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EXHIBIT 4

Explanation of Transaction

KB Prime Media LLC (“KB Prime”) and Innovative Television, LLC (“Innovative”)
each hold a 50% interest in Vicksburg Channel 35 Associates, LLC, the permittee of the
of the new NTSC television station on Channel 35 at Vicksburg, Mississippi
(Facility ID No. 84253).

KB Prime and Innovative seek FCC consent to a pro-forma transfer of control, in
which KB Prime will acquire Innovative’s entire 50% interest in the permittee. See
Gaffney Broadcasting Co., 35 Rad. Reg. 2d 1607 (MMB 1976). A copy of the Release
and Membership Interest Purchase Agreement is attached.

The attributable shareholders of KB Prime are W.W. Keen Butcher, CEO and

Chairman of the Board of Directors, who holds an 80% equity interest and Guyon W.

Turner, President, COO, Secretary and Treasurer, who holds a 20% equity interest.
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RELEASE AND MEMBERSHIP INTEREST PURCHASE AGREEMENT (the
“Agreement”), dated as of October 4, 2002, by and among KB
PRIME MEDIA LLC ("Purchaser"), Vicksburg Channel 35
Associates, LLC, (“Vickshurg”), and Innovative Television, LLC
(“Seller™.

INTRODUCTION

Seller is the record and beneficial owner of 50% of the outstanding membership interests
of Vicksburg (the “Interests”). Purchaser is the record and beneficial owner of 50% of the
outstanding membership interests of Vicksburg. Purchaser desires to purchase from Seller and
Seller desires (o scll to Purchaser, all of the membership interests in Vicksburg owned of record
or beneficially by Seller on the terms and subject to the conditions set forth in this Agreement.

In consideration of the mutual covenants and agreements sct forth in this Agreement, and
for other good and valuable considcration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

ARTICLEI
PURCHASE AND SALE OF MEMBERSHIP INTERESTS

1.1 Purchase_and_Sale of the Interests, On the terms and subject to the

conditions of this Agreement, Seller agrees to sell, transler, convey, assign and deliver lo
Purchaser, and Purchaser agrees to purchase from Secller, at the Closing, Scller’s Interests, free
and clear of all licns and security interests. To the exient the Intcrests are represented by a
certificate, Seller shall deliver the certificate 1o the Purchaser at the Closing, duly endorsed by
Seller in blank,

1.2 Purchase Price. The purchase pricc for the Inferests shall be One Million
Onc Hundred Thousand Dollars ($1,100,000) (the “Purchase Price”). Purchaser shall pay the
Purchasc Price, at Closing (as defined at Section 1.3 hercof) by wire transfer of immediately
available funds to such accounts as Seller shall identily at least three business days prior to the
Closing.

1.3 Closing_Date _and Time. The closing (the “Closing”™) for the
consummation of the purchasc and sale of ihe Interests shall take place at the offices of Witman,
Stadlmauer & Michaels, P.A., 26 Columbia Turnpike, Florham Park, New Jersey 07932 or al
such other place or in such other manner as Seller and Purchaser shall agree, at 10:00 a.m. on the
third business day following the date on which all conditions set forth in Article VIII shall have
been satisfied or waived, or such other date and time agreed (o by Scller and Purchaser (such
date, the "Closing Date”).

ARTICLE 1l
REPRESENTATIONS AND WARRANTIES OF SELLER

The Seller represonts and warrants {o Purchaser and Vicksburg as follows:
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2.1 Company Existence and Power. Seller is a limited liability company, duly
organized, validly existing and in good standing under the laws of New Jersey and has all
requisite power and authority to own, lease and operate its properties and to carry on its business
as now conducted.

2.2 Ownership of Intcrests. Seller is the lawful owner of tecord and
beneficially of, and the Interests represent, 50% of the membership interests of Vicksburg. At
the Closing the Seller shall transfer to Purchaser good and marketable title to all such Interests
ltee and clear of all liens, sccurity interests, claims, encumbrances and other restrictions arising
by or through Seller, with no defects in title, other than those restrictions on transfer thut are
specifically set forth in the Limited Liability Company Agreemcnt of Vicksburg Channel 35
Associates, LLC dated as of March 16, 2000 (the "Vicksburg Operating Agreement”). The
Inlerests represcnt all of the membership or ownership interests of or in Vicksburg that are
owned of record or beneficially by the Seller,

2.3 Power_and_Authority. Seller has all requisite power and authority to
exccute and deliver this Agrecment and to perform its obligations hereunder and to consummate
the transaclions contcmplated hereby. The execution, delivery and performance of this
Agreement by Seller and the consummation of the transactions contcmplated hereby are within
its company powers and have been duly and validly authorized by all nccessary action on the
part of Seller. This Agreement has been duly and validly executed and delivered by Seller. This
Agreement is the legal, valid and binding obligation of Seller, enforceable against it in
accordance with its terms, except (i) as the same may be limited by applicable bankruptcy,
insolvency, moratorium or similar laws of general application relating to or affecting creditors’
rights, and (ii) for limitations imposed by general principles of equity.

