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{Executlun Versiont

OPTION AGREEMENT

THIS OPTION AGREEMENT (this “dgreement’”) is made and entered into as of
July 8, 200@, by and among Newport Television LLC, a Delaware limited liability company
(together with its successors and pemitted assigns, “Option Holder"), and Mercury

quadcasting Company, Iic., a Texas cotporation {together with its successors and permitied
assigns, “Granior™).

WITNESSETH

. WHEREAS, Grantor is the owner and FCC licensee of television station
KMTW-TV, Hufchinson, Kansas (the “Station®);

WHEREAS, Grantor desires to grant lo Option Holder, and Oplion Holder
desires to ncquire from Grantor, an option o purchase all of Grantor’s assets relating to each of
the Station on the terms and conditions sei forth hevein;

WHEREAS, Grantor and Option Holder are parties, each as an assignee, to that
cerlain Time Brokerage Agreement, dated as of February 1, 1996 {as amended) (the “TBA™), and
as of the date hereof Grantor and Option Holder have entered into that certain Fourth
Amendimenl to the TBA;

NOW, THEREFORE, in consideration of the mumal covenants and agreements
hereinafier set forth, the parties, intending to be legally bound, agree as follows:

1 Option Grant. Grantor hereby gives, geants, transfers and conveys to Option

Holder the sole and exclusive right, privilege and option to purchase (the “Option™), on the terms

and conditions hereinafter set forth and effective all of the tangibie and intangible personal
properly, licenses, authorizations and leases, contracts and agreements, owned or held by Grantor
or in which Grantor holds, whether directly or indirectly, an interest, relating to the operation of
the Station, including the property deseribed below (and collectively referved o as (he “Assets™):

(a) All of the licenses, construction permiits and other authorizations issued by
the FCC for (he operation of the Slation, including any renewals, extensions or modifications
thereof and additions therefo between the date hercofand the Option Closing Date (collectively,
the “FCC Licenses™);

(b)  Allother licenses, permits, cansiruction permils, approvals, concessions,
ftanchises, certificates, consents, qualifications, registrations, privileges and other authorizations
and other rights, from any governniental authority to Grantor used in connection with each
Station, including any renewsls, exfensions or modifications thereof and additions therelo
between the date hereof and the Option Closing Date (collectively, the “Permits™);

(¢}  All of the tangible personal property owned by Grantor or hereafler
acquired by Grantor and used or useful in the operation of the Station;

() Al of the intangible personal property owned by Grantur relating to or
used in connection with the operation of the Station or hereafter acquired by Grantor and used or
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usetul in the operation of each Station, exclusive of alt cash on-hand of Grautor and ahy

%nymclns due to Grantor under the TBA aceruing as of the fima prior to the Option Closing
ate;

' {&)  All of the contracts, leases and other agreements relating to the ownership
and operation of the Station, including Grantor's vights and interests in the TBA; and

()  All goodwill relating to the business of the Station.

2, Consideration for Option. In consideration for the benefits that will acerue to
Grantor pursuant to the. TBA as amended by that ceriain Fourth Amendment {o the TBA
executed and delivered simultaneously herewith, Grantor grants the Option for the Option Period
(as the same may be extended pursnant to Section 3 hereof).

kR Uption Period. The Qption shall be offective commencing on the date hereof (the
- “Effactive Date") and ending on July 29, 2016 (the "Option Periad™); provided, however, that

the Option Period shall be deemed extended antomatically without any further action by Oplion

Holder and Grantor if the term of the TBA shall be amended o extend beyond the term of the .
Oplion Period contemplated above, and upon any such extension of the term of the TBA, the
Option Period shall be' deemed to continue until the TBA is terminated or expires in acgordance
with its ternss. '

4. Exercisa of Opilon; Withdrawal. -

@ Option Holder nia:} exercise the Option at any time during the Option
Period by delivery of writfen notics thereof.(the “Exerpise Norlee™) to Grantor. For the
avoidance of doubt, the Option may be exoreised from time to thne during the Option Peried.

(®  Upon exercise of the Oplion, Option Holder and Grantor shall be obligated
to entor into the transactions to be.consummated hereunder at the Option Closing, subject to the
provisions of Sections 9 and 10 hereof, and Section 4(c) below.

(¢}  Option Holder may withdraw any Exercise Notice at any time ptior ta the
Option Closing by written notice to Grantor of such withdrawal, No such withdrawal (and no

withdrawal af any subsequent Exercise Notice) will nffect Option Holder's v ght subsequently to

excreise the Option by delivering to Grantor during the Option Periad one or more other
Exercise Notices.

3. Purehase of Asseis, .

{8)  Purchase Price, Al the Option Closing, and pursuant to the terms and
subject to the conditions set forth in this Agreement, Option Holder shalt pay to Grantor an
amounl equal to the Purchase Price (as determined balow) by federal wire transfer of same-day
funds pursuant to wire instructions delivered (o Option Holder by Grantor at least two business
days prior to the Option Closing Date (or such other method of funds transfer as may be agreed
uponi by Oplion Holder and Grautor),
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_(E) Upon exeicise of the Option, the parties shall prompily confer to
determine whether they may agreo upon an amount (the “Purcliase Price”)
representing the fair market value of the Assets,

(ii)  Inthe ovent that the parties are unable to agree upon the Purchase

Price within ten business days of the exercise of the Option (or within such longer
period that the parties may agree upon in writing), then the Purchase Price shall
be an amount equal (o the fhir market value of the Assets as determined by an
appraiser selected by the parties; provided, however, that if the parties are unable
to agree on an appraiser, Grantor, on the one hand, and Option Holder, on the
othor hand, shall each select ils own appraiser with experience in appraising
busitiesses of like nature to that of the Station, and the average of the amounts

- calenlated by such appraise:s as the fair market value of the Assets shatl be the
Purchase Price, except that, if the differential between the two amounts exceeds
ten percent (10%) (based upon the lower amount), the (wo appraisers shall choose
a third competent appraiser, with experience in appraising businesscs of like
natiire to that of the Station, who shall detennine which of the two appraisers’
determinations as {o fair market value is the nearest to the fair market value, and,
for purposes of this Agreement, tlie Purchase Price shall be an amount equal o
the-dverage of such valué and the value calculated by the third appraiser to be the
fair market value of the Assets.

