ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (theAAgreement(l) isentered into as of this22nd day of February,
2002, by and among Bend Broadcasting, L.L .C., an Oregon limited ligbility company (ABCL L C()),Bend
Licenses, Limited Partner ship, an Oregon limited partnership (ABLLP{) (collectively, theASdler); and
NPG of Oregon, Inc., aMissouri corporation (ABuyer().

BLLP is the permittee of KTVZ-DT and the licensee of television broadcast station KTVZ-TV
(fac. #55907) in Bend, Oregon (the AStationd), pursuant to certain licenses, authorizations and gpprovas
(the AFCC Authorizations{) issued by the Federd Communications Commission (the AFCC@). BCLLC
owns certain assets used or held for use in connection with the operation of the Station.

Sdler desresto s, assgn and trandfer to Buyer the Station, the FCC Authorizations, and al of the
assats described in more detail below, and Buyer desires to purchase from Sdller the Station, the rights
associated with the FCC Authorizations, and dl of the assets described in more detail below, dl on the
terms and conditions described herein.

Now, Therefore, in consderation of the mutua covenants and agreements contained in this
Agreement, and intending to be legally bound hereby, the parties agree as follows:

1 PURCHASE AND SALE OF PROPERTIES AND ASSETS.

1.1  Station=s Assets. Subject to and in reliance upon the representations, warranties and
agreements herein set forth, and subject to the terms and conditions herein contained, Seller agreesto grant,
convey, s, assgn, transfer and ddiver to Buyer on the Closing Date (as hereinafter defined), and Buyer
agrees on the Closing Date to purchase, accept and assume, al properties, assets, privileges, rights,
interests and clams, red, personad or mixed, tangible and intangible, of every type and description,
wherever located, including Sdller=sbusinessand goodwill, if any (except for Excluded Assetsasdefinedin
Section 1.2), that are owned or leased by Sdller and used or held for use in connection with the business
and operations of the Station (the AStatiorrs Assetsf)). Without limiting the foregoing, the Statiorrs Assets
shdl include the following, except to the extent that any of the following are included within the Excluded
Assts

@ Licenses and Authorizations. All of the FCC Authorizations issued to Seller
with respect to the Station, including dl of Sdller=srespectiverightsinand tothecdl lettersKTVZ,
and any variationsthereof, and dl of those FCC Authorizationslisted and described on Schedule
1.1(a), and dl gpplicationstherefor, together with any renewal's, extensons or modificationsthereof
and additions thereto.

(b) Tangible Personal Property. All equipment, dectrical devices, antennas, cables,
vehicles, furniture, fixtures, towers, office materid s and supplies, hardware, tools, spare parts, and
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other tangible persond property of every kind and description owned or leased by Sdller asof the
date of this Agreement and used or held for usein connection with the business and operations of
the Station, including those listed and described on Schedule 1.1(b) and the Additiond Tangible
Personal Property described on Schedule 4.8, and any additions, improvements, replacementsand
dterationsthereto made between the date of this Agreement and the Closing Date (collectively, the
ATangible Persona Propertyf).

(© Real Property. All land, leaseholds, licenses, rights- of-way and other interests of
every kind and descriptioninand to dl of thered property and buildingsthereon, owned or leased
by Sdler as of the date hereof and used or held for use in connection with the business and
operdions of the Station, including those listed and described on Schedule 1.1(c), and any
additions, improvements and dterations thereto made between the date of this Agreement and the
Closing Date (collectively, the ARedl Property().

(d) Other Contracts. All Contracts(asdefined below) other than real property leases
(which arelisted on Schedule 1.1(c)) in connection with the business and operations of the Station,
including those listed and described on Schedule 1.1(d), together with al Contracts that are
entered into between the date of this Agreement and the Closing Date pursuant to the terms and
conditions hereof. As used in this Agreement, the term AContract@ shal mean any unexpired
agreement, arrangement, commitment or understanding with respect to the Station, written or ord,
express or implied, to which the Station or Sdller is a party or is bound including red property
leases and orders and agreements for the sdle of advertising time on the Station.

(e) Trademarks, etc. All trademarks, trade names, service marks, franchises,
patents, jingles, dogans, logotypes and other intangible rights, owned or licensed and used or held
for use by Sdler as of the date of this Agreement and used or held for use in connection with the
busness and operations of the Sation, including dl right, titleand interest in and tothemark KTVZ,
and any and dl variationsthereof, and those acquired by Seller in connection with the businessand
operations of the Station between the date hereof and the Closing Date (collectively, theAlntangble
Property().

)] Programming and Copyrights. All programs and programming materids and
elements of whatever form or nature owned, licensed or leased by Seller, as of the date of this
Agreement and used or held for use in connection with the business and operations of the Station,
whether recorded on tape or any other substance or intended for live performance, and whether
completed or in production, and al related common-law and statutory copyrights owned by or
licensed or sublicensed to Seller and used in connection with the business and operations of the
Station, together with dl such programs, materids, elements and copyrights acquired by Sdller in
connection withthe business and operations of the Station between the date hereof and the Closing
Date.



(9) FCC Records. All FCClogsand other recordsthat relate to the operation of the
Station.

(h) Filesand Records. All filesand other records of Sdller relating to the business
and operations of the Station (other than duplicate copies of such files, hereinafter ADuplicate
Recordd)), induding dl available schematics, blueprints, engineering data, customer lists, reports,
specifications, projections, satistics, promationd graphics, origind art work, mats, plates, negatives
and other advertisng, marketing or related materids, and dl other technica and financid information
concerning the Station and the Statiorrs Assets.

0] Claims, Warranties, etc. Any andal of Sdler-srightsunder manufecturers and
vendors warranties with respect to the Tangible Persona Property, and any and al of Sdler=s
clams arising under Contracts assumed by Buyer hereunder.

()] Prepaid Items. All depodts, reservesand prepaid expensesrel ating to the Station
and prepaid ad vaorem taxes relaing to the Station or the Statiorrs Assets (which shdl be
prorated, if gpplicable, asprovided in Section 1.5), excluding, however, any deposits, reservesand
prepaid expenses relating to Excluded Assats.

(k) Other Assets. Theother assetslisted on Schedule 1.1(k).

)] Goodwill. All of Sdler=s goodwill in, and going concern vaue of, the Station, if
any.

1.2  Excluded Assets. There shdl be excluded from the Statiorrs Assets and retained by
Sdler, to the extent in existence on the Closing Date, the following assets (collectively, the AExcluded
Assets)):

@ Cash and Investments. All cash on hand or in bank accounts, and any other
cash equivaents, including certificates of deposit, commercia paper, treasury bills, asset or money
market accounts and al such smilar accounts or investments.

(b) Receivables. All of Sdler=snotesand accountsreceivable as of the Closing Date
and dl of Sdler=srightsto bill and receive payment for unbilled goods and services provided by
Sdler on or prior to the Closing Date.

(© Securities. Any and dl stocks, bonds and other securities owned or held by
Sdler, except for Sdller=sinterest in Awbrey Towers, LLC.

(d) Insurance. All of Sdler=srightsto and under contracts of insurance, including all
prepaid premiums and deposits.



(e) Certain Assets. Penson, profit sharing, savingsand other employee benefit plans
and trugts and any assets thereof.

)] Intercompany Accounts. All of Sdler=s intercompany notes and accounts
receivable.

(9) Duplicate Records. All Duplicate Records.

(h) Excluded Contracts. Any Contract listed on Schedule 1.2(h), any Contract
(other than time sales contracts) designated by Buyer within thirty (30) days of discovery by Buyer
(i) thet isnot listed on Schedule 1.1(d) to the extent that the aggregate amount of paymentsto or
by Sdller under Contracts not listed on Schedule 1.1(d) exceeds $30,000, or (i) that was entered
into, renewed or amended after the date hereof without Buyer=s consent and that [a] was not
entered into in the ordinary course of business, or [b] provides for the payment to or by Seller of
$5,000 or more (collectively, the AExcluded Contracts)).

® Other Assets. All other assetslisted on Schedule 1.2(i).
1.3  Liabilities.

@ The Statiorrs Assets shdl be sold and conveyed to Buyer free and clear of dll
mortgages, liens, deedsof trugt, security interests, pledges, restrictions, prior assgnments, charges,
clams, defectsin title and encumbrances of any kind or type whatsoever (collectively, ASecurity
Interestsi) except for: (i) the Security Interests disclosed on Schedule 1.3(a); and (ii) liens for
taxes, assessments or other governmental charges not yet due and payable. The Security Interests
referred to in the foregoing clauses (i) and (ii) are collectively referred to herein as APermitted
Encumbrances

(b) Buyer shdl assume (i) dl of Sdler=sliabilitiesand obligationsto be performed after
the Closng Date under and with respect to dl Contracts vdidly assigned to Buyer (other than
Excluded Contracts) and (ii) any and al of Sdler=sliabilities and obligationsto be paid after the
Closng Date with respect to accounts payable arisng in connection with the business and
operations of the Station incurred before the Closing but unpaid (other than any intercompany
accounts payable) to the extent included in the adjustments described in Section 1.5 (AAccounts

Payablef).

(© Except as otherwise specifically provided in Section 1.3(a), 1.3(b) and 1.5, Buyer
shall not assume or be liable for, and does not, and does not undertake to attempt to, assume or
discharge, and Sdler shdl remain ligble for and pay and discharge:



() any liability or obligation of Seller arisng out of or relating to any Excluded
Contracts or any other Excluded Assets;

(in) any liability or obligation of Sdler arising out of or relating to any litigation,
proceeding or claim by any person, whether pending, threatened or asserted before, on or
after the Closing Date, to the extent relating to the business or operation of the Station prior
to the Closng Date;

(i) any ligdility or obligation for continuation of hedth benefits under the
Consolidated Omnibus Budget Reconciliation Act of 1985 for employeesof Sdler who are
not employed by Buyer after the Closing; or

(iv)  any and dl other liabilities, obligations, debts or commitments of Sdller
whatsoever, whether accrued now or heregfter, whether fixed or contingent, whether
known or unknown, or any clams asserted againg the Station or any of the Statiorrs
Assets or other items transferred to Buyer by Sdller relating to any event (whether act or
omisson) prior to the Closng Date, including the payment of dl taxes.

1.4  PurchasePriceand Method of Payment.

@ Purchase Price. Subject to the adjustments provided for in Section 1.5 hereof,
the total purchase price (theAPurchase Pricef) to be paid for the Statiorrs Assets shdl be Eighteen
Million Eight Hundred Seventy-Five Thousand Dollars ($18,875,000).

(b) Deposit. On the date of this Agreement, Buyer shdl wire transfer the sum of
$250,000 in immediately available funds (the ADeposit) to The Heritage Bank of St. Joseph,
Missouri (theADeposit Escrow Agent()). The Deposit will beheld by the Deposit Escrow Agent in
accordance with the terms of an escrow agreement in the form of Exhibit A to be executed as of
the date hereof (the ADeposit Escrow Agreement().