2.4 No Conflicts. The execution and delivery by Seller of this Agreement, the
performance by Seller of cach of its obligations hereunder und the consummation of the
transactions contemplated hereby do not and will not (i) conflict with or result in a breach of the
terms, conditions or provisions of lhe Vicksburg Operating Agreement (after giving effect to the
provisions of Section 7.6 of this Agreement) or the operating agreement of the Seller, (ii) conflict
with, breach or result (with or without nolice, the passage of time or both) in a default (or give
rise lo any right of tcrmination, cancellation or acceleration) under any of the provisions of any
note, bond, lcase, mortgage, indenture, or any license, {ranchise, permit, agreement or other
instrument or obligation to which Seller is a party or by which Seller or its properties or assets is
bound or affected, or (iii) assuming that the applicablc filings, registrations, notifications,
authorizations, conscnts and approvals referred to in Section 2.5 below have been obtained or
made, as thc case may be, will not conflict with, result in a breach of, or constitute a default
under, any applicable law, judgment, order, ordinance, decree, rule, regulation or ruling of any
court or governmental instrumentality.

2.5 Gove al Approvals and Filings. Except for the filing relating 1o the
consent of the Federal Communications Commission ("FCC”") as described in Section 7.1 (the
“frC'C Consent"), no conscnt, approval, filing with or notice to any governmental or regulatory
authority on the part of Seller is required in connection with the execution, delivery and
performance of, or the consummation of (he transactions under, this Agreement.
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2.6 Litigation. There are no actions, suits, grievances, proceedings, claims or
disputes pending or, to the knowledge of Scller, threatcned by or before any court, arbitrator,
commission, board or governmental authority or agency against Scller which relate to Vicksburg
or which bring into question the validity of this Agreement or the transactions contemplated by
this Agreement or, to the knowledge of Scller, against Vicksburg. No injunction, writ, temporary
resiraining order, decrce or any order of any nature has been issued by any court or governmental
authority ot agency seeking or purporting to enjoin or restrain the oxccution, delivery or
performance by the Seller of this Agreement or the consummation by Seller of the transactions
contemplated hercby.

2.7 Brokers. No agent, broker, investment banker, person or firm acting on
behalf of Seller, is or will be, entitled to any broker’s or finder’s fee or any other commission or
similar fee directly or indirectly from Purchaser or Vicksburg in connection with the acquisition
of the Interests by Purchaser or the transactions contemplated by this Agreement.

2.8  Contracls. Neither Seller nor any manager or officer designated by Seller
has entercd into any contracts or agréements, either written or oral, on behalf of Vicksburg or
otherwise bound or agreed to bind Vicksburg to pay any monies.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF PURCIIASER AND YICKSBURG

Purchascr and Vicksburg jointly and severally represent and warrant to Seller as follows:

3.1 Company Existence and Power. Vicksburg and Purchaser are each a
limited }ability company, duly organized, validly existing and in good standing under the laws
of Delawarc and each has all requisite power and authority to own, lease and aperate its
propertics and to carry on its business as now conducled.

3.2  Power.and Authority. Purchaser has all requisite power and authority to
execute and deliver this Agreement and to perform its obligations hereunder and to consummate
the trunsactions contemplated hereby. The execution, delivery and performance of this
Agreement by Purchaser and the consummation of the transactions contemplated hereby are
within Purchaser’s company powers and have been duly and validly authorized by all necessary
action on thc part of Purchascr. This Agreement has been duly and validly executed and
delivered by Purchaser and Vicksburg. This Agreement is the legal, valid and binding obligation
of Purchaser and Vicksburg, enforccable against Purchaser and Vicksburg in accordance with its
terms, except (i) as the same may be limited by applicable bankruptcy, insolvency, moratorium
or similar laws of general application relating to or affecting creditors’ rights, and (i) for
limitations imposed by general principles of equity.

3.3 No Conflicts. Neither the execution and delivery of this Agreement, the
performance by Purchaser or Vicksburg of each of their respective obligations hereunder, nor the
consummation of the transactions contemplated hereby do not and will not (i) conflict with or
result in u breach of the terms, conditions or provisions of the Vicksburg Operating Agreement
(after giving effect to the provisions of Section 7.6 of this Agreement) or the operating
agreement of Purchaser, (ii) conflict with, breach or result (with or without notice, the passage of
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time or both) in a defaull (or give rise to any right of termination, cancellation or acceleration)
under any of the provisions of any note, bond, leasc, mortgage, indenture, or any licenss,
franchise, permit, agreement or othcr instrument or obligation to which Purchaser or Vicksburg
js u parly, or by which Purchaser or Vicksburg or their respective propertics or assels are bound
or affected, except for such conflicts, breaches or defaults as lo which requisite waivers or
consents have beon obtuined or will be oblained before (he Closing, or (iii) assuming that
applicable filings, registrations, notifications, authorizalions, consents and approvals referred to
in Section 3.4 below have becen obtained or mads, as the casc may be, will not conflict with,
result in a breach of, or constitute a default under, any applicuble law, judgment, order,
ordinance, decree, rule, regulation or ruling of any court or governmental instrumentality.