(i) - Gtantor, on the one hand, and Option Holder, on ths other hand,
shail sharc equally the costs and expenses of any mutually agreed upon appraiser:
each separately shall bear the cosis and expenses of the appraiser selected byitif
two appraisers are used; and if a third appraisal is necessary, the costs and
expenses of any third appraiser shall be shared equally between the parties;
provided that the costs of such appraisers allocable to Grantor may, at Grantor’s
election, be advanced by Option Holder and applied as a credit against the
payment of the Purchase Price at the Option Closing,

()  Purchase of Assels.

(i) Transfier of Assels. Subject 1o Section 4(c) and Sections 9 and 10
below, upon the exercise of the Option, Grantor shall, an the Option Closing
Date, sell, assign, transfer, convey and deliver {0 Option Holder all right, title and
interest of Grantor i and to the Assels free and clear of liens, claims and
encumbrances (“Liens"), except for Assumed Obligations, liens for taxes not yet
due and payable and any other liens expressly identified and agreed to by the
parties in writing (collectively, “Permitted Liens”).

(i)  Excluded Assets. The Assets shall not include any of those certain
assets, properties, interests or righis relating 1o the business of the Station that are
expressly excluded in Section 1(d) above (the “Excluded Assets™), The Excluded
Assels shall remain the properiy of Grantor.
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(i) Assumption of Obligations, On the Option Closing Date, Option
Holder shall assume and undertake ta pay, diseharpe and perform all obligations
of Grantor as the holder of the Permits and the Feo Licenses, including ail
obligations to make all required FCC fitings with respeot thereto, and as the
owner of the other Assets, including al} leases and contracts included in such
Assets, if any, to the extent such abligalions ariss out of events occurring on or
after the Oplion Closing Date (the “Assunted Cbligations"),

{iv}  Excluded Obligations. . Qption Holder does not agsume or agree to
discharge or perform, and wil] not be deemed by reason of the exceution and
delivery of this Agrcensent or the consummation of the transactions confemplated
.hereby, to have assumed or to have apreed to discharge or perform, and Grantor
shall remain liable for, any linbilities, obligations or commitments of Grantor
arising from the business or operalion of the Statians before the Option Closing
Date and any other obligations or liabilities other thun the Assumed Obligations,

(v)  Allacation. Option Holder and Grantor shall allocate the Purchase
Price in accordance with the fair market value of the Assels and the goodwill
being purchased and sold In accordance with the requirements of Section 1060 of
the Internal Revenite Code of 1986, 05 amended, The allocation shall be prepated
by Option Holder, subject to the reasonable tongent of Grantor. Option Holder
and Grantor agree to file their federal income tax returns and their other tax
retumns reflecting such aliocation and (o use such allocation for accounting and
financial reporting purposes, '

{€©)  Closing. Upon the exercise of the Option, the consummation of the sale
and purchase of the Assets provided for in this Agreement (the “Option Closing"} shall take.
place no later than ten (10) business days after the satisfaction or, lo the extent permissible by
law, the waiver (by the party for whose benefit the closing condition is imposed) of, the
condilions specified in Sections 9 and 10 hereof, Alternatively, the Option Closing may take
place at such other place, time or datz as the parties may mutuaily agree upon in wriling. The
date on which the Option Closing is to occur is referred to herein as the “Option Closing Date.”

¢ Representations and Warranties of Grantor. Granlor represents and warrants to
Option Holder as follows; provided, however, thal Grantor does not make any representation or
warranly 83 to any action, event, ovcurrence or ciroumstance that was or shall be caused by
Option Holder or that arose, or shall arise fiom any omission by Opiion Holder to perform fis
obligations under the TBA:

(a)  Grantor is 4 corporation duly formed and in good standing under the laws
of the state of its incorporation. Granlor has the power and authority and foll legat capucity to
enter inlo and to perform its obligations under this Agreement. The execution, delivery and
performance of this Agrecment by Grantor has been duly authorized and this Agreement
constilutes a valid and binding obligation of Grantor enforceable in accordance with it terms,
except as may be limited by bankruptoy, insolvency ot other shmilay laws affecting the
enforcement of creditors® rights in general and subject lo general prineiples of equity (regardless
of whether such enforceability is considered in a proceeding in equity or at Taw).
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(b) As of‘ the Option Closing, Grantor has good and marketable title fo the
Assuls free and clear of ail liens other than Permilted Liens and tens that will be discharged at or
prior to the Option Closing.

()  Grantor is the holder of the FCC Licenses and such FCC Licenses are
valid and in full force and effect.

(d)  Grantor has filed all material retums, reports, and statemonts that Grantar
is required to file with the FCC and the Federal Aviation Administration, Except as set forth on
Schedule 6(f) hereto, there is no action, suit or proceeding pending or, to Grantor’s knowledge,
thweatened in writing against Grantor in respect of the Station seeking to enjoin the transactions
contemplated by this Agreement; and to Grantor’s knowledgg, there are no governmental claimy
or investigations pending or threatened against Grantor in respect of the Station (except those
affecting the broadeasting industry generally).