(© Procedure. Onthe Closng Date, Sdller will provide agood faith estimate of the
adjustments provided for in Section 1.5. An estimated Purchase Price will be based upon this
preliminary estimate, and at the Cloang Buyer will transfer the estimated Purchase Price (lessthe
amount of the Deposit, and any other funds held pursuant to the Deposit Escrow Agreement to be
tranderred to Sdller on the Closing Date, and the Post-Closing Escrow Amount) inimmediately
available funds to an account designated by Sdller.  Within forty-five (45) days after the Closing
Date, the partieswill usetheir good faith efforts to agree upon thefina adjustments provided for in
Section 1.5 and the final Purchase Price, and any required refund or payment shal be made onthe
basis of such find adjusments and find Purchase Price; provided, however, that if any dispute
arises over (i) the amount, if any, of the final adjustments or the find Purchase Price, or (ii) the
amount to be refunded or paid, such refund or payment shal nonetheless be promptly made, to the



extent of the amount which isnot in dispute, by wire transfer of immediately available fundsto the
party to which such refund or payment isdue. Any such dispute that cannot be resolved by the
parties within forty-five (45) daysafter the Closing Date shdl bereferred to amutudly satisfactory
independent public accounting firm of nationa stature which has not been engaged by ether party
hereto for thetwo (2) years preceding the date of such referra (theASe ected Accountants). The
determination of such firm shal be made within ninety (90) days after the Closing Date and shall be
conclugive and binding on each party. Thefees of the Selected Accountants shall be alocated by
the Selected Accountants to one or both of the parties based upon the principle that the party who
does not subgtantidly prevail should bear the costs of the Selected Accountants.

(d) Allocation of Purchase Price. The partiesshdl dlocate the Purchase Pricein
accordance with therespectivefair market vaues of the Statiornrs Assets being purchased and sold
in accordance with the requirements of Section 1060 of the Internal Revenue Code of 1986, as
amended, as set forth in an appraisa to be prepared after the Closing by BIA Associates, or such
other independent gppraiser selected by Buyer. Each party agrees to file its federal income tax
returns and its other tax returns reflecting such dlocation.

(e) Escrow. At the Closng, Buyer shdl wire transfer the sum of $500,000 in
immediately avallable funds (the APost-Closing Escrowv Amount@) to The Heritage Bank of St
Joseph, Missouri (theAPost-Closing Escrow Agent)). The Post- Closing Escrow Amount shal be
held by the Post- Closing Escrow Agent in accordance with theterms of an escrow agreement inthe
formof Exhibit B (the APost-Closing Escrow Agreement() to be executed at the Closing.

15 Adjusments.

@ Generally. The operation of the Station and the income and operating expenses
atributable thereto through the Effective Time (as defined below) shdl befor the account of Sdler
and theresfter for the account of Buyer, and, if any income or expense is properly allocable or
proratable, then it shall be allocated or prorated accordingly. TheAEffective Timef shall be 12:01
am. onthemorning of the Closing Date. Expensesfor goods or servicesreceved both beforeand
after the Effective Time, including Accounts Payabl e incurred before the Closing but unpaid, power
and utilities charges, frequency discounts, trade and barter agreements and similar agreementsfor
the sde of time, prepaid cash time sales agreements, commissions, wages, payroll taxes, vacation
pay of employees of Sdller who enter the employment of Buyer, and rentsand similar prepaid and
deferred items shdl be prorated between Sdller and Buyer as of the Effective Time. All specid
assessmentsand Smilar chargesor liens, or instalments thereof, imposed againgt the Redl Property
and Tangible Persond Property and payable on or prior to the Effective Time, shdl be the
responsbility of Sdller, and amounts payable with respect to such specid assessments, charges or
liensin respect of any period of time after the Effective Time shall be the responsibility of Buyer.
With respect to Atrade-outsi and barter agreements, Buyer shdl be credited with the amount by
which obligations after the Closng under such Atrade-outsi and barter agreements exceed the



amount of tangible benefits receivable by Buyer thereunder and Sdller shdl be credited with the
amount by which thetangible benefitsreceivable by Buyer thereunder exceedsthe obligations after
the Closing under such Atrade-outsi and barter agreements.

(b) Operating Cash Flow. The Purchase Price shdl bereduced by the amount of the
Statiorrspogitive operating cash flow for thefull cdendar monthimmediately preceding the Closing
Date (if the Closing Date is on or before the 15" day of the month) or the full calendar month in
which the Closing Date fdls (if the Closing Date is after the 15™ day of the month), calculated in
accordance with past practice and using only expense and income items incurred in the ordinary
course of busness or as expressy permitted by this Agreement or in writing by Buyer.

1.6  Covenants Not to Compete. On the Closng Date, Sdler and the persons listed on
Schedule 1.6 (collectively, the ACovenantorsi) shdl enter into afive (5) year covenant not to compete
agreement with Buyer in the form of Exhibit C (the ACovenant Not to Competel).

1.7  Closing. The consummation of the transactions provided for in this Agreement (the
AClosingil) shdl take place at (a) the offices of Spencer Fane Britt & Browne LLP, 1000 Walnut Stre<t,
Suite 1400, Kansas City, Missouri 64106, at 10:00 am. on May 1, 2002 (provided that the conditions
required to be satisfied or waived pursuant to Articles 6 and 7 below (other than those requiring adelivery
of a certificate or other document, or the taking of other action, at the Closing) have been satisfied or
waived) or, if later, 10 days following the satisfaction or waiver of the last of the conditions required to be
satisfied or waived pursuant to Articles 6 and 7 below (other than those requiring adelivery of acertificate
or other document, or the taking of other action, at the Closing); or (b) such other place, timeor dateasthe
parties may agree upon in writing. The date on which the Closing isto occur is referred to herein asthe
AClosing Date

2. REPRESENTATIONSAND WARRANTIESOF SELLER. Sdler representsand warrants
to Buyer asfollows

21  Status. BCLLCisalimited ligbility company duly organized and vaidly existing under
Oregon law and BLLPisalimited partnership duly organized and vadidly existing under Oregon law. Each
hasdl authority to carry on the business of the Station asit isnow being conducted and to own and operate
the Station. Sdller has the authority to enter into and complete the transactions contemplated by this
Agreement, subject to the receipt of al consents, approvals and waivers of the FCC and of other persons
or parties required as a condition to Sdller=sobligations pursuant to Article 6 hereof. Seller has heretofore
delivered to Buyer a true, correct and complete copy of the Articles of Organization and Operating
Agreement of BCLL C and Certificate of Limited Partnership and Limited Partnership Agreement of BLLP
and al amendments thereto (the AOrganizationd Documentsi). The persons set forth on Schedule 2.1
condtitute al of the members or partners, as the case may be, of Sdller. Except as set forth on Schedule
2.1, Sdler does not own any stock or interests in any other entity.



2.2 Approval. All corporate actions and proceedings necessary to be taken by or onthe part
of Sdler or itsmembers or partners, as the case may be, in connection with the transactions contemplated
by this Agreement have been duly and vdidly teken, and this Agreement has been duly and vdidly
authorized, executed, and delivered by the Sdller or its members or partners, as the case may be, and
condiitutes the legd, vdid and binding obligation of Sdler, enforceable agangt them respectively in
accordance with and subject to its terms, except as such enforceability may be limited by applicable
bankruptcy, reorganization, insolvency, moratorium or other smilar lavsfromtimetotimein effect affecting
creditors rights generdly or by principles governing the availability of equitable remedies.

2.3  NoDefaults. Nether the execution and ddlivery of this Agreement nor the consummation
by Sdller of the transactions contemplated hereby isan event that, of itsdf or with the giving of notice or the
passage of time or both, will: (a) conflict with the provisons of the Organizationa Documents of Sller; (b)
assuming that the consents and approvals referred to in Section 2.11 hereof are obtained, condtitute a
violation of, conflict with or result in any breach of or any default under, result in any termination or
modification of, or cause any acceeratiion of any obligation of Sdller under any contract, mortgage,
indenture, agreement, lease or other instrument to which Sdler is a party or by which it is bound, or by
which the Station or any of the Statiorrs Assets may be affected, except as set forth on Schedule 2.3; (c)
violateany judgment, decree, order, statute, law, rule or regulation applicableto Sdller, the Station or any of
the Stationrs Assets; or (d) result in the creation or impaosition of any lien, charge or encumbrance againgt the
Station or the Statiorrs Assets (other than Permitted Encumbrances).

24  Contracts, Leases, Agreements and Other Commitments. Neither the Station nor
Sdller with respect to the Station are partiesto or bound by any Contract except for (a) the Contractslisted
on Schedule 1.1(d); (b) any ora or written Contract involving lessthan $5,000 for the purchase or sdle of
goods, supplies, equipment, capita assets, productsor services, and () any service contractsterminable by
Sdler on no more than 60 days: notice. Seller has ddlivered to Buyer complete and correct copies of all
written Contractslisted in Schedule 1.1(d). Notwithstanding the foregoing provisonsof this Section 2.4,
the aggregate amount of al paymentsto or by Sdller under Contracts which are not listed on Schedule
1.1(d) does not exceed $30,000.

25 Breach. Sdlerisnotinviolation or breach of any of theterms, conditionsor provisons of
its Organizational Documents, or any indenture, mortgage or deed of trust or other Contract, court order,
judgment, arbitration award, or decreerelating to or affecting the Station or the Statiorrs Assetsor towhich
Sdler isaparty or by which it is bound.

2.6  Financial Statements. Sdler has previoudy ddivered to Buyer copies of the balance
sheets of the Station as at December 31, 2001 (theABalance Sheet Datefl) and the statements of income of
the Station for the year then ended, together with the monthly balance sheets and income statements of the
Station for each month of 2002 for which such statements have been prepared (collectively, theAFnancid
Statementsl). Except as set forth in Schedule 2.6, the Financid Statements, together with the notes
thereto, if any, inal materia respects. (a) are complete and correct; (b) have been prepared in accordance



with the books and records regularly maintained with respect to the Station; and (c) present fairly the
financial pogition of the Station as of those dates and the results of its operationsfor the periodsindicated in
accordance with generally accepted accounting principles.

2.7  Liabilities. Thereareno ligbilitiesor obligations of Sdler rdating to the Station, whether
related to tax or nortax matters, known or unknown, due or not yet due, liquidated or unliquidated, fixed,
contingent or otherwise, except as and to the extent reflected in the Financid Statements or as otherwise
listed and described on the schedules attached hereto.

2.8  Taxes. Except asset forth on Schedule 2.8, Sdler, and its members and partners with
respect to the business of Seller, hasfiled al gpplicablefederd, Sate, loca and foreign tax returnsrequired
to befiled to date, in accordance with provisons of law pertaining thereto, and have paid dl taxes, interet,
pendties and assessments (including income, withholding, excise, unemployment, Socid Security,
occupation, transfer, franchise, property, sdlesand usetaxes, import dutiesor charges, and al pendtiesand
interest in respect thereof) required to have been paid to date with respect to or involving the Station or the
Statiorrs Assets. Neither Sdller nor any of Sdller=s partners or members with respect to the business of
Sdller hasbeen advised that any of itsreturns, federa, Sate, loca or foreign, have been or are being audited
as of the date hereof.