1.4  Government Approvals and Filings. Except for the filing relating to the
FCC Consent, no consent, approval, filing with or notice to uny governmental or regulatory
authority on the part of Purchaser or Vicksburg is required in connection with the execution,
delivery and performance of, or the consummation of the transactions under, this Agreement.

35 Litigation. There are no actions, suits, grievances, proceedings, claims or
disputes pending or, to the knowledge of Purchaser, threatened by or before any court, arbitrator,
commission, board or governmental authorily or agency against Purchaser which relate to
Vicksburg or which bring into question the validity of this Agrecment or the transactions
contemplated by this Agreement, or, to the knowledge of Purchaser, against Vicksburg. No
injunction, writ, temporary restraining ovder, decrec or any order of any nature has been issued
by any court or governmental authority or agency seeking or purporting to enjoin or restrain the
execution, dclivery or performance by the Purchuser of this Agreement or the consummation by
Purchaser of the {ransactions contemplated hercby.

3.6  No Broker, No agent, broker, investment banker, person or firm acting on
behall of Purchaser, is or will be, catitled to any broker’s or finder’s (e or any commission or
similar fee directly or indirectly from Seller in connection with the acquisition of the Interests by
Purchaser or the transactions contemplated by this Agreement.

ARTICLE TV
TaX MATTERS

Purchascr and Seller acknowledge that Vicksburg has not previously filed any
federal, state, local or other tax returns becausc it has not engaged in any business activities.
Purchaser and Seller acknowledge and agree that Vicksburg has not generaied any revenues
since its inception and that it will have no net profits through the date of the Closing.

ARTICLEV
SURVIVAL OF REPRESENTATIONS, WARRANTIES,
COVENANTS AND AGREEMENTS

The representalions, warranties, covenants and agreements of Purchaser,
Vicksburg and Seller contained in this Agreement shall survive the Closing for a period of
eighteen (18) months except that the provisions of Sections 2.2, 2.3, 2.4, 3.3, 3.4 and 7.5 and
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Article IX shall survive forever, and (hat the provisions of Article VI and Section 7.3 shall
survive for the periods indicated therein.

ARTICLE VI
INDEMNIFICATION

6.1  Notwithstanding the Closing, the Purchaser and Vicksburg shall
indemnily and hold the Scller harmless from and against any and all damage, liability, loss, cost
and deficiency (including, but not limited to, costs of settlement, attorneys' fees and other costs
and expenses incident to proceedings, investigations, preparations or the delense of any claim)
arising out of, resulting from or related to, and to pay the Seller on demand the full amount of
any sum which the Scller is or becomes obligated to pay or suffers on account of (i) any
inaccuracy in any rcpresentation or the breach of any warranty of the Purchaser or Vicksburg
under this Agreement, (i) any failure of thc Purchaser or Vicksburg duly to perform or observe
any term, provision, covenant or agreement to be performed or observed by it pursuant to this
Agreement, or (iii) the imposition upon the Scller or the asscssment against the Seller after the
Closing of any debt, liability or obligation that relules to Vicksbury that arises out of the actions
or inactions of Purchaser or uny olficer or manager of Vicksburg designated by Purchaser,
whether such actions or inactions occur before or after the Closing (but excluding in any event,
costs or expenses incurred by Seller prior to Closing relating to Vicksburg).

6.2  Notwithstanding the Closing, the Seller shall indemnify and hold the
Purchaser and Vicksburg hurmless from and against any and all damage, liability, loss, cost and
deliciency (including, but not limited to, costs of settlement, attorneys' fees and other costs and
expenses incident to proceedings, investigations, preparations or the defense of any claim)
arising out of, resulting from or related (o and to pay the Purchaser and Vicksburg on demand the
full amount of any sum which the Purchaser or Vicksburg is or becomes obligated to pay or
suffers on account of (i) any inaccuracy in any representation or the breach of any warranty of
the Seller under this Agreement, or (ii) any failure of the Sellcr duly to perform or observe any
term, provision, covenant or agreement (o be performed or observed by it pursuant to this
Agreement, or (iii) the imposition upon the Purchaser or Vicksburg or the assessment against the
Purchuser or Vicksburg afler the Closing of any debl, liability or obligation that relates to
Vicksburg that arises out of the actions or inactions of Scller ot any officer or manager of
Vicksburg designated by Seller, whether such actions or inactions occur before or after the
Closing (but excluding in any event, costs or expenscs incurred by the Purchascr prior to Closing
relating to Vicksburg).

6.3  The party seeking indemnification pursuant to Sections 6.1 or 6.2 must
notify the indemmifying party within 90 business days afler the asserlion of any claim or
discovery of any fact upon which the party seeking indemnification intends to base a claim for
indemuification under this Agreement. The failure of such party to so notify the indemnifying
party will relieve the indemnifying party {rom any liability under this Agreement to the party
seeking indemnification with respect to such claim. The provisions of this Article VI shall
survive for 90 business days after the survival period for the representation, warranty, term,
provision, covenant or agreement lo which the indemnification rclates and with respect to
Scction 6.1(iii) and Section 6.2 (iii) shall survive for 90 business days afler the applicable statute
of limitations with respect to any deb, liability or obligation referred to therein. Article VI ghall
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also survive with respect to any claim that has been made pursuant 1o this Article VI prior to the
end of the survival period with respect to such claim until such claim is finally resolved.