(e)  Nobroker, finder or other person is entitled (o a commission, brokesage
fee or other similar payment in connection with this Agreement or the transactions contemplated
heteby as a result of any agreement or action of Grantor or any other party acting on Grantor’s
behalf. - : :

7 Representations and Warranties of Option Eolder. Option Holder represents
and warrants 1o Grantor as follows:

: {(2)  Option Holder is a timited liability company duly formed, validly existing
and in good standing under the laws of the State of Delaware, Option Holder has the power and
authority to enter into and perform its obligations under this Agreement.

(6)  The execution, delivery and performance of this Agresment by Option
Holder has been duly authorized and this Agreement constilutes a valid and binding obligation of
Oplion Holder enforceable against it in accordance with its terms, except as may be lmited by
bankruptoy, insolvency or other similar laws affecting creditors’ rights in general and subject to
general principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law),

{6}  No broker, finder or other person is entitled to a commission, brokerage
fee or other similar payment in connection with this Agrecment or the transactions contemplated
hereby as a result of any agreement or action of Option Holder or any party acting on Option
Holder's behalf.

3 Covenants of Grantor. During the Oplion Period, and subject to the TBA and
Option Holder’s performance of its obligations thereunder to the extent relating to the matters set -
foril: below, Grantor covenants to: :

(@)  Maintain insurance on the Assets and with respect to the operation of the
Stations in such amounts and in such nature as in effect on the date hereof;

(b)  Operate the Station in all inateriul respects in accordance with the terms of
the FCC Licenses, the Communications Act of 1934, as amended (the “Communications Acr),
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the rules and published policies of the FCC {“FCC Rales™) and ail other slatutes, ordinances,
rules and regulations of governnienta) authorilies;

) (c)  Refrain from taking any action that would cause the FCC Licenses not to
be in full force and effect or to be revoked, suspended, cancelled, rescinded, terminated or
expired;

(d)  File all material returns, reports, and statements that Grantor is required 1o
file with the FCC and the Federal Aviation Administration;

(e)  Notmortpage, pledge, subjecl to any lien or otherwise encumber (or canse
any of the foregoing to occut) any of the Assets or Subject Shares or any other outstanding
equity interests or ussets of Grantor; .

(B Noft seli, lease or otherwisc dispose of any of the Assets in a manner that is
inconsistent with this Agreement, except for properties and assets sold or replaced with others of
like kind and value in the ordinary coutse of business; and

() Notissue any'subscription, warrint, oplion, calls, commitments or other
rights to purchase or acquire any equily or debt interests, or any securities convertible into oy
. exchangeable for any equity. or debt interests, of Granior.

9 Grantor Closing Conditions.

. Subject to the exercise of the Option pursuant to the terms and subject to the
conditions of this Agreement, the obligetions of Grantor hereunder are gubject to satisfaclion or
waiver, al or prior to the Option Closing, of each of the following genditions;

(@)  Representations, Warrantics and Covenants. The representations and
warranties of Option Holder made in this Agreement shall be true and corregl in all material
respects at and as of the Option Closing Date except for changes permitted or contemplated by
the lerms of this Agreement, and the covenanls and agreements to be complied with and
perfonned by Option Holder at or prior to the Option Closing shall have been complied with or
performed in all material respects, Grantor shall have received a certificate dated as of the
Option Closing Date from Option Holder, executed by an authorized officer of Option Holder, fo
the effect that the conditions set forth in this Seetion 9(a) have been satisfied,

(b)  FCC Consent, The FCC Consent (as defined below in Section 23) shall
have been obtained and be in effect and no court or governmental order prohibiting the Option
Closing shall be in effect,

(c)  No Prokibitions. No injunction, restralning order or decres of any nature
of any governmental authority of competent jurisdiction shali be in effect tliat restrains or
prohibits any party fiom consummating the transactions contemplated by this Agreement.

10.  Optien Holder Clasiug Conditions.
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. .‘:Eubject to the exercise of the Option pursuant the terms and subject to the
condilions of this Agreement, the obligations of Option Holder hereunder are subject to
satis{action or waiver, af or priot to the Option Closing, of each of the following conditions:

()  Representations, Warranties and Covenants. The representations and
warrantics of Grantos made in this Agreement shall be true and correct in all material respects at
and as of the Option Closing Date except for changes permitted or contemplated by the terms of
this Agrecment, and the covenants and agreements to be complied with and performed by
Grantor at or prior lo the Option Closing shall have been eompliéd with or performed in all
material respects, Option Holder shall have received certificates dated as of the Option Closing
Date from Grantor, executed by an authorized officer of Granior to the effect that the conditions
set forth in this Section 10(a) have beesi satisfied. -

()  FCC Consent. The FCC Consent (as delined below in Section 23) shalt
have been obtained and constitute a Final Order, and no coust or governmental order prohibiting
the Option Closing shall be in efféet. For puijoses hereof, “Final Order” shall mean an action
by the FCC or other regulatory authority having jurisdiction (£} with respect to which action no
timely request for stay, motion er petition for reconsideration or rehearing, application or request
for teview or notice of appeal or other judicial petition for review is pending and (#) as to which
the tinte for filing any such request, motion, petition, application, appsal or hotice and for entry
of arders staying, teconsidering or reviewing on the FCC’s or such other regulatory authority's
own motion has expirved.

. (¢}  No Prohibitions. No injunction, restraining order or decree of any nature
. of any governmental authority of compétent jurisdiction shall be in effect that resfraing or .
prohibis any party from consummaling the transaetions contémplated by this Agreement.