2.9 Licenses.

@ As of the date of this Agreement, Sdller is the holder of the FCC Authorizations
with respect to the Station listed and described on Schedule 1.1(a). Such FCC Authorizations
condituted| of thelicenses and authori zations required under the Communications Act of 1934, as
amended (theACommunications Actf), or the current rules, regulations and policies of the FCC for,
and/or used in the operation of, the Station as now operated. Sdler has been granted a
congtruction permit for KTVZ-DT; provided, however, Sdler hasfiled or will file gpplicationswith
the FCC to (i) extend the congtruction permit for sx months beyond May 1, 2002 and a0 (ii)
modify the congtruction permit to correct certain technica information with respect to the proposed
KTVZ-DT antenna and its location on the tower owned by Sdler and described on Schedule
1.1(b). Sdler has the unencumbered right to mount KTV Z-DT-=s antenna on such tower at the
height specified in KTV Z-DT-=s congtruction permit, asthat construction permit ismodified by the
gpplication referred to in the preceding sentence. The FCC Authorizations are in full force and
effect and have not been revoked, suspended, canceled, rescinded or terminated and have not
expired. No other licenses, permits or authorizations of any governmental department or agency
other than the FCC arerequired for the operation of the Station which have not been duly obtained.

The Station is operating in compliance in dl respects with the FCC Authorizations, the
Communications Act, and the current rules, regulations and policies of the FCC. Sdler knows of
no fact about Sdler that, under the Communications Act and the exigting rules, regulaions and
policies of the FCC, would reasonably be expected to cause the FCC to refuse to consent to the
assgnment of the FCC Authorizations to Buyer.



(b) Thereisnot pending, or to the best of Sdller=sknowledgethreatened, any action by
or before the FCC to revoke, suspend, cancel, rescind or modify any of the FCC Authorizations
(other than proceedings to amend FCC rules of generd gpplicability), and thereis not now issued
or outstanding, or to the best of Seller=sknowledge pending or threatened, by or beforethe FCC,
any order to show cause, notice of violation, notice of gpparent liability, or notice of forfeiture or
complaint againgt Seller with respect to the Station.

(© To the best of Sdller=s knowledge: (i) al reportsand filings required to befiled in
the Statiorrs locd public file and/or with the FCC by Sdller during the current license term with
respect to the operation of the Station have been timely filed; (ii) al such reports and filings are
accurate and complete in dl respects, (iii) Seller maintains gppropriate logs and public files a the
Station as required by FCC rules, and (iv) with respect to FCC licenses, permits and
authorizations, Sdller is operating only those fadilities for which appropriate FCC Authorizations
have been obtained and are in effect, and Sdler is meeting al conditions of such FCC
Authorizations.

(d) To the best of Sdller=s knowledge, the operation of the Station does not cause or
result in exposure of workersor the generd public tolevelsof radio frequency radiation in excess of
the radio frequency radiation exposure limits of Section 1.1310 of the FCC-srules.

210 Advertisers. Schedule2.10 setsforthaligt of thetop twenty advertiserssnce January 1,
2001 with whom the Station does business, as determined by advertisng revenue.

211 Approvalsand Consents.  In connection with entering into and consummating the
transactions contemplated by this Agreement, Sdller is not required to obtain any approvas or consents
from persons or entities not a party to this Agreemernt, or to obtain any approvals, consents, permits,
licenses or authorizations of, or to make any filingswith, any governmenta regulatory authority or agency,
except for the goprovals, consents, permits, licenses, authorizations and filings (i) listed in Schedule 2.11;
(ii) referred to in Sections 4.5 (Consents) and 7.4 (FCC Authorizations); and (iii) the faillure of which to
obtain would not have a materid adverse effect upon the business and operation of the Station from and
after the Closing.

212 TangiblePersonal Property. The Statiorrs Assetscondtitutedl of the assetsreasonably
necessary or required to conduct the present operations of the Station. Seller has provided Buyer with
depreci ation schedules containing descriptions of dl itemsor groupsof items of Tangible Persond Property
of every kind or description owned or leased by Sdller and used or held for use in connection with the
business or operations of the Station. Except as listed and described on Schedule 2.12: (a) Sdler has
good, vaid and marketabletitleto al of the Statiorrs Assats (other than the Real Property, whichiscovered
by Section 2.13), in each case, freeand clear of al Security Interests (other than Permitted Encumbrances);
(b) Sdller istheowner or lessee of dl of the Tangible Persona Property which it usesin the operation of the
Station; and (c) dl materid Tangible Personal Property included in the Statiorrs A ssets are bang mantained
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inaccordancewith industry sandardsand arein al materia respectsin good operating condition and repair,
reasonable wear and tear excepted.

213 Real Property.

@ Schedule 1.1(c) contains descriptions of al rea property owned or leased by
Sdler and used or held for use solely in connection with the business and operations of the Station
and leases or licenses or other rights to possession of any real property so used or held. Sdller=s
interests in the Red Property are asfollows. (i) Sdler has fee ample title to the Red Property
described by metes and bounds on Schedule 1.1(c) asbeing so owned (theAOwned Propertyf);
and (ii) Seller leases, as atenant, the premises described on Schedule 1.1(c) asbeing so leased.
Asto the Owned Property, Sdller has good, valid and marketable fee smpletitle to such premises
and dl buildings, towers, antennae, improvements and fixtures thereon, free and clear of all
mortgages, liens, clams, encumbrances, leases, title exceptions and rights of others, except for
Permitted Encumbrances. Except as listed on Schedule 2.13, the Red Property and dl of the
buildings, towers, antennae, fixtures and improvements owned or leased by Sdller, and dl heating
and ar conditioning equipment, plumbing, dectricad and other mechanicd facilities, and the roof,
walls and other structura components of the Redl Property which are part of, or located in, such
buildings, towers, antennae or improvements, are being maintained in accordance with industry
gsandardsand are, in all materia respects, in good operating condition and repair, reasonable wear
and tear excepted.

(b) Theleasesliged in Schedule 1.1(c) condtitute al thered property leasestowhich
Sdler isaparty (either aslessor or lessee). True and complete copies of such leases have been
provided to Buyer.

(© With respect to the leases of red property listed in Schedule 1.1(c), Sdller has
good titletoitsinterestsin such rea property, freeand clear of dl liens, claims, and encumbrances,
except for Permitted Encumbrances.  With respect to each such lease, except as otherwise
disclosed in Schedule 2.13, (i) theleases are in full force and effect, (i) al accrued and currently
payable rents and other payments required by such leases have been paid other than any amounts
being contested in good faith by Seller, which amountsarelisted on Schedule 2.13, (iii) Sdler has
entered into such leases in the ordinary course of business and, where it is the lessee under such
leases, Sdller is in peacesble possession of any such lease, (iv) Sdler isin compliance with dll
covenants and provisons of any such leases, (V) to the best of Sdller=s knowledge, no party has
asserted any defense, setoff or counterclaim thereunder, (vi) no notice of default or termination has
been given or received, and (vii) to the best of Sdller=sknowledge, any other party theretoisnotin
default in any materia respect under any such lease.

(d) To the knowledge of Sdller no additiona approvas, permits or licenses will be
required to be issued after the date hereof in order to permit Buyer, following the Closing, to
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continue to own or operate the Red Property in the same manner as Sdller, other than any such
goprovas, permits or licenses that are ministerid in nature and are normally issued in due course
upon gpplication therefore without further action by the gpplicant.

2.14 Environmental Matters.

@ Compliance with Law. Except aslisted and described on Schedule 2.14, dl of
Sdler=s activities with respect to the Station, whether at or upon the Rea Property, have been and
are being conducted in compliance with al federd, state and loca Satutes, ordinances, rules,
regulations and orders, aswdl asdl requirements of common law, concerning: (i) those activities,
(ii) repairs or congtruction of any improvemerts, (iii) manufacturing, processing and/or handling of
any materids, (iv) discharges to the air, soil, surface water or groundwater; and (v) the storage,
treatment and digposal of any wasteat or connected with any activity at the Redl Property, whether
ingde or outside of any building (collectively, the AEnvironmenta Statutes)).

(b) SiteContamination. Tothebest of Sdller=sknowledge, no hazardous substances,
pollutants or contaminants, as such terms are defined in the Comprehensve Environmentd
Response, Compensation and Liability Act, 42 U.S.C. * 9601-9657, as amended by The
Superfund Amendments and Reauthorization Act of 1986, Pub. L. No. 99-499, 100 Stat. 1613
(Oct. 17, 1986), nor any petroleum product as defined in Subtitle| to the Resource Conversation
and Recovery Act, 42 U.S.C. " 6991-6991(i), ispresent onthe Red Property, whether insdeor
outsgde of any building, in such a manner as may require remediation under any applicable
Environmental Statutes.

(© Other Hazardous or Toxic Materials. Except as listed and described on
Schedule 2.14, to the best of Sdller-sknowledge: (i) no polychlorinated biphenyls or substances
containing polychlorinated biphenylsare present on the Redl Property; and (i) no friable asbestosis
present in the operations of the Station and/or on the Real Property.

(d) No Notice of Lack of Compliance with Environmental Statutes. Sdler has
not been natified by any governmenta authority of any violation by Seller with respect to the Station
of any Environmenta Statute which violation hasnot been remedied or cured on or prior to the date
hereof. Schedule 2.14 includes a correct and complete list of al of Seler=sregidrations with,
licensesfrom, or permitswith respect to the Station issued by governmenta agenciesor authorities
pursuant to environmentd, hedth and safety laws, the absence of which would have a materid
adverse effect upon the Statiorrs Assets or the business or financid condition of the Station. All
such regidrations, licenses and permits are in full force and effect, except as st forth in Schedule
2.14.

(e) Buyer'sInvestigation.
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() Buyer shdl have until 45 days following the date of this Agreement to
conduct an invedtigation (which may include a Phase | invedtigation) of: (A) Sdler's
compliance with Environmental Statutes; and (B) the presence of hazardous substances at
the Real Property. Any further investigation beyond aPhase | investigation that includesthe
testing of soil, water or other dements found in or on the Red Property shal require the
prior written consent of Seller; provided, however, that if such consent is not given after a
request by Buyer made within the 45 day period following the date of this Agreement,
Buyer may terminate this Agreement.

(in) Sdler will comply with any reasonable request for information made by
Buyer or its agents in connection with any such investigation.

(i) Sdler will assst Buyer or its agentsin obtaining any records pertaining to
the operations of the Station and/or the Redl Property or to Sdller in connection with such
an invedtigation.

(iv)  Sdlerwill afford Buyer or its agentsaccessto al operationsof the Station,
including without limitation al aress of the Red Property, at reasonable times and in a
reasonable manner in connection with any such investigation.

