponte action by the FCC shall have expired or otherwise terminated. Upon written
request of Buyer, Seller agrees to take all steps necessary, proper or desirable to obtain
extension(s) of the Final FCC Consent; provided, however, that in no event shall Seller be
obligated to request an extension of the Final FCC Consent to a date beyond the one year
anniversary of the date hereof.

104 Rescission of Agreement. If the Closing occurs prior to a Final FCC Consent, and
prior to becoming Final the FCC Consent is reversed or otherwise set aside, and there is a Final
order of the FCC (or court of competent jurisdiction) requiring the re-assignment of the FCC
Authorizations to Seller, then Seller and Buyer agree that the purchase and sale of the Station Assets
shail be rescinded. In such event, Buyer shall reconvey to Seller the Station Assets, and Seller shall
repay to Buyer the Purchase Price and reassume the Seller Contracts, the Assumed Obligations and
the Accounts Payable assigned and assumed by Buyer at Ciosing. Any such rescission shall be
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consummated on a mutually agreeable date within thirty (30) calendar days of such Final order (or,
if earlier, within the time required by such order). In connection therewith, Buyer and Seller shall
each execute such documents (including execution by Buyer of instruments of conveyance of the
Station Assets to Seller and execution by Seller of instruments of assumption of the Seller Contracts
assigned and assumed at Closing) and make such payments (including repayment by Seller to Buyer
of the Purchase Price and any Accounts Payable paid by Buyer) as are necessary to give effect to
such rescission. Seller’s and Buyer’s obligations under this Section 10.4 shall survive the Closing.

10.5. Expenses. Each party shall be solely responsible for all costs and expenses
incurred by it in connection with the negotiation, preparation and performance of and compliance
with the terms of this Agreement, except that (i) all taxes (and any other governmental fees and
charges) applicable to the transfer of the Station Assets to Buyer hereunder at Closing (including
without limitation any real estate transfer taxes), shall be paid equally by Buyer and Seller, and
(i) all FCC filing fees in connection with the FCC Application shall be paid equally by Buyer
and Seller.

10.6. Further Assurances. After Closing, each party shall from time to tume, at the
request of and without further cost or expense to the other, execute and deliver such other
instruments of conveyance and assumption and take such other actions as may be reasonably
necessary to complete the sale of assets contemplated by this Agreement and otherwise
consunmumate the transactions contempiated hereby.

10.7 Emplovees. Buyer shall, effective as of the Closing Date, employ and hire such
employees of Seller employed in the operation of the Station as it desires; provided that Buyer
shall give Seller reasonable notice prior to the Closing Date with respect to employees it intends
not to hire. Immediately prior to the Closing Seller shall terminate all of its employees, and
Seller shall be responsible for and shall pay any and all severance obligations and eamed and
accrued vacation owed to such terminated employees. Any notification required by any federal,
state or local law governing mass layoffs or terminations, including without limitation the federal
Worker Adjustment and Retraining Notification Act of 1988, shall be given by Seller.
Compliance with all such laws shall be Sellers' sole responsibility and liability. Seller shall
indemnify, defend and hold Buyer harmless fom and against all liabilities, claims and causes of
action (including, without limitation, reasonable attorney fees and other legal costs and expenses)
arising out of the violation, or alleged violation, of any such laws, any other laws or otherwise
arising out of any such termination of any of the employees. Buyer agrees that with respect to
the employees of Seller which it hires in conjunction with the Closing, for purposes of Buyer's
severance policies, such employees shall be credited with their prior continuous service to Seller
through the Closing Date. Buyer's current severance policy is as follows: an employee of Buyer
terminated by Buyer, other than for cause, receives (1) 2 weeks of severance (at such employee’s
salary as of the date of termination), if such employee was employed by Buyer for less than 1
year, (1i) 4 weeks of severance, if such employee was employed by Buyer for 1 year or more and
iess than 3 years, (ii1) 8 weeks of severance, if such employee was employed by Buyer for 3
years a more and less than 7 years, and (iv) 12 weeks of severance, if such employee was
employed by Buyer for 7 years or more.

ARTICLE 11: GENERAL PROVISIONS
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11.]. Assignment. Neither party may assign this Agreement without the prior written
consent of the other party hereto; provided, however, that Buyer may, without such consent, (a)
prior to the Closing, (i) assign any or all of its rights and any claims under this Agreement to one
or more of its creditors, (i) assign any or all of its rights and interests hereunder to one or more
of its Affiliates, (iii) designate one or more of its Affiliates to perform its obligations hereunder,
and (b) after the Closing, assign any or all of its rights and any claims under this Agreement to
any other Person No assignment shall relieve a party of its obligations or liability under this
Agreement. All covenants, agreements, statements, representations, warranties and indemnities
in this Agreement by and on behalf of any of the parties hereto shall bind and inure to the benefit
of their respective successors and any permitted assigns of the parties hereto.