11.  Closing Deliveries.

(8  Grantor Documents. Subject lo the exercise of the Option pursvant fo the
terms and subject to the conditions of this Agreement, at the Option Closing Grantor shall deliver
or cause to be delivered to Option Holder:

()  cerlified copies of resolulions anthorizing the execulion, delivery
and performance of this Agreement, including the consummation of the
transactions contemplated hereby, by Grautor;

(i)  the certificates described in Section 10(2) hereof;

(i)  the Assignment and Assumption Agreement in the form attached
hereto as Exhibit 4;

(iv) the Assignment and Assumption Agreement of FCC Licenses in
the form attached hereto as Exhibit B; and

(v)  such other bills of sale, assigninents and other instruments of
conveyance, assignment and transfer as may be necessary to convey, transfer and
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assign to Option Holder the Assels, free and clear of Lieus, except for Permitted
Liens,

(b)  Option Holder Documents, Subjest to the exercise of the Option with
respect lo the Assets pursusnt to the terms and subject o the conditions of this Agreement, ai the
Option Closing, Option Holder shail deliver or cause to be delivered to Grantor;

(i) The certificate described in Section 9(a) hereoft

(i)  The Purchase Price (subject lo any applicable credit pursuant to
Section 5(a)(ii));

(lii)  The Assignment and Assumption Agreement in the form aftached
hereto as Exhibit A; -

- (iv)  The Assigument and Assumption Agresment FCC Licenses in the
form attached hereto as Exhibit B: and -

(#)  8uch other documents and insteuments of assumption as may be
hecessary fo assume the Assumed Obligations.

12, Survival; Indemnification,

(®)  Survival. The representations aud warranties in this Agreement shall
survive the Option Closing for twelve (12) months afier the Option Closing Date, whereupon
they shall expire and be of 1o fitrther force or sffect, except those under this Section 12 that
relate to Damages for which written notice is given by the Indemmified Farty to the Indenmifying
Party prior to the expiration, which shall survive until resolved.

(b))  Mdemmification.

(i) Subject to the limitations set Torth in Section 12(c) helow, from
and afler the Option Closing, Grantor shall defend, indemnify and hold harmless
Qption Holder from and sgainst any and all Jusses, costs, damages, claims, saits,
actions, judgments, liabilities and expenses, including reasonable altomeys’ fees
and expenses (“Damages”), incurred by Option Holder arising out of or resulting
from (4) any material inaceuracy in, or breach or nonfulfiliment of, any of the
representations, warganties, covenaits or agrecments made by Grantor in this
Agreament or defauli by Grantor under this Agreement, or (B) any obligation or
lizbility of Grantor that is not an Assurmed Obligation.

(i)  From and afer the Option Closing, Option Holder shall defend,
indemnify and hold hanuless Grantor from and against any and oll Danages
incurred by Grantor arising out of or resulling from ¢4) any material inaccuracy
in, or breach or nonfulfillment of, any of the representations, warranties,
covenants or agreements made by Option Holder in this Apgteement or default by
Option Holder under this Agreement; (B) the Assumed Obligations or the
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business or operations of the Staiion afler the Option Closing Date; and {C) any
taxes owed by Option Holder for any period following the Option Closing Date.

(©  Indemnification Procedures, If any person entitled to indemnification
under this Agreement (an “Indemnified Party”) asserls a claim for indemnification for, or
receives nolice of the assertion or commencement of any action, suit, claim or legal,
adminisirative, arbifration, mediation, governmental ot other proceeding or investigation, other
than any brought by a party to this Agreement or an Afliliate af a party to this Agresment (a
“Third Parip Claim") as to which such Indemnified Party intends to seek indemnification under
this Agreement, such Indemnified Parly shall give reasonably prompt wrilten notice of such
claim 1o the party from whom indemnification Is to be sougit (an “Iudemnifiing Pary"),
together with a statement of any available information regarding such claim. The Indemnifying
Party shall have the right, upon written notice to.the Indemuified Party {the “Definsa Notice™
within fifteen (15) days afler receipt from the Indemnified Party of notice of such claim, to
conduct at its expense the defense against such Third Party Claim in its own name, or if
necessary in lhe namo of the Indemnified Party (which notice shall specify the counse! the
Indemnifying Party will appoint (o defend such claim (“Defenge Counsel™); provided, however,
that the Indemnified Parly shall have the right to approve the Defsnse Counsel, which approval
shall not be unreasonably withheld or delayed). The partics hereto agree to cooperate fully with
cach other in connection with the defense, negotiation or seitlement of any Third Party Claim. If
the Indemnifying Party delivers a Defenae Notice to the Indemnified Party, the Indemnified
Party will cooperate with and make available to the Indemnifying Parly such assistance and
malerials as may be reasonably requested by the Indemnifying Party, all at the expense of the
Indemnifying Party. : :

(i) If the Indemnifying Party shalf fail fo give a Defense Notice, it
shall be deemed to have elected not to conduot the defense of the subject Third
Party Claim, and in such event the Indemnified Party shall have the right fo
conduet such defense in good faith, If the Indemnified Parly defends any Third
Party Claim, then the Indemnifying Party shall reimburse the Indemnified Party
for the costs and expenses of defending such Third Party Claim upon submissiot
of periodic bills. Ifthe Indemnifying Party elects to conduet the defense ofthe
subject Third Purty Claim, the Indemnified Paxty may participate, at his or its own
expense, in the defense of such Third Party Claim; provided, however, that such
Indemnified Party shall be entitled to participate in any such defense with separate
counsel at the expense of the Indemnifying Party if (4) so requested by the
Indemnifying Parly to participate or (B) in the reasonablas opinion of counsel 1o
the Indemnified Party, a conflict or potential conflict exists between the
Indemnifled Paity and the Indemnifying Party that would make such sepavate
representation edvisable; and provided, further, that the Indemnifying Patty shatl
not be required to pay for more than one counsel for all Indemnified Parties in
conmection with any Third Party Claim,