(V) In the event that Buyer conducts such an investigation and, astheresult of
such an invedtigation, a qudified environmenta expert determines that remedid action is
required by law, the parties shdl proceed asfollows. Sdller may, at itssole discretion, elect
to cause such remedia action to be performed in accordance with al gpplicable
Environmental Statutes; and [g] if Sdler determinesnot to take such remedid action, Buyer
may elect either to terminate this Agreement, or to accept atransfer of the Statiorrs Assets
without such remedia action having been taken, or [b] if Seller determines to take such
remedid action and the cost of such remedid action exceeds $250,000, Buyer may el ect
ether to terminate this Agreement, or to accept atransfer of the Stationrs Assets subject to
such remedid action having been taken, or [c] if Sdller determinesto take such remedid
action and the cost of such remedia action is less than $250,000, Buyer shall accept a
transfer of the Stationrs Assets subject to such remedid action having beentaken. If Buyer
elects to terminate this Agreement pursuant to this Section 2.14(€), notice of such
termination must be given to Sdler within 10 days of Sdler=s dection pursuant to this
Section 2.14(e)(Vv).

2.15 Compliance with Law and Regulations. Sdler is operating the Station in compliance
with dl requirements of law, federd, Sate and locd, and dl requirements of al governmenta bodies or
agencies having jurisdiction over it, the operation of the Station, and the use of the Statiorrs Assets and the
Real Property, except asdisclosed in Schedule 2.15. Schedule 2.15 identifies any outstanding variances
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or specia use permits affecting any of Sdler=s facilities or the uses thereof and Sdller is in compliance
therewith.

216 Insurance. Sdler maintains, with respect to the Station, insurance policies bearing the
policy numbers, with the companies, and providing the generd coverage set forth on Schedule 2.16. All of
such paliciesarein full force and effect, and Sdller isnot in default of any provision thereof. Sdller has not
recelved notice from any issuer of any such policies of itsintention to cancel, terminate or refuse to renew

any policy issued by it.
2.17 Labor, Employment Contracts and Benefit Programs.

@ Except as set forth on Schedule 2.17, there are no collective bargaining
agreements, or written or ord agreements relaing to the terms and conditions of employment or
termination of employment, covering any employees, consultants or agents of the Station, and dl
employees of the Station are employees a will. To the best of Sdller=s knowledge, Sdler is not
engaged in any unfair |abor practice or unlawful employment practice. Other than as set forth on
Schedule 2.17, there are no unfair labor practice charges or other employee related complaints,
grievances or arbitrations againgt Sdller pending, or to the best of Sdller=s knowledge threatened,
before the Nationa Labor Relations Board, the Equal Employment Opportunity Commission, the
Occupationd Safety and Health Adminigtration, the Department of Labor, any arbitration tribund
or any other federd, date, loca or other governmenta authority by or concerning Sdler=s
employees a the Station. There is no dtrike, picketing, dowdown or work stoppage by or
concerning such employees pending againg or involving the Station. No representation questionis
pending or, to the best of Seller-s knowledge, threatened respecting any of Sdler-s employees at
the Station.

(b) All handbooksand materid policiesrdating to employment arelisted and described
in Schedule 2.17.

(© Except as st forth on Schedule 2.17, to the best of Seller=s knowledge, the
Station, and Sdller with respect to the Station, (i) have complied with in the past and are now in
compliancewith dl labor and employment laws, including federd, sate, local, and other applicable
laws, rules, regulations, ordinances, orders, and decrees concerning collective bargaining, unfair
labor practices, payments of employment taxes, occupationd safety and hedth, workers
compensation, the payment of wagesand overtime, and equa employment opportunity, and (ii) are
not ligblefor any arrears or wages, benefits, taxes, damages, or pendtiesfor failing to comply with
any law, rule, regulation, ordinance, order, or decreerelating in any way to labor or unemployment
at the Station.

(d) Except aslisted and described on Schedule 2.17, Sdler hasno pension plan, profit
sharing plan, deferred compensation plan, stock option or stock bonus plan, savings plan, welfare
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plan, or other benefit plan or arrangement, policy, practice, procedure or contract concerning
employee benefits or fringe benefits of any kind, whether or not governed by the Employee
Retirement Income Security Act of 1974, as anended (AERISAG(), relaing to or covering any
employees of the Station (the AStatiorrs Benefit Plansf)). None of the Statiorrs Benefit Plansisa
Amulti-employer plani (within the meaning of Section 3(37) of ERISA).

(e Sdler has not engaged in aAprohibited transactioni or in any other act or omisson
with respect to any of the Statiorrs Benefit Plans which could subject Buyer to a pendty tax or
other liability under ERISA or the Code.

® Neither Sdler nor the Station or any Affiliate of Sdller or the Station: (i) has ever
contributed to a multi-employer pension plan; or (ii) hasever incurred any ligbility under TitlelV of
ERISA to the PBGC or to a multi-employer pension plan.

(9 Sdler has provided Buyer with true, accurate and complete (i) copies of the
agreements, handbooks, policies, and plans described on Schedule 2.17, and (ii) ligs of the names
of dl present employees of Sdler by department, the postion held by each employee, the
compensation arrangement with each employee, length of service, anniversary date of employmernt,
schedules of hoursworked (if part-time), and whether the employeeisexempt or non-exempt from
coverage under the Fair Labor Standards Act and any other federd or state statute relating to
minimum or overtime wages.

218 Litigation. Except as set forth on Schedule 2.18, there are no suits, arbitrations,
adminigrative chargesor other legal proceedings, clamsor governmenta investigations pending againg, or
to Sdler=s knowledge threstened againgt, the Station or Seller relating to or affecting the Station which, if
adversdy determined, would have an adverse effect on the Stationrs Assets or on the businessor financid
condition of the Station, net of insurancerecoveries. Seller hasnot been operating under or subject to, orin
default with respect to, any order, writ, injunction or decree of any court or federa, state, municipa or other
governmenta department, commission, board, agency or ingrumentdity, foreign or domedtic.

219 Intangible Property. Sdler has not received any notice of any clam againgt Sdller
involving any conflict or claim of conflict of the trade names, trademarks or service marks of or used by the
Station with the trade names, trademarks, servicemarksor corporate namesof others. Seller hasreceived
no natice of any clam of infringement of any third party:s copyright, patent, trademark, trade name, service
mark, logotype, license or other proprietary right.

2.20 Brokers. Exceptfor Danies& Associates (whosefeeisbeing pad soldy by Sdler), there
is no broker or finder or other person who would have any vdid clam againgt any of the parties to this
Agreement for a commisson or brokerage fee or payment in connection with this Agreement or the
transactions contemplated hereby as aresult of any agreement of, or action taken by, Sdller.
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2.21 Conflicting Interests. To Sdler=sknowledge, neither Sdler, any affiliate of Sdler, the
employeesof Sdler, or any spouseor child of any of theforegoing, hasany financid interest inany supplier,
advertiser or customer of Sdller or in any other business enterprise with which Seller engagesin businessor
with which Sdler isin competition The ownership of |essthan one percent of the outstanding capital stock
of apublicly held corporation shdl not be deemed to be aviolation of this representation and warranty.

2.22 Absenceof Material Change. Except asset forthin Schedule 2.22, sncethe Baance
Sheet Date:

@ There has not been and there is not threatened any materia adverse changein the
financid condition, business or assets of Sdler raing to the Station or any materid physica
damage or lossto any of the Statiorrs Assets,

(b) Sdler has not taken any action with respect to the Station outside of the ordinary
and usua course of business, except as related to the transactions contemplated hereby;

(© Sdler hasnot borrowed any money or become contingently liablefor any obligation
or liability of others;

(d) Sdler has paid dl of its materid debts and obligations as they became due;

(e Sdler has not knowingly waived any right of substantia value with respect to the
Station;

® Sdler has maintained its books, accounts and recordsin the usud, customary and
ordinary manner; and

(9 Sdler hasin dl materid respectswith respect to the Station preserved itsbusiness
organization intact, kept avail ablethe services of itsemployees, and preserved itsrelationshipswith
its customers, suppliers and others with whom it dedls.

2.23 FAA Compliance. To Sdler=s knowledge, Sdler and the Statiorrs Assets are in
compliance with dl rules and regulations of the Federd Aviation Adminigtration gpplicable to the Station.

2.24  Other Information. None of (@) the representations of Sdller in this Agreement, (b) the
schedules attached hereto, (¢) any documents delivered by Sdller pursuant to the terms of this Agreement,
and (d) the Financid Statements, contains any untrue statement by Seller of amaterid fact or omitsto state
amaterid fact necessary in order to make the statements contained therein by Sdller not mideading.

3. REPRESENTATIONSAND WARRANTIESOF BUYER. Buyer representsand warantsto
Sdler asfollows:
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3.1  Satus. Buyer is a corporation which is duly organized, vdidly exiging and in good
gtanding under the laws of the State of Missouri with dl authority to carry on its business as now being
conducted. Buyer has the authority to enter into and complete the transactions contemplated by this
Agreement, subject to the receipt of al consents, approvals and waivers of the FCC and other personsor
parties required as a condition to Buyer=s obligations pursuant to Article 7 hereof.

3.2  NoDefaults. Nether the execution and delivery of this Agreement nor the consummetion
by Buyer of the transactions contemplated hereby isan event that, of itsaf or with thegiving of notice or the
passage of timeor both, will: (a) conflict with the provisonsof Buyer-s Articlesof Incorporation or Bylaws,
(b) congtitute a violation of, conflict with or result in any breach of or any default under, result in any
termination or modification of, or cause any acceleration of any obligation under, any contract, mortgage,
indenture, agreement, lease or other insrument to which Buyer isaparty or by which it isbound, or by
which it may beaffected, or result in the creation of any Security Interest upon any of Buyer=s assets, except
for agreements, indentures and instruments related to the financing of the transactions contemplated by this
Agreement; or (c) violate any judgment, decree, order, Statute, rule or regulation applicable to Buyer.

3.3  CorporateAction. All corporate actions and proceedingsnecessary to betaken by or on
the part of Buyer and its stockholdersin connection with the transactions contemplated by this Agreement
have been duly and validly taken, and this Agreement has been duly and validly authorized, executed and
ddivered by Buyer and condtitutes the legd, vaid and binding obligation of Buyer, enforcegble against
Buyer in accordance with and subject to its terms, except as such enforceability may be limited by
goplicable bankruptcy, reorganization, insolvency, moratorium or other amilar lavs from timeto timein
effect affecting creditors rights generdly or by principles governing the availability of equitable remedies.

34  Brokers. Thereisno broker or finder or other person who would have any vaid clam
againg any of the partiesto this Agreement for acommission or brokerage fee or payment in connection
with this Agreement or the transactions contemplated hereby asaresult of any agreement of or action taken

by Buyer.