ARTICLE V1l
ADDITIONAL AGREEMENTS

7.1 Expenscs. Each party shall be responsible for its own lees and expenses,
including without limitation, the fecs and expenses of its counsel and advisors. The filing fees
for the Transfer Application (as hereafler defined) shall be shared by Purchaser and Seller
equally.

7.2  Rcasonable Efforts; Further irances. Purchaser, Seller and Vicksburg
each agree 1o usc all commercially reasonable efforts to take, or cause lo be taken, all actions,
and (o do, or cause lo be done, all things necessary, proper or advisable under applicable laws
and regulations to consummate and make cffective the transactions contemplated by this
Agreement as cxpeditiously as practicable and (o cnsure that the conditions set forth in
Anticle VIII are satisfied, insofar as such matters acc within the control of any of them.

7.3 Restrictive Covenants.  Seller and each of thc members of Seller
acknowledges and recognizes Seller and such member's possession of confidential information
about the Purchaser and Vicksburg and ils proposed businesses and operations, and
acknowledges and recognizes the highly competitive nature of the business of the Purchaser and
Vicksburg, Accordingly, in consideration of Purchaser and Vicksburg purchaging the Interests
from Seller and entering into this Agrcement, the transactions contemplated hereby and the
premises contained herein, -

7.3.1 Non-Competition. During the period beginning on the Closing Date and
ending on the date that is three (3) years afler the Closing Date, the Seller and each
member of Seller agrees that, Scller and cach such member shall not, directly or
indirectly, either for such person’s own benefit or [or the benefit of any other person or
entity, engage or invest in, own, manage, operate, control or participate in the ownership,
management, operation or control of, be employed by, associated or in any munner
connected with, or render services or advice to, a television broadcast station operating in
the Jackson Mississippi Designated Market Area (“DMA™), or any person or gntity that
transmits a lelevision broadcast into the Jackson, Mississippi DMA, whether or not
located in the Jackson, Mississippi DMA, provided, however, that such members may
own the securities of any enterprise (but without otherwise participating in the activities
of such enterprise) if (A) such securities are listed on any national sccuritics exchange or
quoted by NASDAQ, and (B) Seller or such membcer does not beneficially own in excess
ol 5% of the outstanding capilal stock of such enterprise, provided, further, however, that
nothing shall prohibit any such member who is also a licensed attorney from providing
any legal advice to any person or entity.

732 Confidentiality. For five (5) years following the Closing Date, Seller and
each member of Seller shall hold all the confidential information regarding Purcheser or
Vicksburg in confidence and shall not disclose such confidential information to any third
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party except as required by law, in which case Seller or such member shall notify
Vicksburg prior to disclosing such confidential information and shall use its best cfforts
to obtain a protective order or otherwise prevent or minimize disclosure of such
confidential information, or with the express prior written approval of Vicksburg. The
abligation of confidentiality set forth herein shall not extend to: (a) information that at
the time of disclosure was in the public domain or thereafler comes into the public
domain through no fault of Seller or such member and (b) information that becomes
known lo Scller or such member from a source other than Vicksburg or Purchaser
without breach of this Agreement by Seller or such member and not otherwise, to the
knowledge of Seller or such member after due inquiry, in violation of Vicksburg’s rights.

7.3.3 Enforceability. Tt is the desire and intent of the parties hereto that the
provisions of this Section 7.3 shall be enforced to the fullest extent permissible under the
laws and public policies applied in each jurisdiction in which enforcement is sought.
Accordingly, although the Seller, its members, Vicksburg and Purchaser consider the
restrictions containcd in this Section 7.3 to be reasonable for the purposes of preserving
the goodwill and proprietary rights of the Purchaser resulting from its purchase of the
Seller’s Interests, if' a final determination is made by a court of competent jurisdiction
thal the time or territory or any olher restriction contained in this Section 7.3 is
unenflorccable against the Seller or its members, the provisions of this Section 7.3 shall be
deemed amended to apply as to such maximum time and territory and to such maximum
extent as such court may judicially determine or indicate to be cnforceable.

7.3.4 Remedies. The partics acknowledge that the Purchaser’s damages at law
would be an inadequate remedy for the breach by any party of any provision of this
Section 7.3, and agree in the event of such breach that the Purchaser may seek temporary
and permanent injunctive relief restraining the Seller or its members from such breach,
and, (o (he extent permissible under applicablc statutes and rules of procedure, a
temporary injunction may be granted immediately upon the commencement of any such
suit. Nothing contained in this Agreement shall be construed as prohibiting the Purchaser
from pursuing olher remedies available at law or equily for such breach or threatened
breach of this Section 7.3 or from asserting any defenses thereto (including that no breach
has in fact occwred), except that the Seller and its members covenant and agree that they
shall not assert as a defense that there is (i) an adequate remedy at law or (ii) a lack of
actual damagces.

7.3.5 Acknowledgment. Each member of Seller acknowledges that such
member is entering inlo the covenants contained in this Section 7.3, inter alia, due to
such member's position, prior ta the Closing Date, as a member of Seller.