(i)  Regavdless of which party defends a Third Party Claim, the other
party shall have the right at its expense to participate in the defenss of such Third
Pavty Claim, sssisted by counsel of its own cheosing, The Indempificd Party
shall not comprarnise, settle, default on, or admit liability with respect to a Third
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Party Claim withou! the prior written consent of the Indemmnifying Party, which
consent shall not bo unreasonably withheld or delayed, and, if the Indemnified
Party settles, compromises, defaults on, or admits Hability with respect to a Third
Party Claim except in compliance with the foregoing, the Indemnified Party will
be liable for all Losses paid or incusred In connection therewith and the
Indemnifying Party shall have no obligation (o indemaity the Indemnified Party
with rospect thereto. The Indemnifying Party shall not compromise or settie a
Third Party Claim without the congent of the Indenuified Party, which consent
shall no{ be unreasonably withheld or delayad, unless such compromise or
seltlement includes as a ferm thereof an unconditional refenss of the Indemnified
Party and such compromise or release does notimpose any non-monetary
obligations on the Indemnified Party other than inunalerial administrative
obligations (and all monetary cbligations ave subject to the indemnification
provisions of this Agreement), in which case the consent of the Indemnified Party
shall not be required, '

(iii)  After any final decision, judgment or award shall have been

tendered by a court or governimental entity of competent jurisdiction and the

-« expiration of the time in which fo appeal therefrom, or after a settlement shal)
hiave been consummated, or after the Indemnified Party and the Indemnifying
Party shall have arrived at a mutually binding agreement with respect to a Third
Parly Claim hereunder, the Indemnified Party shall deliver to the Indemnifying

. Party notice of any sums due and owing by the Indenmifying Party pursnant to

this Agreement with respect to such matter and the Indemnifying Party shall be
required fo pay all of the sums so due and owing to the Indemnified Party by wire

. .transfer of immediately available funds withis ten (10) business days after the
date of such notice.

(iv)  Histheintent ofthe prrties that all direct claims by an Indemnified
Party against a party not arising out of Third Party Claims shall be subject to and
benefit from the terms of Sections F2(b) and (¢). Any claim under this Section
12(b) by en Indemnified Paely for indemnification other than indemnification
against a Third Party Claim (a “Direct Clain”) will be asserted by giving the
Indemnifying Party reasonably prompt written notice thereof, and the
Indemnifying Party will have a period of 20 tays within which to satisfy such
Direet Claim. If the Indemnifying Party does not so respond within such 20-day
period, the Indemmifying Party will be deemed to have rejected such claim, in
which event the Indemnified Parly will be free to purstc such remedies as may be
available to the Indemnified Party under this Section 12(c).

(V) A failure by an Indemnified Party (o give timely, complete, or
accurate notice as provided in this Section 12(¢) shall ot affect the rights or
obligations of either party hereunder except to the extent that, as a result of such
failure, any party entitled to receive such notiee was deprived of its right to
recover any payment under its applicable insurance coverage or was otherwise
materially adversely affected or damaged as a result of such failure to give timely,
complete, and sceurate notice,

10
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(vi)  The parties shall use their conmymercially reasonable efforts to
collect the proceeds of any insurance that would have the effect of reducing any
Damages (in which case such proceeds shall reduee such Losses). To the extent
any Damages of an Indemnified Parly are reduced by receipt of payment under
insurance policies or from third parties not alfiliated with the Indemnified Party,
such payments (uet of the expenses of the recovery thereof) shali be credited
against stch Dumages aud, if Indemnification payments shall have been received
prior to the collection of such proceeds, the Indemnified Party shall remit (o the
Indemnifying Party the amount of such proceeds (net of the cost of ¢ollection
thereol) to the extent of indemnification payments received in respect of such
Losses. The indemnifieation ob ligations hereunder shall survive any fermination
of this Agreement, ’

(vii) Noindemnifieation shall be payable by the Indemmifying Parly
with respest to any indemnifiable Dumages incurred by the Indemnified Party
under Section 12)(L)(I}(A) or 12(b){ii}{A), as upplicable, unless the cumulative

- amount of all such Damages incuired by such Indemnified Party exceeds Twenty-
Five Thousand Dollars ($25,000) in the aggregate, and thereupon indemnification
shall be payable with respect to Damages relating back to the frst dollar of such
Damages, .

. ‘(d)  NEITHER PARTY HERETO SHALL BE LIABLE TO THE QTHER
FOR INDJRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL OR BXEMPLARY
DAMAGES EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, PROVIDED THAT THE FOREGO ING SHALL APPLY ONLY TO
DIRECT CLAIMS AND SHALL NOT LIMIT THE SCOPE OF AN INDEMNIFYING
PARTY’S OBLIGATION WITH RESPECT TO A THIRD PARTY CLAIM.

I3.  Specific Performance. Grantor and Option Holder acknowledge and agree lhat,
due to the unique nature of the subject matter of this Apreement, Option Holder would suffer
ireparable damages in the event of breach of this Agreement, which damages could not
adequately be compensated except by specific performance of this Agreement. Accordingly,
without limiting any other remedy that may be available to Option Holder at law or equity, in the
event of a breach by Granlor of this Agreement, it is agreed that Option Holder shall be entitled
lo femporary and pennanent injunctive relief, including, but not Himited to, specific performance
hereof, withour any showing of actual damage or inadequacy of legal remedy, in any proceeding
before a coutt of law with proper jurisdiction to hear the matter, which may be brought 1o
enforce this Agreement. Grantor hereby waives any defense that thers is an adequate remedy at
law for such breach of this Agreement.