3.5 Qualification asaBroadcast Licensee. Buyer isfamiliar with the CommunicationsAct
and theexigting rules, regulations and policies of the FCC. Buyer knows of no fact about Buyer that, under
the Communications Act and the exigting rules, regulaionsand policies of the FCC, would disqudify Buyer
as owner and operator of the Station, or would reasonably be expected to cause the FCC to refuse to
consent to the assgnment of the FCC Authorizations to Buyer.

3.6  Other Information. Noneof (a) the representations of Buyer in this Agreement, and (b)
any documentsdelivered by Buyer pursuant to the terms of this Agreement contains any untrue statement by
Buyer of amaterid fact or omitsto state amaterid fact necessary in order to make the satements contained
therein by Buyer not mideading.
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4, COVENANTSOF SELLER. Sdler covenants and agrees that from the date hereof until the
completion of the Closng:

4.1  Operation of the Business.

@ Sdler shdl continueto carry on the business of the Station and keep its booksand
accounts, records and filesin the usua and ordinary manner in which the business of the Station has
been conducted in the past. Sdller shdl operate the Station in accordance with the terms of the
FCC Authorizationsand in compliancein dl respectswithdl gpplicablelaws, rulesand regulations
and dl gpplicable FCC rulesand regulations. Sdller shall timely file any necessary gpplicationsfor
renewa or extenson of the FCC Authorizations.

(b) Sdler shdl provide Buyer with copies of the regular monthly internd operating
datements relating to the Station for the monthly accounting periods between the date of this
Agreement and the Closing Date by the 20th day of each month for the preceding month, which
gatementsshal be prepared in accordance with Sdller=spast practiceand shdl accurately and fairly
present the results of Sdller=s operations during such periods.

(© Sdler shal use its best efforts congstent with past practice and in the ordinary
course of business to preserve its business organization, keep available the services of its
employees, and preserveitsrel ationships with customers, suppliers and otherswith whom it dedls.

(d) Nothing contained in this Agreement shdl give Buyer any right to control the
programming, operations or any other matter relating to the Station prior to the Closing Date, and
Sdler shdl have complete contral of the programming, operations and dl other mattersrelating to
the Station up to the Closing Date.

(e Sdler shdl keep dl Tangible Persond Property and Rea Property in good
condition and repair, ordinary wear and tear excepted, and shdl maintain adequate and usua
supplies of office supplies, spare parts and other materids as have been customarily maintained in
the past.

® Sdler shdl act and refrain from acting, asthe case may be, so asnot to cause any
of the representations and warranties set forth in Article 2 to be materidly untrue on and as of the
Closing Date, except for changes therein in the ordinary and usud course of business.

(9 Prior to the Closing Date, Sdler shdl not, without the prior written consent of
Buyer:
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() S, lease, transfer, or agreeto sdll, lease or transfer, any of the Statiorrs
Assatswhich individudly or in the aggregete are materid to the operation of the Station or
any interest in Sdler;

(in) Except as may be required by applicable law or as required by any
agreement to which Sdler isaparty, grant any raisesto employees of the Station, pay any
Substantial bonuses or enter into, terminate, renew or amend any contract of employment
with any employee or employees of the Station;

(i) Enter into, renew, amend or terminate any time sales contractswith respect
to the Station except in the ordinary course of business, or enter into any trade or barter
arrangements with respect to the sde of commercid advertisng time;

(iv)  Enterinto, renew or amend any other Contract with respect to the Station
except Contractsentered into, renewed or amended (A) in the ordinary course of business,
and (B) which provide for the payment to or by Sdller of $5,000 or less; or

(V) Apply to the FCC for any congtruction permit that would redtrict the
Statiors present operations, or make any change in the Statiorys buildings, leasehold
improvements or fixtures except in the ordinary course of business.

4.2  Access to Facilities, Files and Records. At the reasonable request and upon
reasonable prior notice of Buyer, Sdler shdl from time to time give or cause to be given to the officers,
employees, accountants, counsel, agents, consultants and representatives of Buyer: (@) full access during
norma business hoursto dl facilities, properties, accounts, books, deeds, title papers, insurance policies,
licenses, agreements, contracts, commitments, records and files of every character, equipment, machinery,
fixtures, furniture, vehicles, notes and accounts payable and receivable of Sdller with respect to the Station;
and (b) al such other information concerning the affairs of the Station as Buyer may reasonably request.
Any higoricd information of any nature whatsoever relating to the Station or the Statiorrs Assetsgiven by
Sdler to Buyer in writing following arequest for such informeation by Buyer shdl be true and correct in dl
materia respects; provided that thefalure of such information to be so trueand correct shdl not giveriseto
any liability in Sdler if such failure has been remedied by ddivery of additiond information or by a
representation contained herein or in an agreement related hereto.

4.3 Representations and Warranties. Sdler shdl give detaled written notice to Buyer
promptly upon learning of the occurrence of any event that would cause or condtitute amateria breach, or
that would have caused a materia breach had such event occurred or been known to Seller prior to the
date hereof, of any of Sdller-srepresentations or warranties contained in this Agreement or in any schedule
attached hereto.
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44  Application for FCC Consent. As promptly as practicable after the date of this
Agreement, and in no event later than fifteen (15) caendar days after the date of thisAgreement, Sdller shdll
eectronicaly submit and file an application (after recaiving Buyer=s portion of such application pursuant to
Section 5.2) with the FCC requesting the FCC:s written consent to the assgnment of the FCC
Authorizationsto Buyer and to the consummation of the transactions contemplated by this Agreement (the
AFCC Applicationd). Seler shdl timely provide Buyer with the required account numbersand passwordsin
order that Buyer timely may review dectronicadly Buyer-s portion of the FCC Application prior to its
submisson by Sdler. Sdler shdl diligently take dl stepsthat are necessary, proper or desirableto expedite
the preparation of the FCC Application and its prosecution to afavorable concluson. Sdler shdl promptly
provide Buyer with a copy of any pleading, order or other document served on Sdller relating to the FCC
Application. Inthe event that the Closing occurs hereunder without all of the FCC licenses, gpprovasand
authorizations contemplated by this Agreement becoming Fina (as defined in Section 7.4), then Sdller=s
obligations under this Section 4.4 shdl survive the Closng.

4.5 Consents.

@ Marked with an asterisk on Schedule 1.1(d) aredl Contractslisted therein with
respect to which a consent or gpprova to the transactions provided for in this Agreement is
required. (ARestricted Contracts))). The partiesagreethat consent or gpprova for the assgnment of
the Redtricted Contracts designated with a double asterisk on Schedule 1.1(d) (the AMaterid
Restricted Contractsi) is materia to the Closng. Notwithstanding any other section of this
Agreement, to the extent that the consent or approva of any third person isrequired under any
Restricted Contract in order to make an assignment thereof from Seller to Buyer or otherwise to
consummate the transactions contemplated by this Agreement, Seller shall use its reasonable best
efforts to obtain such consents and approvals.

(b) If any such consent or gpprova is not obtained with respect to a Restricted
Contract other than a Materia Redtricted Contract: (i) Sdler shall, at the request of Buyer and in
such manner as Buyer shall reasonably specify, take dl such reasonable action (including without
limitation the gppointment of Buyer as atorney-in-fact for Seller) and do or cause to be done all
such things as shal be commercidly reasonably necessary or proper to assure that the rights,
benefits and consideration to be received by Sdller under such Contract will be preserved for the
benefit of and delivered to Buyer, and (ii) to the extent that the rights, benefits and consideration
under such Contract are received by Buyer, Buyer shal pay, perform and discharge, on behaf of
and for the benefit of Sdller, al of Sdler's obligations with respect to that Contract.

(© If any such consent or approva is not obtained with respect to a Materia
Redtricted Contract and Buyer shdl not have entered into dternative arrangements with the other
party to such Materia Restricted Contract that supersede theterms and conditionsof such Materid
Restricted Contract then Buyer may eect to terminate this Agreement or take such Contract
pursuant to the terms of Section 4.5(b).
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4.6  Consummation of Agreement. Subject to the provisons of Section 10.1 of this
Agreement: (a) Sdller shdl useitsreasonable best effortsto fulfill and perform dl conditionsand obligations
onitspart to be fulfilled and performed under this Agreement, and to cause the transactions contemplated
by this Agreement to be fully carried out; and (b) Sdller shdl not take any action that would make the
consummation of this Agreement contrary to the Communications Act or therules, regulationsor policies of
the FCC.

4.7  Title Insurance. Sdler will obtan and ddiver to Buyer an owner=s title insurance
commitment with respect to the owned Red Property within thirty (30) days after the date of this
Agreement, subject to survey exceptions and other Permitted Encumbrances.

4.8  Additional Tangible Personal Property. Prior to the Closing, Sdller will purchase the
equipment listed on Schedule 4.8 (the AAdditiond Tangible Persona Property().

4.9  Parent Guaranty. Each member of BCLLC and thegenerd partner of BLLP shadl, asof
the Closing Date hereof, execute aguaranty intheform of Exhibit D, jointly and severdly guarantying dl of
the obligations of Seller hereunder.

5. COVENANTS OF BUYER. Buyer covenants and agrees that from the date hereof until the
completion of the Closng:

51 Representations and Warranties. Buyer shdl give detailed written notice to Seller
promptly upon learning of the occurrence of any event that would cause or congtitute a material breach or
would have caused amaterid breach had such event occurred or been known to Buyer prior to the date
hereof, of any of the representations and warranties of Buyer contained in this Agreement.

5.2  Application for FCC Consent. As promptly as practicable after the date of this
Agreament, and in no event later than ten (10) cdendar days after the date of this Agreement, Buyer will
complete and ddliver to Seller Buyer=s portion of the FCC Application, in order that Seller may completea
draft of the FCC Application eectronically. Buyer shdl promptly review the draft dectronic filing and
inform Sdller of any needed revisons prior to the submission of the FCC Application by Sdller sothat Sdller
may timdy file such FCC Application in accordance with Section 4.4. Buyer will diligently take, or
cooperate in the taking of, al steps that are necessary, proper or desirable to expedite the preparation of
the FCC Application and its prosecution to afavorable concluson. Buyer will promptly provide Seller with
copies of any pleading, order or other document served on it relating to the FCC Application. Inthe event
the Closing occurs hereunder without al of the FCC licenses, gpproval s and authorizations contemplated by
this Agreement becoming Find, then Buyer=s obligations under this Section 5.2 shall survive the Closing.

5.3  Consummation of Agreement. Subject to the provisons of Section 10.1 of this
Agreement: (a) Buyer shdl useitsreasonable best effortsto fulfill and perform al conditionsand obligations
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onitspart to be fulfilled and performed under this Agreement, and to cause the transactions contempl ated
by this Agreement to be fully carried out; and (b) Buyer shdl not take any action that would make the
consummetion of this Agreement contrary to the CommunicationsAct or therules, regulaions, or policiesof
the FCC.