11.2. Amendments. No amendment, waiver of compliance with any provision or
condition hereof or consent pursuant to this Agreement shall be effective unless evidenced byan
instrument in writing signed by the party against whom enforcement of any waiver, amendment,
change, extension or discharge is sought.

11.3. Headings. The headings set forth in this Agreement are for convenience only and
will not control or affect the meaning or construction of the provisions of this Agreement.

I1.4. Governing Law. The construction and performance of this Agreement shall be
governed by the laws of the State of Texas without giving effect to the choice of law provisions
thereof.

11.5. Notices. Any notice, demand or request required or permitted to be given under
the provisions of this Agreement shall be in writing, including by facsimile, and shall be deemed
to have been received on the date of personal delivery, on the third day after deposit in the U.S.
mail 1f mailed by registered or certified mail, postage prepaid and return receipt requested, on the
day after delivery to a nationally recognized overnight courier service if sent by an overnight
delivery service for next morning delivery or when delivered by facsimile transmission, and shall
be addressed as set forth on Exhibit 4 attached hereto (or to such other address as any party may
request by written notice).

11.6. Counterparts. This Agreement may be executed in one or more counterparts, each
of which will be deemed an original and all of which together will constitute one and the same
instrument.

11.7. Severability. If one or more provisions contained in this Agreement shall be
deemed or held to be invalid, illegal or unenforceable in any respect under any applicable law,
then, so long as it does not deprive a party of the benefits of this Agreement in any material
respect, this Agreement shall be construed with the invalid, illegal or unenforceable provision
deleted, and the validity, legality and enforceability of the remaining provisions contained herein
shall not be affected or impaired thereby.

11.8  Entre Agreement. This Agreement constitutes the full and entire understanding
and agreement between the parties with regard to the subject matter hereof, and supersedes all
prior agreements, understandings, inducements or conditions, express or implied, oral or written,
relating to the subject matter hereof.
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SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
set forth above. '

SELLER: CENTRAL NY NEWS, INC.

o Cyutisna 7y Hist

Name: : H
: Juliana Hil
Title: Senlor Vice President - Finance

BUYER: MISSION BROADCASTING, INC.

By:
Name:
Title:




12/15/2983 28:58 6142379298 MISSION BRDCST PAGE B2

SIGNATURE PAGE TO ASS.); PURCHASE AGREEMENT

IN WITNESS WHEREOF, the partics have executed this Agreement as of the date first
get forth above. : ' ‘
SELLER: : . CENTRAL NY NEWS, INC,

By: :
Name:
Title:
BUYER: . MISSION BROADCASTING, INC.

Name: 541> SpitH

Title: Pf ost qu.n %




Basket Amount:

Cap Amount:

Notices to Seller:

with a copy (which shall not
constitute notice) to:

Notices to Buyer:

Exhibit A

$£50.000.60

$2.000.000.00

¢/o Clear Channel Broadcasting, Inc.
200 E. Basse Road

San Antonio, TX 78209

Attention: President

Facsimile: (210} 822-2299

Attention: General Counsel
Facsimile: (210) 832-3428

Wiley Rein & Fielding LLP
1776 K Street, N.W.
Washington, D.C. 20006
Attention: Doc Bodensteiner
Facsimile: (202) 719-7049

Mission Broadcasting, Inc.
544 Red Rock Drive

Wadsworth, Ohio 44281

with a copy (which shall not
constitute notice) to:

Attention: David Smith, President
Facsimile: (330)-336-8454

Howard Liberman, Esq.
Drinker Biddle & Reath, LLLP
1500 K Street, NW
Washington, DC 20005

Facsimile: (202) 842-8465




Schedule 1.1(a)
- FCC Licenses

WUTR (TV), Utica, NY (Facility ID# 57837)',?
Digital CP (file #BPCDT-19991027ACO’ and BDSTA — 20030908AGF)
WUTR-DT
Earth Stations

E865078 (Receive-Only) Registration expires June 27, 2007

Broadcast Auxiliaries

Call Sign Service

WMF966 BCAST / AUX
WLI663 BCAST / AUX
WLEF784 BCAST/AUX
WEF92 BCAST 7/ AUX
WEF91 BCAST/AUX
KPH708 Remote Pickup
KC27630 Remote Pickup
KC26076 BCAST / AUX

Registrations

1003765 -~ Earth Station Tower
1003764 --- Main Antenna Tower

1 All licenses expire June 1, 2007, unless otherwise noted.

? Analog applications currently pending include: BSTA - 20031030AHP (filed 10/30/03) requesting
extension of BSTA — 20030127AEQ, and BPCT - 20021218AAM (application to correct analog lcense to
reflect current operations).