14 Further Assurances. Subject to the terms and conditions of this Agreement, each
of the parties hereto will use alt commorcially reasonable efforts o take, or cause to be taken, all
aclions, and 1o do, or cause to be done, all things necessary, proper or advisable under applicable
laws and regulations to consummate and make effective the transactions contemplated by this
Agreement,

11
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15, Amendment and Modification, This Agreement may be amended, modificd or
supplemented only by written sgreement of Granfor and Option Holder,

16.  Waiver of Cawmpliance; Consents, Excepl as otherwise provided in this
Agreement, any failure of any of the parties to comply with any obligation, representation,
warranly, ¢ovenant, agreement or condition hecejn may be waived by the party entitled to the
benefits thereof only by a wrilten instrument signed by ths party granting such waiver, bul such
waiver or failure to jnsist upon strict compliance with such obligation, rcpresentation, waranty,
covenant, sgreement or condition shall not Operate as a waiver of, or estoppel with respect to,
any subsequent or other failure. Whenever thig Agreement requires or permits tansent by or on
behalf of any party hereto, such consent shall be given in writing in a manner eonsistent with the
requirements for 2 waiver of’ compliances as set forth in (his Section 16,

17 Notices. All notices, requests, demands and other communications which are
required or may be given pursvant to the terms of this Agreement shall be in writien or eleofronic
form, and shall be deemed delivered (n) on the date of delivery when (#) delivered by hand or (i)
sent by reputable avernight courier maintaining records of receipt and (b) on the date of
Iransmission when sent by fucsimile or ofhier electronic transmission during normal business

‘hours with confirmation of transmission by Ihe transmitting equipment; Pprovided, however, thay
any such communication defivered by fiosimile or other electronic transmission shall only be
slfective if such communication is alge delivered hy hand or deposited with a reputable
ovemight courier maintaining records of receipt within two business days after it delivery by .
facsimile or other electronic fransmission. All such communications shall be sddressed to the
parties at the address set forth in the TBA or at such other address as a party may designate upon
ten days® prior wrilten notice to the other party. '

48, Assignment. This Agreemont and al] of the provisions hereof'shall be binding
upon and inure to the benefit of the patties hereto and their respective successors and permitied
assipns, but, except as provided for herein, neither this Agreement nor any of the rights, Interesis
or obligations hereunder shail be agsigned by Grantor without the prior written consenl of Option
Holder, which consent shall not be unieasonably withheld, Without the consent of Granior,
Option Holder may assign its rights and obligations under this Apgreement (o any ofher party or
partics; provided, however, that Option Holder, as assignor, shall not thereby be released of its
obligations hereunder.

19, No Third Party Bencficiaries. Except as expressly provided herein, this
Agreement is not intended to, and shall not, confer upon atiy other person except the parties
herelo any righis or remedies hereunder.

20.  Governing Law, Construction and interpretation of this Agreement shall be
govemed by the laws of the State of Kansas, excluding any conflicts or shoivs of law rule or
principle that might otherwise refer construction or interpretation of this Agreement io the
substantive law of another jurisdiction.

21, Severabiliy. If any provision of (hig Agreement or the application thereof to any
person or civeumstance shall be invalid or unenforceable to any extent, the remainder of this
Agreement and the application of such provision to other persons or circumstances shail not be
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affected thereby and shall be enforced to the greatest extent permitted by law so long as the
economic or legal substance of the ransactions contemplated hereby is not affected in any
manner materially adverse to any party. Upon such determination that any term or other
provision is invalid or enforceable, the parties hereto shall negotiate in good faith to modify this
Agreement 5o as to effect the original intent of the partics as closely es possible in any
acceptable manner to the end that the Iransactions contemplated hereby are fulfilled to the
greatest extent possible.

22, Publicity. Neither Grantor nor Option Halder shall make or issue or cause to be
made or issued, any announcement (wrilten or oral) concerning this Agreement or the
transaolions contemplated hereby for dissemination 1o the general public without the prior
consent of the other party. This provision shall not apply, however, lo any announcement or
wriften statensent required to be made by law or the regulations of any federal or state
governmental agency or any stock exchange, excepi that the party required fo make such
unnouncement shall provide a draft copy thereof to the other party herefo, and eonsult with such
other party concerning the timing and conlent of such announcement, before such announcement
is made, - : '

23, FCe Approval,

: (aj No'mi&s_tan&ing any provision (o the contraty herein, Option Holder’s
rights under this Agreement are subject to the Communications Act and the FCC Rules,
8

(b) ~ As soon as reasonably practicable, but in no event later than five business
 days after Option Holder’s delivery of the Exercise Notice, the parties shall file an application
(the “Consent Application™) with the FCC requesting the FCC’s wrilten consent to () the
assignment of the FCC Licenses from Grantor to Qption Holder or {#) the transfer of control of
Grantor to Option Holder, as the oase may be, including, as applicable, any waiver of such ¥CC
Rules as Option Holder may deem appropriate or desivable (a * Waiver Request”). Tn addition,
each party hereto covenants and agrecs to (§) prepars, file and prosecute any sltemative
application, petition, motion, request (including any Waiver Request, if applicable) or olher
filing (including, upon the request of Option Holder, any motion for leave to withdraw or dismiss
any Consent Application or other filing made by the parties in conneotion with the transactions
contemplated by this Agreement) {collectively, the “Additlonat Applications” and, together with
the Consent Application, the “FCC dpplicatlons™; (71) file any amendment or modification to
the FCC Applications; (jfi) provide to Oplion Holder any information, documents or other
malerials reasonably requested by Option Holder in conneetion with the prepacation of any such
FCC Applications, including without limitation any Waiver Request; (v) prosecute the FCC
Applications with commercially reasonable diligence and otherwise use their cormnercially
reasonable elforts (o obtain a favorable conclusion with regard to the FCC Applications;

(v} otherwise take any other action with respect to the FCC as may be reasonably necessary or
reasonably requested by Option Holder in connection with the transactions contemplated hereby;
and (w) cooperate in good faith with |he other party with respect to the foregoing covenants, all
as may be determined by Option Holder to be reasonably necessary or appropriate or advisable
in order o consunumate the transactions conlemplated hereby upon the exerciss of the Option.
Bach parly shall promptly provide the other with a copy of any pleading, order or other
document served on it relating to the RCC Applications, shall furnish all information required by

13
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the FCC and shall be represented at ail meelings or hearings scheduled to consider the FCC
Application.