54  Confidentiality. Buyerwill hold al information obtained from Sdler, itsmembers, partners
or agents in confidence and will not disclose any of such information other than to those assisting Buyer in
evauating and closing this transaction, their employees and representatives, and those who will provide
financing for the transaction, but in each case only on a need-to-know bass. Buyer:s confidentidity
obligations hereunder shal not apply to information which (a) isaready in the possession of Buyer prior to
being disclosed to Buyer by Sdller, (b) becomes generdly availableto the public other than asaresult of its
disclosure by Buyer, or the directors, officers, employees, agents, or advisors of Buyer, or () becomes
availableto Buyer on anonconfidential basisfrom asource other than Sdller, the membersand partners of
Sdler, or its or their advisors, provided that such source is not known by Buyer to be bound by a
confidentidity agreement with or other obligation of secrecy to Sdller or another party.

55  Employees. Notlessthanthirty (30) daysprior to the Closing, Buyer shdl submit to Sdler
aligt of each employee of Sdler to whom Buyer intendsto offer employment following Closing, and wages
and benefits of such employment (taken as awhole) shal not be substantidly less than such employees
current wages and benefits.

5.6  Parent Guaranty. News-Press& Gazette Company shdl, asof the Closing Date, execute
aguaranty intheform of Exhibit E, guarantying dl of the obligations of Buyer hereunder.

6. CONDITIONSTO THE OBLIGATIONSOF SELLER. Theobligationsof Sdler under this
Agreement are, at itsoption, subject to thefulfillment or waiver of thefollowing conditionsprior to or onthe
Closng Date:

6.1 Representations, Warrantiesand Covenants.

@ Each of the representations and warranties of Buyer contained in this Agreement
shall have been true and correct in al materid respects as of the date when made and shdl be
deemed to be made again on and as of the Closng Date and shall then be true and correct in dl
materia respects, except to the extent changes are permitted or contemplated pursuant to this
Agreement;

(b) Buyer shdl have performed and complied in al materid respects with each and

every covenant and agreement required by this Agreement to be performed or complied with by it
prior to or on the Closing Date; and
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(© Buyer shdl havefurnished Sdler with acertificate, dated the Closing Date and duly
executed by the President or aVice President of Buyer to the effect that the conditions set forthin
Sections 6.1(a) and (b) have been satisfied.

6.2  Proceedings.

@ No party hereto shdl be subject to any restraining order or injunction restraining or
prohibiting the consummation of the transactions contemplated hereby; no action or proceeding
shdl have been indtituted before any court or governmenta body to restrain or prohibit, or to obtain
subgtantid damages in respect of, the consummation of the transactions contemplated by this
Agreement; and none of the partiesto this Agreement shdl have recelved written notice from any
governmenta body of (i) its intention to ingtitute any action or proceeding to restrain or enjoin or
nullify this Agreement or the transactions contemplated hereby, or to commence any investigation
(other than a routine letter of inquiry, including a routine Civil Investigative Demand) into the
consummeation of this Agreement or (ii) the actud commencement of such an investigation.

(b) In the event such arestraining order or injunctionisin effect or if such anactionor
proceeding has been indtituted and is pending or such anotice of intention is received or such an
investigation iscommenced, this Agreement may not be abandoned by any party hereto pursuant to
this Section 6.2 prior to October 31, 2002, but the Closing shall be delayed during such period.
ThisAgreement may be abandoned after such dateif (i) such restraining order or injunction remains
ineffect, or (i) such action or proceeding remains pending and, inthe opinion of counsd to Sdller, is
likely to succeed on its merits or if, in the reasonable opinion of Sdler, thereisalikely probability
that an investigation will result in an action or proceeding of the type described in clause () of this
Section 6.2.

6.3  Opinionsof Counsd. Sdler shdl have recelved opinions of Buyer-s counsd, dated the
Closng Date, in the form attached to this Agreement as Exhibit F.

6.4  FCC Authorizations. All FCClicenses, goprovasand authorizations contemplated by this
Agreement shdl have been granted without any conditions materialy adverse to Sdller and shall have
become Find.

6.5  Deliveries. Buyer shdl have complied with each and every one of itsobligations set forth
in Section 8.2.

1. CONDITIONSTO THE OBLIGATIONS OF BUYER. Theobligationsof Buyer under this

Agreement are, at itsoption, subject to thefulfillment or waiver of thefollowing conditionsprior to or onthe
Closng Date:

23



7.1  Representations, Warrantiesand Covenants.

@ Each of the representations and warranties of Seller contained in this Agreement
shall have been true and correct in adl materid respects as of the date when made and shdll be
deemed to be made again on and as of the Closng Date and shall then be true and correct in dl
materia respects, except to the extent changes are permitted or contemplated pursuant to this
Agreement;

(b) Sdler shal have performed and complied in dl materid respects with each and
every covenant and agreement required by this Agreement to be performed or complied with by it
prior to or on the Closing Date; and

(© Sdler shall havefurnished Buyer with acertificate, dated the Closing Date and duly
executed by the members and/or generd partner of Sdller to the effect that the conditions set forth
in Sections 7.1(a) and (b) have been stisfied.

7.2 Proceedings.

@ No party hereto shdl be subject to any restraining order or injunction restraining or
prohibiting the consummation of the transactions contemplated hereby; no action or proceeding
shdl have been indtituted before any court or governmenta body to restrain or prohibit, or to obtain
subgtantid damages in respect of, the consummation of the transactions contemplated by this
Agreement; and none of the parties to this Agreement shdl have recaeived written notice from any
governmenta body of (i) its intention to ingtitute any action or proceeding to restrain or enjoin or
nullify this Agreement or the transactions contemplated hereby, or to commence any investigetion
(other than a routine letter of inquiry, including a routine Civil Investigative Demand) into the
consummeation of this Agreement or (ii) the actud commencement of such an investigation.

(b) In the event such arestraining order or injunctionisin effect or if such anactionor
proceeding has been indtituted and is pending or such anotice of intention is received or such an
investigation iscommenced, this Agreement may not be abandoned by any party hereto pursuant to
this Section 7.2 prior to October 31, 2002, but the Closing shall be delayed during such period.
ThisAgreement may be abandoned after such dateif (i) such restraining order or injunction remains
in effect, or (ii) such action or proceeding remains pending and, in the opinion of counse to Buyer,
islikely to succeed onitsmeritsor if, in the reasonable opinion of Buyer, thereisalikely probability
that an investigation will result in an action or proceeding of the type described in clause (8) of this
Section 7.2.

7.3 Opinion of Counsd. Buyer shdl have received opinions of Sdller-s counsdl, dated the
Closng Date, in the form attached to this Agreement as Exhibit G.

24



7.4  FCC Authorizations. All FCClicenses approvasand authorizations contemplated by this
Agreement, including the two applications referred to in Section 2.9(a)(i) and (i), shal have been granted
without any conditions materiadly adverse to Buyer, and on terms no more onerous to Buyer than are the
terms to Sdler under the exising FCC Authorizations, and al of such FCC licenses, gpprovas and
authorizations shall have become Find, except that the requirement that such licenses, gpprovas and
authorizations be Find may be waived by Buyer. For purposes of this Agreement, the term AFindli shdll
mean that action shall have been taken by the FCC (including action duly taken by the FCC-sg&ff, pursuant
to delegated authority) which shdl not have been reversed, stayed, enjoined, set asde, annulled or
suspended, with respect to which no timely request for stay, petition for rehearing, apped or certiorari or
suasponte action of the FCC with comparable effect shdl be pending and asto which thetimefor filing any
such request, petition, appedl, certiorari or for the taking of any such sua sponte action by the FCC shall
have expired or otherwise terminated.

7.5  Deéliveries. Sdler shdl have complied with each and every one of its obligations set forth
in Section 8.1.

7.6 Affiliation Agreement. Sdler shdl haveentered into arenewd of itsaffiliation agreement
with NBC on terms acceptable to Buyer.

7.7  Revised Schedules. Sdler shdl have ddivered to Buyer, a least five (5) daysbeforethe
Closing Date, arevised form of Schedule 1.1(d) asis necessary to reflect Contracts that have expired,
been terminated, been amended, or been entered into in accordance with theterms of this Agreement since
the date hereof, together with copies of any such amended or new Contracts.

7.8  Damage to Station=s Assets. The Statiorrs Assets shdl not have suffered materid
damage on account of fire, explosion or other cause of any naturethat shall not have been repaired asof the
Closing Date.

7.9 Liens Released. All Security Interests other than Permitted Encumbrances (excluding
those Permitted Encumbrances that are noted on Schedule 1.3(a) to be released at the Closing) shall be
released of record and there shall be no liens in respect of the Statiorrs Assets, except for Permitted
Encumbrances (excluding those Permitted Encumbrancesthat are noted on Schedule 1.3(a) to berdeased
a the Closng) and those that will arise as a direct result of Buyer=s actions in the consummetion of the
Closing.

7.10 Lessor=sCertificate. Buyer shdl havereceived certificatesfrom the lessors of the Redl
Property stating that, asof the date of such certificate, (a) theleaseisin full force and effect, (b) Sdlerisnot
in default under the lease, and (C) to the best of such lessor-s knowledge, information and belief, no set of
factsor circumstances existswhich would, with the giving of notice or passage of time, or both, congtitute a
default by Sdller under thelease. Such certificate dso shall contain acovenant by such lessor to give Buyer
written notice of any default by Seller under the lease occurring after the date of such certificate.
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8. ITEMSTO BE DELIVERED AT THE CLOSING.

8.1 Deliveriesby Seller. AttheClosing, Sdler shdl ddliver to Buyer duly executed by Sdller
or such other signatory as may be required by the nature of the document:

@ Billsof sde, certificates of title, deeds, endorsements, assgnments and other good
and aufficient instruments of sae, conveyance, transfer and assgnment, in form and substance
reasonably satisfactory to Buyer, sufficient to sell, convey, transfer and assgn to Buyer dl right, title
and interest of Sdller in and to the Statiores Assets in accordance with the terms hereof.

(b) The consents of the FCC referred to in Sections 4.4 and 5.2 and the required
consents under Section 4.5;

(© Certified copies of resolutions, duly adopted by the members and/or partners of
Sdler, which shdl be in full force and effect a the time of the Closing, authorizing the execution,
delivery and performance by Sdller of this Agreement and the consummation of the transactions
contemplated hereby;

(d) The certificate referred to in Section 7.1(c);

(e The opinion of counsd referred to in Section 7.3;

® The Covenants Not to Compete referred to in Section 1.6

(9 The Post-Closing Escrow Agreement; and

(h) The guaranty referred to in Section 4.9.

8.2  Deliveriesby Buyer. AttheClosng, Buyer shdl ddiver to Sdler and/or the Covenantors
(as applicable):

€)) The Purchase Price, which shdl be paid in the manner specified in Section 1.5;

(b) Aningrument or ingruments of assumption of the Contracts (other than Excluded
Contracts), in accordance with the terms hereof;

(© Certified copies of resolutions, duly adopted by the Board of Directors of Buyer,
which shdl bein full force and effect a the time of the Closing, authorizing the execution, ddivery
and peformance by Buyer of this Agreement and the consummation of the transactions
contemplated hereby;
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(d)  Thecertificate referred to in Section 6.1(c);
(e The opinions of counsd referred to in Section 6.3;
® The Post-Closing Escrow Agreement; and
(@  Theguaranty referred to in Section 5.6.
9. SURVIVAL; INDEMNIFICATION.