7.4  Public_Annguncements. The parties agree to consull with each other
before issuing any press release or making any public statement with respect to this Agreement
or the (ransactions conlemplated hereby and, except as may be required by applicable law or any
listing agreement with any securities exchange or automated quotation system or other securities
authority, will not issue any such press rclease or make any such public statement prior to the
Closing. Any party making an announcement under the prior sentence will give the other party
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reasonable advance notice and an opportunity to suggest alternative language to the extent not
prohibited by applicable law.

725  Acknowledgement of Scller and Purchaser.  Purchaser and Seller
acknowledge and agree that each of Purchaser and Sellcr owns 50% of Vicksburgs membership
interests and as such cach of them is fumiliar with Vicksburg and its assets and liabilities created
as a result ol such respective member’s actions or inactions. Accordingly, Purchaser and Seller
acknowledge and agree that neither Seller nor any member of Seller and neither Purchaser nor
any member of Purchaser makes any rcpresentations or warranties regarding Vicksburg, its
nsscts or ils liabilities other than as set {orth in this Agreement. No representation or warranty is
made by Seller or Purchascr regarding any maller cxcept us sct forth in this Agreement,

7.6  Waiver and Consent. Notwithstanding the failure to comply with
Section 8.3 of the Vicksburg Operating Agreement, Selier and Purchaser, as members of
Vicksburg, hereby consent to the transfer by Seller of its Intercsts to Purchaser hereunder and in
the cvent that any other provision of the Vicksburg Opcrating Agrecment is in conflict with the
transactions contemplated hereby, Seller, Vicksburg and Purchaser hereby waive such conflict.

ARTICLE VIl
CONDITIONS PRECEDENT

81 FCC Consent. This Agreement is subject to the prior consent and
approval of the FCC.

8.1.1 Purchaser and Seller shall file with the FCC a Iransfer of control
application using FCC Form 316 (the "Transfer Application) not later than five (5)
business days after the execution of this Agreement. The parties shall prosecute the
Transfer Application with all, reasonable diligence and otherwise use their commercially
reasonable eflorts to oblain the grant of the Transfer Application as expeditiously as
practicable. If the FCC Consenl imposes any condition on any party hereto, such party
shall usc its commercially reasonable efforls to comply with such condition unless
compliance would be unduly burdensome or would have a material adverse effect upon
it. The parties agree to cooperate and to request, if necessary, such extensions of the
effective date within which to close this transaction as may be permitted by the rules and
policies of the FCC; provided that such exiensions shall not extend the effective date
within which to close this transaction to a date afler March 31, 2003.

8.1.2 The assignment of the Interests hereunder is expressly conditioned upon
(i) the grant of the FCC Consent which shall be final in all respects and not subject to
review and (ii) compliance by the parties herelo with the conditions (if any) imposed in
the FCC Consent.

8.2 itions to igations of Purchaser. The obligalions of Purchaser to
consummule the transactions conternplated by this Agreement are subject lo the satisfaction of
each of the lollowing conditions unless waived on or prior to the Closing Date by Purchaser:
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82.1 Representations, Warranties and Covenants. Each of the representations
and warranties of Scller made in this Agrecment shall be true and correct in all material
respects on the Closing Date. Seller shall have performed and complied with in all
matcrial respects all covenants and agreements required Lo be performed or complied
with by Sellcr on or prior to the Closing Dale.

8.2.2 No Legal Bar. No action or proceeding by or before any governmental
authority or agency shall be pending or threatened challenging or seeking to restrain or
prohibit the transactions contemplated by this Agreement. No slatute, rule, regulation,
exccutive order, decree, temporary restraining order, preliminary injunction, permanent
injunction or other order enacted, entered, promulgated, enforced or issued by any
governmental authority or agency or other legal restraint or prohibition preventing the
transactions coniemplated by this Agreement shall be in elfect.

8.2.3 Regulatory Approvals. All necessary government and regulatory approvals
shall have been received, including without limitation, the FCC Consent.

8.2.4 Seller Deliveries, At the Closing, Scller shall dcliver, or cause to be
dclivered, to Purchaser:;

(1) a cortificute of Scller, dated the Closing Date, to the effect that the
conditions sct forth in Section 8.2.1 have been satisfied, in form and substance
reasonably satisfactory (o Purchaser;

(i)  an instrument assigning the Intcrests (o Purchaser, in form and
substance rcasonably satisfactory to Purchaser;

(ili)  resignations, effective as of (he Closing Dale, duly executed by
euch designee of Seller who has acled as a manager or officer of Vicksburg,
including withoul limitation, the resignation by Robert McAllan as a member of
the Board of Managers of Vicksburg and as Chairman of ils Board of Managers;

(iv)  all other documents, instruments and writings required to be
delivered by Secller to Purchaser at or prior to the Closing Date pursuant to this
Agreement or that Purchaser may reusonably request.