3 Construction permit is not yet issued. FCC application pending (filed November 1, 1999y, WUTR-DT is
operating pursuant to a reduced power STA




,,ngr:;m 352-B UNITED STATES OF AMERICA File No. BLCT-1970
Februacy 1970 FEDERAL COMMUNICATIONS COMMISSION call Letters WU TR -

- OFFICIAL # 689
TELEVISION BROADCAST STATION LICENSE

Subject to the provisions of the Camnnlcatzons kot of 1934, subsequent acts, and treaties, and all regulations
weretofore or berealter made by thxs Commission, and further subject to conditions set forth in this license,litbe IICENSEE

ROY H, PARK FROADCASTING OF GTTCA-BOME, TNC.
is lereby authorized to use and operate the radic trapsmitting apparatus hereinafter deacribed for the purpose of broad-—

casting for the term begimaing _August 26. 1970 and ending June '_'L, 1972
piv e ntra vl i3 a.m., Local Time)

The licessee shall use and operate said apparatus only ip accordance with ihe following terms:

1. Station locationl City _ TIFICA State WEW VORK
2, Transmitter locatioa:

atop Smith Hill, approximately 4 miles NE of Utica, New York

Northk Latitude: Degrees A3 Wizutea Q8 Seconds L3
" West Losgitude: Degrees 75 Minutea 10 - Secoads 25
3 Maism studio location:

Atop Smith Hill, approximately 4 miles NE of U’bica; New York

4. Transmitter: Yisgal « peral
Make and Type GF - T1-598 _ G5 TT-59B
Rated power 17, . dbki  BH kwl peak. 10.83 dbxi_ 32,1 bw.

6, Astemea: GE TY-25B, 5-sect3.on Helical, modlfled for C.5 degree electrical beam tilt
Make asd Type _ with maximm lobe yisual efifective radisted power of 29.6 dbk (912 kw}
Rorizontal field pattern Ommidirectional
Antenna supporting structere 37 3=foot Lower

Overall height above ground _ J27  feet (inclu&ing obstmcgi'gn'iighc;ng}

Overal! height above mean sea level wm.lé[ﬂ'_ ....... feer (including obstructien lighting)
Obstruction marking specifications in accordance with paragraphs..lad,12 & 21 of FCC Fom 71% attached

‘§. {perating assignment: .
Frequency 505 51z Megahertz, {Chantel Xo. 20 1}

Yisual ' Aural '

Carrier frequency : 507,26 MHz. 511.96 MHz.
Transmitter ocutput power _ 17 dbk{ 50 xwipeak, = o1 abki 8.22 el
Effective radiated power _ 29 .7  dbk(___ #17  xwipeak. 20.9 abkl > 123 xwl,
Autenna beight above average terrain 800 teet,

Hours of operation - Unlimited

The Commission reserves the right during said license period of terminating this license or making
effective any changes or medification of this license which may be nec#ssary to comply with any decision of
the Commission rendered as & result of any hearing held under the rules of the Commission prior to the com-
mencement of this license period or any decision rendered ss 4 result of any such hearing which has been
designated byt not held, prior to the commencement of this license period,

This license ia issued on the licensée’s representation thet the statements contained in licensee's
application are true and that the undertakings therein contained so far as they are consistent herewith, will
be carried out’ in good feith. The licensee shall, during the term of this license, render such broadcasting
service as will serve public interest, convenience, or necessity to the full extent of the privileseu nereln
conferred,

This license shall not vest in the licenses any right tu operste the station ner mny right in the dse of
the frequency desighated in the licensze beyond the term hereof, nor in any other manner than authorigzed
herein, Neithér the licenss nor the right granted hereunder shall be assigned or otherwise transferred in
violation of the Communicetions Act of 1934, This license is subject to the right of use or control by the
Goverument of the United States conferred by section 606 of -the Communications Act of 1934.

J/ ¢ This License consists of this page and pages

August 26, 1970
= ’ FEDERAL COMMUNICATIONS COMMISSION

miw L o 7 224, A
) F.C. €, - ¥Washington, D« C: Sﬂcfetafy