9.1  Survival. All representations, warranties, covenants and agreements contained in this
Agreement, or in any exhibit, schedule, certificate, agreement, document or statement delivered pursuant
hereto, shdl survive (and not be affected in any respect by) the Closing, any investigation conducted by any
party hereto and any information which any party may receive, until thirteen (13) months following the
Closing Date, whereupon al such representations, warranties, covenants and agreements shal expire and
terminate and shdl be of no further force or effect, except (a) for the representations and warranties
containedin Sections2.1, 2.2, 2.8, 2.14, 3.1 and 3.3, which shal survivethe Closing until the expiration of
the applicable satute of limitations; (b) for the covenants contained in Sections 1.3(c), and 11.2, which shall
aurvive the Closing without any time limitation, and (c) for representations, warranties, covenants and
agreementsrelaing to any written clam of aDeficiency (asdefined in Section 9.3) whichismade prior toa
relevant surviva expiration date, which shal survive until the existence of such Deficiency has been findly
established and the Deficiency is resolved as provided below.

9.2 Basic Provision.

€)) Subject to the provisons of Section 9.4, Sdller (an Aindemnifying Party@) hereby
agreesto indemnify and hold harmless Buyer, itsdirectors, officersand employees, and dl persons
which directly or indirectly, through one or more intermediaries, control, are controlled by, or are
under common control with Buyer, and their respective successors and assigns (collectively, the
ABuyer Indemnities)) from, against and in respect of, and to reimburse the Buyer Indemnitiesfor,
the amount of any and al Deficiencies (as defined in Section 9.3(a)).

(b) Subject to the provisons of Section 9.4, Buyer (an Aindemnifying Party() hereby
agreestoindemnify and hold harmless Sdller, its officers, employeesand al personswhich directly
or indirectly, through one or more intermediaries, control, are controlled by, or are under common
control with Sdller, and its or their respective successors and assigns (collectively, the ASdler=s
Indemnities) from, against and in respect of, and to reimburse the Sdller=s Indemnities for, the
amount of any and al Deficiencies (as defined in Section 9.3(b)).

9.3 Definition of ADeficienciesi.
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@ As usd in this Article 9, the term ADeficiencies) when asserted by Buyer
Indemnities or arisng out of a third party clam againg Buyer Indemnities shal mean any and all
losses, damages, liabilities and claims sustained by the Buyer Indemnities and arising out of, based
upon or resulting from:

() Any misrepresentation, breach of warranty, or any non-fulfillment of any
representation, warranty, covenant, obligation or agreement on the part of Seller contained
in or made pursuant to or in connection with this Agreement;

(in) Any error contained in any statement, report, certificate or other document
or instrument delivered to the Buyer Indemnities by Sdler pursuant to this Agreement or
contained in any exhibit or schedule hereto;

(i) Any falure by Seller to pay or discharge any liahility relaing to the Station
that is not expresdy assumed by Buyer pursuant to the provisions of this Agreement;

(iv)  Any litigation, proceeding or claim by any third party to the extent relating
to the business or operations of the Station prior to the Closing Date;

(v) Any severance pay or other payment required to be paid with respect to
any employee of the Station for pre-Closing periods;

(vi)  Noncompliance with any applicable statutes or regulations involving bulk
sdes, and

(vii)  Anyanddl acts, auits, proceedings, demands, assessments and judgments,
and all fees, costs and expenses of any kind, related or incident to any of the foregoing
(including any and dl Legd Expenses (as defined below)).

(b) As usad in this Article 9, the term ADeficiencie) when asserted by Sdler
Indemnities or arigng out of athird party clam againg Sdller Indemnities shal mean any and dll
losses, damages, lidbilities and clams sustained by the Sdler Indemnities and arising out of, based
upon or resulting from:

() Any misrepresentation, breach of warranty, or any non-fulfillment of any

representation, warranty, covenant, obligation or agreement on the part of Buyer contained
in or made pursuant to or in connection with this Agreement;
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(in) Any error contained in any statement, report, certificate or other documat
or instrument delivered to the Seller Indemnities by Buyer pursuant to this Agreement or
contained in any exhibit or schedule hereto;

(i)  Anyfalureby Buyer to pay or dischargeany ligbility rdating to the Station
that is expresdy assumed by Buyer pursuant to the provisons of this Agreement;

(iv)  Any litigation, proceeding or claim by any third party to the extent relating
to the business or operations of the Station after the Closing Date; and

(V) Any and dl acts, suits, proceedings, demands, assessments and judgments,
and dl fees, costs and expenses of any kind, related or incident to any of the foregoing
(including any and dl Lega Expenses (as defined below)).

94 Proceduresfor Establishment of Deficiencies.

€)) In the event that any claim shal be asserted by any third party againgt the Buyer
Indemnities or Seller Indemnities (Buyer Indemnities or Sdler Indemnities, as the case may be,
hereinafter, the Alndemnities), which, if sustained, would result in a Deficiency, then the
Indemnities, promptly after learning of such dam, shal natify the Indemnifying Party of such cam,
and shdl extend to the Indemnifying Party areasonable opportunity to defend againgt suchclam a
the Indemnifying Party:s sole expense, provided that the Indemnifying Party proceedsin good faith,
expeditioudy and diligently. The Indemnities shdl, a their option and expense, have the right to
paticipate in any defense undertaken by the Indemnifying Party with legd counsd of their own
sdection. No settlement or compromise of any dam which may result in a Deficiency may be
meade by the Indemnifying Party without the prior written consent of the Indemnities, which shdl not
be unreasonably withheld, unless such settlement or compromise involves only the payment of
money and the Indemnifying Party paysin full the amount of the settlement or compromiseand dl
associated expenses.

(b The Indemnitiesand the Indemnifying Party may agreeinwriting, & any time, asto
the exigence and amount of a Deficiency, and, upon the execution of such agreement such
Deficiency shdl be deemed established.

(c In any event involving the claim of any third party, the Indemnities shal cooperate
fully with the Indemnifying Party in the defense of any such daim.

(d In the event that the Indemnifying Party shdl be obligated to indemnify the

Indemnities, the Indemnifying Party shall, upon payment of such indemnity, be subrogated
to dl rights of the Indemnities with respect to clamsto which such indemnification relates.
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9.5 Payment of Deficiencies.

(a TheIndemnifying Party hereby agreesto pay the amount of established Deficiencies
in cash within fifteen (15) days after the establishment thereof unless of such established Deficiency
has been or isto be paid to Buyer pursuant to the terms of the Post-Closing Escrow Agreement.
Any amountsnot paid by the Indemnifying Party when due under this Section 9.5 shall beer interest
from and after the due date thereof until the date paid at arate equd to the lesser of: (a) eighteen
percent (18%) per annum; or (b) the highest legal rate permitted by applicable law. Nothing
contained in this Agreement or the Post- Closing Escrow Agreement, other than the provisions of
Section 9.5(c), shdl restrict Buyer Indemnitiesfrom seeking indemnification under this Section 9in
excess of thefunds held in escrow pursuant to Section 1.4(€) hereof and the Post- Closing Escrow
Agreement.

(b Notwithstanding anything to the contrary in this Article 9, to the extent that any
warranty or other clam purchased by Buyer hereunder could be used to mitigate a clam for
indemnification againgt Seller, Buyer shdl grant Sdller theright to act on Buyer=sbehdf in pursuing
suchwarranty or clam. Intheevent Sdller isnot permitted to act on Buyer=sbehdf, Buyer shdl use
its reasonable best efforts to pursue such warranty or other claims so long as Seller advancesto
Buyer the costs and expenses, including Lega Expenses, of pursuing such warranty or other clam.
The amount of any such recovery shal reduce the claim for indemnification againg Sdller.

(© After the Cloging, (i) no clam for indemnification may be made againgt aparty until
the amount of any such individud clam or series of clams arisng from the same occurrence or
event equals or exceeds $1,000 (a AMinimum Clam() and the aggregate of dl such Minimum
Claims exceeds $100,000; (ii) once the aggregate of dl such Minimum Claims of such party
exceeds $100,000, the Indemnifying Party shall pay to the Indemnitees the difference between all
such Minimum Claims and $100,000; and (iii) notwithstanding the foregoing, once the aggregate
amount paid by a party pursuant to this Article 9 exceeds $4,000,000, no further claims may be
brought againgt such party; provided, however that the obligations set forth in Section 1.5 shal not
be subject to this Section 9.5(c).

9.6  Legal Expenses. AsusedinthisArticle9, theterm ALegd Expensesi shdl mean any and

al fees (whether of attorneys, accountants or other professonds), costs and expenses of any kind
reasonably incurred by any person identified herein and its counsdl ininvestigating, preparing for, defending
agang, or providing evidence, producing documents or taking other action with respect to any threatened
or asserted clam.

10. TERMINATION.

10.1 Termination of Agreement. ThisAgreement may beterminated a any timeon or priorto

the Closing Date: (a) by the mutuad consent of the parties; (b) by any non-defaulting party if within fifteen
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(15) cdendar days after the date hereof, an application for FCC consent to the assignment of the FCC
Authorizations to Buyer and the consummation of the transactions contemplated by this Agreement thet is
acceptable for filing, subject to reasonable supplementation and modification, has not been tendered for
filing with the FCC (provided that the non-defaulting party shal have used al reasonable efforts to
cooperate in the preparation of such application); (c) by any party hereto if the FCC has denied the
gpprovas contemplated by this Agreement in an order which has become Find; (d) subject to Section 6.2
and Section 7.2, by any party hereto if the Closing has not taken place by October 31, 2002 or, if on the
Closng Date, Sdler hasfailed to satisfy the conditions set forthin Section 7.1, or Buyer hasfailed to satisfy
the conditions st forth in Section 6.1, whichever is gpplicable; or (€) pursuant to Sections 2.14(e) or
4.5(c).

10.2 Liabilitieson Termination or Breach. Except for the obligations contained in Section
5.6 with respect to confidentidity hereof which shdl survive any termination of this Agreement, upon
termination of this Agreement pursuant to Section 10.1 hereof, this Agreement shal forthwith become nulll
and void, no party hereto or any of its officers, directors, employees, agents, consultants, stockholders,
principals, successors or assigns shdl have any rights, liabilities, or obligations hereunder or with respect
hereto other than for recovery of the Deposit; provided, however, that nothing contained herein shall relieve
any party from liability for any breach or inaccuracy of any representation or warranty contained herein or
any falure to comply with any covenant or agreement contained herein. Notwithstanding the preceding
sentence, upon any termination of this Agreement due to the breach of this Agreement by Buyer, the
Depost shal be ddivered to Sdler in accordance with the Depost Escrow Agreement and upon
termination of this Agreement for any other reason, the Deposit shal be delivered to Buyer in accordance
with the Deposit Escrow Agreement. The parties understand and agree that Sdller=s damages from the
termination of thisAgreement dueto the breach of this Agreement by Buyer would be difficult to ascertain,
that the Deposit is a good faith estimate of such damages, that the Deposit shdl condtitute liquidated
damages rather than a pendty, and that the receipt of the Deposit by Seller pursuant to this Section 10.2
shdl be Sdler=sfull, complete and exclusve remedy for any such termination of thisAgreement dueto the
breach of this Agreement by Buyer.