8.3 Conditions _to Qbligations__of Scller. The obligations of Seller (o

consummate (he transactions contcmplated by this Agreement are subject to (he satisfaction of
euch of the following conditions unless waived on or prior to the Closing Date by Seller:

8.3.1 Representations, Warranties and Covenants. Each of the representalions
and warranties of Purchaser and Vicksburg made in this Agreement shall be true and
correct in all material respects on the Closing Date. Purchaser and Vicksburg shall have
performed and complied with in all material respects all covenants and agreements
required to be performed or complied with by Purchaser or Vicksburg on or prior to the
Closing Date.
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8.3.2 No Legal Bar. No action or proceeding by or before any governmental
authority or agency shall be pending or threatened challenging or seeking to restrain or
prohibit the transactions contemplated by this Agreement. No statute, rule, regulation,
executive order, dceree, temporary restraining order, preliminary injunction, permanent
injunclion or other order enacted, entered, promulgated, enforced or issued by any
governmental authority or agency ot other legal restraint or prohibition preventing the
transactions contcmiplated by this Agrcement shall be in effect. -

8.3.3 Regulalory Approvals. All necessary governmental and regulatory
approvals shall have been received, including without limitation, the FCC Consent.

8.3.4 Purchaser’s Deliverics. At the Closing, Purchaser shall deliver, or cause
to be delivered, to Seller:

(i) a certificate of Purchaser daled the Closing Dale, to the effect that
the conditions set florth in Section 8.3.1 have been satisfied, in form and substance
reasonably satisfactory lo Seller;

(ii) the Purchase Price by delivery to Seller in accordance with Section
1.2 hereof;

(iii)  all othcr documents, instruments and writings required to be
delivered by Purchaser to Scller at or prior to the Closing Date pursuant to this
Agreement or that the Scller may reasonably request.

ARTICLE IX '
RELEASE

9.1 Release by Seller.  Seller hercby releases and forever discharges
Purchaser, Vicksburg and Pegasus Communications Corporation and their respective affiliates,
truslees, advisors, bencficiaries, agents, owners, principals, partners, members, officers,
directors, agents, employees, legal reprcscntatives, successors and assigns (collectively, the
"Purchuser Releasees™) from all actions, causcs of aclion, liabilitics, suits, debts, dues, sums of
money, accounts, contracts, agreements, rcckonings, bonds, exccutions, damages, claims, and
demands whatsoever, in law, admiralty or equity, known or unknown, which Seller or Seller's
members, officers, dircctors, agents, employees, lcgal represenlatives, successors and assigns
ever had, now have or hereafter can, shall or may have against the Purchaser Releasees, or any of
them, for, upon, or by rcason of any matter, cause or thing whatsoever arising with respect to
Seller's membership interest in Vicksburg, the purchase of Seller’s Interests in Vicksburg, or the
operations or affairs of Vicksbury from the beginning of the world to the Closing Date; provided,
however, this release does not include and does not release und discharge Purchaser or
Vicksburg of or from any obligations of Purchaser or Vicksburg set forth in this Agreement
which expressly survive.

9.2 Rele r and Vie . Each of Vicksburg, Purchaser and
Pegasus Communications Corporation hereby releases and discharges Seller and its affiliates,
trustees, advisors, beneficiaries, agents, owners, principals, partners, members, officers,
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directors, agents, employees, lcgal represcntatives, Successors and assigns (collectively, the
Sefler Releasees”) from all actions, cuuses of action, liabilities, suits, debts, dues, sums of
money, accounts, contracts, agreciments, reckonings, bonds, executions, damages, claims, and
demands whalsocver, in law, admiralty or equily, known or unlaiown, which Purchaser,
Vicksburg, Pegasus Communications Corporation or Purchaser’s members, officers, directors,
agents, employees, legal representatives, successors and assigns ever had, now have or hereafter
can, shall or may have against the Scller Releasees, or any of them, for, upor, or by reason of
any matter, cause or thing whatsoever urising with respect to Seller’s membership interest in
Vicksburg, the purchase by Purchuser of Scller’s Interests in Vicksburg, or the operations or
affairs of Vicksburg from the beginning of the world to the Closing Dale; provided, however,
this release does not include and does not rclease and discharge Seller of or from any obligations
of Seller sct forth in this Agrecement which expressly survive.

ARTICLE X
MISCELLANEOUS

10.1 Notices. All notices, requests and other communications hereunder must
be in writing and shall be deemed to have been duly given only if delivered personally against
wrilten receipt or by facsimile transmission or mailed by prepaid first class certified mail, return
receipt requested, or mailed by overnight courier prepaid, to the parties at the following
uddresses or facsimile numbers:

If to Seller: Innovative Television, LLLC
1350 Campus Parkway
Suite 100
Wall, New Jersey 07753
Facsimile: (732) 751-1726
Attention: Richard T. Morena

with a copy to: Witman, Stadtmauer & Michaels, P.A.
26 Columbia Tumpike
Florham Park, New Jersey 07932
Facsimile: (973) 822-1188
Attention: Eric J. Michaels, Esq.