{¢)  The FCC's written consent to the essigament of the FCC Licenses
contemplated hereby is referred to herein as the “FCC Consent” The parties each agree to
comply with any condition imposed on them by any FCC Consent, except Lrat no party shall be
required to comply with a condition if'such condition requires such parly to divest any of its
direct or indirect asseis. The parties shall oppose any petitions to deny or other objections filed
with respect to the application for any FCC Consent and any requests for reconsideration or
review of any FCC Consent.

24, Headings. The section headings contained in this Agreement are solely for the
purpose of reference, are not part of the sgreement of the parties and shall nat in any way affect
the muaning or interpretation of this Agreement,

25, Counterparts. This Agresment may be exceuted in one or more counterparts,
each of which shall be deemed an original, but all of which together shall constitu(e one and the
same instrument, The delivery of an executed counterpart of the Agreement by facsimile or
eleetranic {ransmission will be deemed to be an original counterpart of the Agreement so
transmitted.

26,  Enttre Agreement. This Agreement, including the documents delivered and
attached pursuant to this Agrecment, together with the TBA, embody the entire agreement and
understanding of the partics héreto in respect of the iransactions contemplated by this
Agreement. The Schedule(s) and Exhibil(s) hereto are an integral part of this Agreement and are
fncorporated by reference hersin,

[Signature page follows]

14
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IN WITNESS WHEREOF, the undersigned have executed this Option Agrecment
as of the day and year fitst written abave,

GRANTOR;

MERCURY BROADCASTING CoMPANY, INC.

By: l/m.-..- H. Q.J-a—‘“ﬁT
Name: V2, K. Arclecic

Title; Pr&sfolﬁ'—h*

OPTION HOLDER:

N EWPORT TELEVISION LLC
t :

Name: SANIN™ DiPaSaua L

Title: Prycy, _ %‘ O
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Exhibit & -- Form of Assigument Agreement

This Assignment and Assumption Agreement (this “Agreemens™ is made as of
{ »20[_J, by and belween Mercury Broadeasting Company, Inc, {"Seller™), and
Newport Television LLC (“Buyer® §

WITNESSETH:

WHEREAS, Seller and Buyer are parties to that certain Option Agreement, dated
as of }, 2008 (ihe “Optiv Agreemant™y; and

WHEREAS, Seller desires (o assign to Buyer all of Sellor's right, (itle and
interest in, to and under the conlracts relating to ihe business of the Station (as defined in the
Option Agreement) (collectively, the “Adssumed Contracts™), and Buyer is willing to accepl
assignment of such rights and ussume such dutfes and obligations arising under or in connection
with the Assumed Contraots, in esch cage pursuani to the terms and subject to the conditions of
the Option Agreement and this Agreement (including Seetion 6 hereof).

NOwW, THE’REFORE, in consideration of the foregoing and for other good and
valuable considerution, the receipt and sufficiency of which the parties acknowledge, Seller and
Buyer, intending to be legally bound, hereby agrce as follows:

IR Defined Terms; Interpretation. Except as otherwise set forth hevein, capitalized terms
* used heroin have the meanings assigned to them in the Option Agreement,

2 Assignment and Assttmption. Pursuant to the ferms and subject to the conditions of the
Option Agreement and effective as of the date hereof, (a) Seller hereby conveys, assigns,
and transfers {0 Buyer, its suceessors and assligns, all of Seller’s rights, tilles and interests
in, to and under the Assumed Conitracts, free and clear of any and all liens other than
Permitted Liens, and delegate to Buyer all of their respective duties and obligations to be
performed, or arising on or afier the date hereof in connection with or under the Assumed
Contracts, and (b) Buyer hereby aceepts the above assiginent of rights and delegation of
duties and obligations and agrees to be bound by and 10 assume such duties and
obligations arising under or in connection with the Assumed Contracts to be performed or
arising on or after the date hereof,

3 Further Assuraices, Bach party to this Agreement agrees to execute, acknowledge,
deliver, file and record, and to cause to be executed, acknowledged, delivered, filed and
recorded, such furlher certificates, instruments, and documents and to do, and cauvse 1o he
done, all such other acls and things, as may be required by law, or as may, in the
rensonable opinion of the other party hereto, he necessary or advisable to carry out the
purposes of this Agreement.

4. Binding Effoct; Antendnients, This Agreement shall be binding upon and shal} inure 1o
the bencfil of the parties hereto and their respective legal representatives, succossors and
assigns. No modification, amendment or waiver of any provision of, or congent or
approval required by, this Agreement, nor any consent to or approval of any departure
herefrom, shall be effective unless it is in writing and signed by the party against whom
enforcement of any such inodification, amendment, waiver, consent or approval i
sought.

17
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Governing Law. Construction and interpretation of this Agreement shall be governed by
the faws of the State of Kansas, excluding any confliots or choice of law rule or principle
that might olierwise refer construction or interpretation of this Agreement to the
substantive law of another jurisdiction.