10.3 Specific Performance. Sdller acknowledges that the Station is of a specia, unique and
extraordinary character and that damages are inadequate to compensate Buyer for any breach of this
Agreement by Sdler. Accordingly, in the event of a breach by Sdler of any of its covenants and
agreements to be performed on or before the Closing Date, Buyer dso may dect to obtain an injunction
restraining any such breach, subject to obtaining any requisite approva of the FCC, to enforce this
Agreement by adecree of specific performance requiring Sdler to fulfill itsobligationsunder this Agreement,
in each case without the necessity of showing economic lossor other actual damage and without any bond
or other security being required.

11. GENERAL PROVISIONS,
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111 Expenses. Except as specificdly provided in Section 1.4(c) relating to the fees and
expenses of the Selected Accountants and Section 9, each party hereto shall bear al of its expenses
incurred in connection with the transacti ons contempl ated by this Agreement, including accounting and legal
feesincurred in connection herewith; provided, however, that () Buyer and Seller shall each pay one- hdlf
of (i) gpplicable red edtate or sdes tax expenses incurred in connection with this transaction; and (ii) the
filing feesin connection with the FCC Application. Sdler shdl be exclusvely responsblefor the premiums
and other costs associated with the issuance of atitle insurance policy insuring Buyer with respect to any
interest inany Red Property included inthe Satiorrs Assets. Buyer shal be exclusively responsiblefor the
cost of the appraisa described in Section 1.4(d)(i) and the cost of a phase | environmenta audit
contemplated by Section 2.14.

11.2 Accounts Receivable. Onthe Cloang Date, Sdller shdl assign to Buyer for the period
fromthe Closing Dateto the end of the sixth full calendar month following the Closing Date (theACollection
Periodd), for purposes of collection only, al accounts receivable arising out of the operation of the Station
prior to the Effective Time. Buyer shdl use its best reasonable efforts in accordance with the Statiorrs
norma collection procedures (but without any obligation to utilize a collection agency or to commence or
prosecute any litigation) to collect thefull amount of al of Sdler=saccountsreceivable; provided, however,
that Buyer shdl not have the authority to forgive or settle any of Sdller-saccountsreceivablefor lessthanthe
face amount without Sdller=s prior written approval. Buyer shal pay to Sdler dl monies collected on such
accountsreceivable. All paymentsreceived from account debtors of the Station shall beapplied on aAfirg
infirst out@ basis (i.e., proceeds received will be applied to the oldest outstanding receivables), except to
the extent that an account or some portion of an account isdisputed by the account debtor as properly due,
in which case Buyer shal apply the payments as directed by the account debtor. Such paymentsto Seller
shall be sent by Buyer to Sdller no later than the 15™ day following thelast day of each calendar month for
al accounts collected during that calendar month. 1f Buyer failsto make any payment hereunder when due,
al unpaid amountstheresfter shdl bear interest a the rate of 12% per annum, and Buyer shdl pay Sdler dl
costsand expenses, including reasonable attorneys: fees, incurred by Sdller in connection with collecting or
enforcing such payments. All accounts receivable remaining uncollected as of the end of the Collection
Period shdl be reassigned for collection to Sdller without recourse on Buyer. Buyer shdl, during the
Collection Period, permit Sdller or itsauthorized representatives and agentsto have accessto al booksand
records of Buyer pertaining to accounts receivable and collections thereof during reasonable businesshours
and on reasonable advance notice.

11.3 Further Assurances. From time to time prior to, on and after the Closing Date, each
party hereto will execute dl such instruments and take al such actionsas any other party, being advised by
counsd, shadl reasonably request, without payment of further consideration, in connection with carrying out
and effectuating the intent and purpose hereof and dl transactions and things contemplated by this
Agreement. The parties shal cooperate fully with each other and with their respective counse and
accountants in connection with any steps required to be taken as part of their respective obligations under
this Agreement.

11.4 Public Announcements.
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(a Prior to the Closing Date, no party shal, without the gpprova of the other party
hereto, make any press release or other public announcement concerning the transactions
contemplated by this Agreement, except as and to the extent that such party shall be so obligated
by law, in which case such party shall give advance notice to the other party and the parties shall
use their best efforts to cause amutually agreesble release or announcement to be issued.

(b Notwithstanding the foregoing, the parties acknowledge that the rules and
regulations of the FCC require that notice of the transactions contemplated by this Agreement be
made within 30 days after the gpplication for the FCC=s consent (i) by means of a letter to the
FCC, or (ii) by means of afiling with the FCC. The form and substance of such public notice, to
the extent not dictated by the Communications Act or the rulesand regul ations of the FCC, shdl be
mutually agreed upon by Sdller and Buyer.

11.5 Successorsand Assigns. Except asotherwise expressy provided herein, this Agreement
shall be binding upon and inure to the benefit of the parties hereto, and their respective representatives,
successorsand assigns. No party hereto may assign any of itsrights or delegate any of its duties hereunder
without the prior written consent of the other parties, and any such atempted assgnment or delegation
without such consent shdl be void.

11.6 Amendments, Waivers. Thetermsof this Agreement may be changed only by awritten
ingrument executed by the parties. Thefailure of any party at any time or timesto require compliance with
any provison of thisAgreement shdl in no manner affect theright of such party at alater dateto enforcethe
same. Nowaiver by any party of any condition or the breach of any covenant, representation or warranty
contained in this Agreement, whether by conduct or otherwise, in any one or more instances shdl be
deemed to be or construed as afurther or continuing waiver of any such condition or of the breach of any
other provision, term, covenant, representation or warranty of this Agreement.

11.7 Notices. All notices, requests, demands and other communicationsrequired or permitted
under thisAgreement shdl beinwriting (which shdl include natice by fax transmisson) and shal be deemed
to have been duly made and received when personaly served, or when delivered by Federa Expressor a
smilar overnight courier service, expensesprepaid, or, if sent by fax communications equipment, delivered
by such equipment, addressed as set forth bel ow:
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(a If to Sdler, then to:

c/o Northwest Broadcasting, Inc.
2193 Association Drive
Okemos, M1 48864

Attn: Brian W. Brady

(517) 347-4141

(517) 347-4675 (fax)

with acopy, given in the manner
prescribed above, to:

Sonnenschein Nath & Rosentha
1301 K Street, N.W.

Suite 600, East Tower
Washington, D.C. 20005

Attn: Fred L. Levy, ESO.

(202) 408-6407

(202) 408-6399 (fax)

(b If to Buyer, then to:

825 Edmond Street

St. Joseph, Missouri 64501
Attention: David R. Bradley
(816) 271-8500

(816) 271-8695 (fax)

with a copy, given in the manner prescribed above, to:

Spencer Fane Britt & Browne LLP
1000 Wanut Street, Suite 1400
Kansas City, Missouri 64106
Attention: Michaedl L. McCann, Esg.
(816) 474-8100

(816) 474-3216 (fax)

Any party may dter the addressto which communications are to be sent by giving notice of such change of
addressin conformity with the provisons of this Section providing for the giving of notice.



11.8 Best of Knowledge. Any references in this Agreement to Sdler=s knowledge, or any
phrase having smilar or equivaent wording, shal mean theawareness of factsor other information after due
inquiry (which shdl includeinquiry of the general manager of the Station) by themembersand/or partnersof
Sdler, Brian Brady and Bill Quarles.

11.9 Section Headings, Construction. The headings of sections in this Agreement are
provided for convenience only and will not affect its congtruction or interpretation. All references to
ASectioni or ASections{ refer to the corresponding Section or Sectionsof thisAgreement. All wordsusedin
this Agreement will be construed to be of such gender or number as the circumstances require. Unless
otherwise expressy provided, the word Aindudingd does not limit the preceding words or terms.

11.10 Governing Law. This Agreement and dl questions rdating to its validity, interpretation,
performance and enforcement shal be governed by and construed in accordance with the laws of the State
of Oregon without giving effect to principles of conflicts of laws.

11.11 Jurigdiction; Attorneys- Fees. The parties each irrevocably consent and submit to the
jurigdiction and venue of any dtate or federd court in the State of Oregon over any suit, action or
proceeding arising out of or relating to this Agreement or any document related hereto. In any such suit,
action or proceeding, the prevailing party shal have the right to recover from the other party itsreasonable
costsand expenses of attorneys, accountants, and other professional sincurred in connection with such suit,
action or proceeding.

11.12 Entire Agreement. This Agreement, the schedules hereto, and the other documents
delivered hereunder condtitute the full and entire understanding and agreement among the partieswith regard
to the subjects hereof and thereof, and supersede dl prior agreements, understandings, inducements or
conditions, express or implied, ora or written, relating to the subject matter hereof, except as herein
contained. The express terms hereof control and supersede any course of performance and/or usage of
trade incongstent with any of the terms hereof.

11.13 Execution; Counterparts. This Agreement may be executed in any number of
counterparts, each of which shdl be deemed to be an origind asagaingt any party whose sgnature gppears
thereon, and al of which shdl together condtitute one and the same indrument.  This Agreement shal
become binding when one or more counterparts hereof, individudly or taken together, shdl bear the
sgnatures of dl of the parties reflected hereon as the signatories.

11.14 No Third Party Beneficiary Rights. ThisAgreement isnot intended to and shdl not be
construed to give any person or entity other than the partiessignatory hereto any interest or rights (including
any third party beneficiary rights) with respect to or in connection with any agreement or provision contained
herein or contemplated hereby.
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IN WITNESSWHEREOF, the parties have caused this Agreement to be duly executed by their
duly authorized signatories, al as of the day and yeer first above written

BUYER:

NPG OF OREGON, INC.

By: /d DavidR. Bradley
David R. Bradley, President

SELLERS:
BEND BROADCASTING, L.L.C.
By. /9 FredL. Levy

Name: Fred L. Levy
Title Secretary

BEND LICENSES, LIMITED PARTNERSHIP

By: STAINLESS ENTERPRISES OF
PENNSYLVANIA, Its general partner

By. /9 FredL. Levy
Name: Fred L. Levy
Title: Secretary
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ASSET PURCHASE AGREEMENT

By and among Bend Broadcasting, L.L.C., ad

Bend Licenses, Limited Partnership, as Sdler,

NPG of Oregon, Inc., asBuyer,

relating to the purchase of

TELEVISION BROADCAST STATION KTVZ-TV

BEND, OREGON

February 22, 2002