If to Purchaser or KB Prime Media LLC

Vicksburg: 1320 Lafayette Road
Gladwyne, Pennsylvania 190335
Facsimile: (610) 526-0679
Attention: Guyon Turner

with a copy lo: Cozen O'Connor
1900 Market Streel
Philadelphia, Peansylvania 19103
Facsimile (215) 701-2346
Attention: Larry P. Laubach, Esq.
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All such notices, requests and other communications shall (i) if dclivered personally to the
address as provided in this Scction, be deemed given upon receipted delivery, (ii) if delivered by
facsimile {ransmission to the facsimile number as provided in this Section, be deemed given
upon confirmed receipt, (iii) if delivered by mail in the manner described above to the address as
provided in this Section, be deemed given upon rcccipt provided that such notice is sent by
certified mail and (iv) if delivered by overnight courier to the address as provided in this Section,
be deemed given on the earlier of the [irst business day following the date sent by such overnight
couricr or upon receipt, Any party from time to time may change its address, facsimile number
or other information for the purpose of notices to that party by giving notice specifying such
change to the other party hereto. If any party refuscs to accept delivery of a notice hereunder,
such notice shall be decmed to have been received on the day such delivery is refused.

10.2  Termination. This Agreement shall terminatc on the first to occur of any
of the following events:

10.2.1 the mutual written agreement ol Purchaser and the Seller;

10.2.2 written notice from one party to the other if the Closing shall not have
occurred prior to the close of business on March 31, 2003, provided, however, that the
right to terminate this Agreement under this Section 10.2.2 shall not be available to a
party hereto if such party's failure to fulfill any obligation under this Agreement has been
the cause of, or resulted in, the failure of the (ransactions contemplated hereby to have
been consummated on or before such date;

10.2.3 If this Agrcement is termineled pursuant to this Section 10.2 and the
transactions contemplated hereunder are not consummated, this Agreement shall be null
and void and shall have no further force or effect except that any such termination shall be
without prejudice Lo the rights of any party on account of the nonsatisfaction of the
conditions sct forth in Article VIII resulling from the intentional or willful breach or
violation of the representations, warranties, covenants or agreements of another party under
this Agreement or from the intentional or willful failure of a party to consummate the
transactions contemplated by this Agreement. Upon the termination of this Agreement, all
rights and obligations of the parties under this Agreement shall terminate.

10.3  Entirc Agrecement. This Agreement supetsedes all prior discussions and
agreements among the parties with respect to the subject matter hercof and contains the sole and
entire agreement between the parties hereto with respect to the subject matter hereof.

10.4  Waiver. Any tcrm or condition of this Agreement may be waived at any
time by the party that is cntitled to the benefit thereof, bul no such waiver shall be effective
unless sel forth in a writlen instrument duly cxecuted by or on behalf of the party waiving such
term or condition. No waiver by any party of any term or condilion of this Agreement, in any
one or more instances, shall be deemed to be or consirued as a waiver of the same or any other
term or condition of this Agreement on any future occasion. All remedies, either under this
Agreement or by law or otherwise afforded, shall be cumulative and not alternative.
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10.5 Amendment. This Agreement may be amended, supplemented or
modified only by a written instrument duly executed by or on behalf of each party hereto.

10.6 No_Third Party Bencficiary. Except as otherwise expressly provided
hercin, the tenms and provisions of this Agreement are intended solely for the benefit of each
party hereto, any indemnified party and their respective successors and permitted assigns, and it
is not the intention of the parlies to confer third-party beneficiary rights, and this Agreement does
not confer any such rights, upon any ather pcrson.

10.7 Assignmen(; Binding Effect. Neither this Agreement nor any right,
interest or obligation hereunder may be assigned (by operation ol law or otherwise) by any party
hercto without the prior written consent of the other parties hereto, except that the Purchaser may
assign after the Closing any of its rights under this Agreement to Pegasus Communications
Corporation or any affiliate of Pegasus without the consent ol any other party.

10.8 Headings. Section tilles and headings to scctions herein are inserted for
convenience of reference only and are not intended to be a part of or to affect the meaning or
interpretation of this Agreement, The Schedules referred to herein shall be construed with and as
an integral part of this Agreement to the same extent as if they were set forth verbatim herein.

10.9 Invalid Provisigng. If any provision of this Agreement is held to be
illegal, invalid or uncnforceable under any present or future law, and if the rights or obligations
ol any party hereto under this Agreement shall not be maicrially and adversely affected thereby,
(i) such provision shall be fully scverable, (ii) this Agreement shal) be construed and enforced as
it such illegal, invalid or uncnforceable provision had never comprised a part hereof, and (iii) the
remaining provisions of this Agrcement shall remain in full force and effect and shall not be
affected by the illegal, invalid or unenforceable provision or by its severance herefrom.

10.10 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the state of Delaware, without regard to principles of conflicts of
law.

10.11 Construction. The language used in this Agreement will be deemed (o be
{he language chosen by the partics to express their mutual intent, and no rule of strict
construction shall be applied against cither party.

10.12 Counterparts. This Agrcement may be exccuted in any number of
counterparts and by facsimile sach of which shall be deemed an original, but all of which
together shull constitutc one and the same instrument,
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IN WIINESS WHEREOR, this Agreement has basn duly executed and deliversd by each
party hereta agjof the date firmt above written, : -

PURCHASE. SELLER: -
KB Prime Mofls LLC ‘ Innovative Televislon, LLC
' o | / By‘ o
(Fuyo ko President Robert E. McAllim
VICKSBURG!