Option Agreement Controliing. Notwithstanding any other provisions of this Agreement
to the contrary, nothing contained herein shall i any way supersede, modify, replace,
amend, change, rescind, waive, exceed, expand, enlarge or in any way affect the
provisions, including warranties, covenants, agresments, conditions, vepresentations or, in
general, any of the rights and remedies, or any of the obligations, of Seller or Buyer set
forth in the Option Agreement. This Agteement is subject to and confrolled by the terms
of the Option Agreement,

Connterparts.. This Agreement may be executed in any number of count erparts, and each
such counterpart hereof shall be deemed ta be un oxiginal instrument, but all such
counterparts together shall constiiute but one agreement, Delivery of an executed
counterpart of a signatuve page of this Agreement by facsimile or other elecironic
transtnission shall be effective as delivery of a manually executed original counterpart of
this Agreement.

[Remainder of page intentionally left blank; signature page ﬁ:ffows]

p.18
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IN WITNESS WHEREOF, each of the parties has caused this Agreement fo be
duly executed and detivered as of the day and year first above written,

GRANTOR:

MERCURY BROADCASTING COMrANY, Inc,

By:. \/m\ He Oodo 75
N_umfa: Veeon . Arclag B3y
Title: R_¢$€J 61.5"

OFTION HOLDER:

NEWPORT TELEVISION LLC

oo b e

Name: SANN DSoyald
2

Title: frest
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Exhiblt B - Form of Assignment and Assumption Agreement FCC Licenscs

ASSIGNMENT AND ASSUMPTION AGREEMENT
FCC LICENSES

This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of
. 200___ ("Agreement”), is made, executed and delivered by Mercury Broadcasting
Company, Inc,, and (the “Assigno"}, and together with [Newport Television LLC],
(“Assignee").

EEE - — N AN

WHEREAS, pursuant to Assignee's exercise of the option to purchase, among
other assets, the FCC Licenses listed on Attachment A artached hereto (the “FCC Licenses™)
granted to Assignes by Assignor under that certain Option Agreement, dated as of ,
2008, by and between Assignor and Assignee (the “Opifon Agreemant™), Assignor has agreed to
convey and assign to Assignee, and Assignee has agreed to assume, subject to the consent of the
Federal Communications Commission (the “FCC), the FCC Licenses;

WIIEREAS, the PCC has granted its consent to the assignment of the FCC
Licenses from Assignor lo Assignee; and

WHEREAS, Assiguor desires (o ransfer and assign to Assignee all of Assignor’s
right, title and interest in and to the FCC Licenses and Assignee desires to assume Assignee’s
obligations with vespect therelo;

NOW, THEREFORE, in consideralion of the premises and the mutual covenants
and agreements herein contained, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, Assignor and Assignee, intending to be legally
bouad, hereby agree as follows:

1. Capilalized terms used herein but not defined herein shal] have the
meanings asceibed to such terms in the Oplion Agreement.

2, Assignor does hereby assign and deliver to Assignea all right, title and
interest in and to the FCC Licenses, Assignor shall remain liable for all of the obligations and
liabilities avising under the FCC Licenses insofar es such obligations and labitities relate to {he
time pertod prior to the Option Closing Date.

3. Assignee heteby agrees that it shall assume and discharge and perform,
insofar as they relale to the time period beginning on and after the Oplion Closing Date, alt the
cbligations and liabilities of Assignor under the FCC Licenses, Assignee shall not assume any
other obligations or labilities of the Assignor pursuant to this Agreement.

4 Assignor and Assignee shall each execute and deliver such other
documents and take such other actions as the other party hereto may reasonably requesl, x1 the
. FCC or olherwise, to confirm the assignment executed hereby and to vest title in and to the FCC




Des 15 09 08:53p vha 2i02220878

Licenses in Assignee, except that Assignee shall promptly execute and file a consummation
notice at the FCC as required by FCC Rules, a copy of which shall be delivered fo Assignor.

5. Notwithstanding any other provisions of this Agreement to the contrary,
nothing confained herein shall in any way supersede, modify, replace, amend, change, rescind,
waive, exceed, expand, enlarge or in any way affect the provisions, including warranties,
covenanis, agreements, conditions, representations or, in general, any of the rights and remedies,
and any of the obligations, of Assignor set forth in the Purchase Agreement, including, without
limitation, any limits on indemnification specificd therein. This Agreement is subject to and
controlled by the terms of the Purchase Agreement. Nothing contained herein is intended (o
modify or supersede any of the provisions of the Purchase Agreement.

6. This Agreement shail be binding upon and inure to the benefit of the
partics hereto and their respaclive successors and permitied assigns,

7. Construction and interpretation of this Agreement shall be govemed by the
laws of the State of Kansas, excluding any conflicts or choice of law rule or principle that might
otherwise refer construction or inlerpretation of this Agreement to the substantive Jaw of another
jurisdiction, .

8. This Agreement cannot be amended, supplemented, or changed except by
an agrecment in writing that is signad by the pariies herelo,

0. This Agreement may be executed in any number of counterparts and by
facsimile, each of which will be deemned an original, but all of which fogether will constitute one
and the same instroment.

{Remainder of page intentionally loft blank; signature page foliows)
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IN WITNESS WHEREOQF, Assignor and Assngnee have excouted this Agreement
as of the date first above written.

GRANTOR:

MERCURY BROADCASTING COMPANY, INC.

By: Vo te Onede iz

Name: VM M. ﬁt'obu'ﬂ:
Title: \: eﬂM

OPTION HOLDER:

NEWPORT TELEVISION LLC

By: *-/Ldf"’ @*ﬁ‘ <

Name: Congy Db bfs ugte.’
Title: pgms‘ {_ -

.22
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