Vickoburg Channal 35 Assosintes, LLC

) -1

Solaly with raspect to Artlcle VII hersundur

lSeller's Momlpors

¥tobert . MAdlsn Harry F. Cols

tchard T. Morena . D. Wayne Spracklia - —
Aotk D, Las) Susan M, Bechtal

Bolely with rancnl to Article ©X hereundar

Pagasus Con|musications Carporatiod

Ayt
Mamn:
Title:
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IN WITNESS WHEREOF, this Agreement has been duly exccuted and dolivered by vach
perty hereto as of tho date firat above writtpn,

PURCHASER: SELLER:

KB Prime Medip LLC | Iunovative Television, LLC

By: By:

Guyon Turner, [President Robert K, McAllan
VICKSBURG:

Vicksburg Channel 35 Associstes, LLC

By:
Guyon Turner, President

Solely with respect to Article VII hereunder

Neller's Membars

Harry F. Cole
hard T. Morena D. Wayne Spracklin
Mark D. Lan Susan M. Bechtel

Solely with regpect to Article IX hersunder

Pegasus Comyjiunications Corporation

. By

e e T

Title:
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IN WITNESS WHEREOCF, this
party hereto as of the date flrst abuve wil

PURCHASER:
KB Primoe Med{a LLC

By

Guyon Turner, President

Sellex's Moman

Rabert E. McAllan

Richard T. Marena

Mark D. Lass

Pegasus Communications Corporation

By:
Name:
Title:
FHILAIV A34754\8 122837.000
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ment hea been duly executod and deolivered by each
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el

SELLER:

Innovative Television, LLC

By:
Robert E. McAllan

VICKSBURG:

Vicksburg Channel 35 Associates, LLC

By:

Solely with respect to Article VI hereunder

Harry le

-Gnyon Turner, President

D, Wayne Spracklin

Susan M. Bechtel

Solely with respect to Articlo IX hereunder
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by sach
party hereto as of the date first above written.

PURCHASER: SELLER:

KB Prime Media LL.C Innovative Television, LLC
Byt

By:

Guyon Turner,|President Robert E, McAllan
VICKSBURG:

Vicksburg Channel 35 Associates, LI_.C

By:
Guyon Turner, President

Solely with respect to Article VII hereunder

Beller's Membgrs

i
Robert E, MeAllan ' BarryA, Cole
Richisrd T. Morena : DfWaytie cklin
Mark D, Lass Susan M. Bechtel

Solely with respect to Article IX hereunder

Pegasus Commaunications Corporation

By:
Name:
Titla:
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IN WITNESS WHEREOF, this Apreement has bean daly exected and delivercd by sach
party hereto as jof the date first above written.

1“31&(31AM!ITI; SELLER;

KB Frime Madin LLC Iunovative Television, LLC

Bn By:

Guyon Turnet, President Robort E. McAllan
VICKERURG:

Vicksburg Channel 35 Assvaiates, LLC

Byt
Guyon Turner, President

Soiely with respact to Artiels VIT hersunder

e

RobertE. Harry F. Cole
Richard T. Morens D. Wayns Spracklin
Mark D. Lan ] Susan M. Bechisl

Solely with ru;goct to Article IX hereunder
Pegaaws Communications Corporation
By:

Name:
Title:
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IN W, 88 WHEREOF, this ent hes been duly oxecuted and dslivered by each
party hereto as jof the date first above

PURCHASER: - BELLER!

KB Prime Medla LLC Innovative Television, LLC '
By: By:.

Guyon Turnuf, President . Robert E. McAllan

VICKSBURG!
Vicksburg Channel 35 Assoclates, L1.C

By:
Guyon Turner, President

Solely with respect to Article VII hereunder

Selier's Members
Robert E. McAllan Harry F. Cole
Richard T. Morena - D. Wayne Spracklin
Sico . O Mot elti d.

Mark D. Lang Susan M. Bechtel

!

Solely with respect to Article IX hersunder
Pegasus Communications Corporation
By:

Name:
Title:
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IN WITN)8S WHEREOF, Mmg;l':mom hao been duly exeouted and debiverad by each
aurty heeeto i of the date fisst above
PURCHASLR SELLERI
KB Prime Mpdia LLC Innovativa Televislon, LLC .
By: By
Gayon Turxler, 'resident Robert E. MoAllan
VICKSBURGH
Vicksburg Channel 35 Astotdaten, LLC .
By,
~ Guyon Turner, Prasldunt
Solely with respect to Axticls VI harpundes
Seller's Mu':ftm-l |
Rodert E. MoAllrn Harry F. Cole
Richara ¥. [orcan D, Wayna Bpracklln. -
Mark D, qu Sussn M, Brchtel =
8clely with sespagt to Artl'al- IX harsunder
Pogasus Couimunieations Corporsyl |
<F |
ny’ l&ﬂlm- N |
mar | call Ao Rlani | l
Tithos  [fra1e~ Yig Periger asrd ;
fenmt Covmitia
|
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