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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is enteredinto as of
July ___ 2005, by and betweenRD. COMMUNICATIONS, LLC (“Seller”), a Georgialimited
liability company, and GRAY TELEVISION GROUP, INC., a Delaware corporation
(“Buyer”).

WHEREAS, Seller owns and operates television broadcaststation WVAG(TV),
Channel44, WVAG-DT, Channel43, Moultrie, Georgia(the, “Station”), and Seller owns and
leasescertainassetsusedin connectionwith theoperationoftheStation;and

WHEREAS, Sellerdesiresto sell, assignand transferthe assetsand businessof the
Stationasdescribedbelow, andBuyerdesiresto acquirethe assetsandbusinessoftheStation as
describedbelow, andto assumecertainliabilities of Sellerandthe Stationasdescribedbelow,all
on thetermsdescribedin this Agreement.

NOW, THEREFORE, in considerationof the foregoing and of the mutual covenants
and agreementshereinafterset forth, the partieshereto,intendingto be legally bonnd,hereby
agreeasfollows:

ARTICLE I
DEFINITIONS AND REFERENCES

Capitalized terms usedherein without definition shall have the respectivemeanings
assignedthereto in AnnexI attachedhereto and incorporatedherein for all purposesof this
Agreement(suchdefinitionsto be equally applicableto both thesingularandplural forms ofthe
terms defined). Unlessotherwisespecified,all referenceshereinto “Articles,” “Schedules”or
“Sections” are to Articles, Schedulesor Sectionsof this Agreement. The words “include,”
“includes” and“including” shallbedeemedto be followed by thephrase“without limitation.”

ARTICLE II
SALE AND PURCHASE OF ASSETS;

PURCHASE PRICE; ASSUMPTION OF LIABILITIES

2.1. Saleand PurchaseofAssets

.

Subject to the terms and conditions hereofand in reliance upon the representations,
warranties and agreements contained herein, Seller shall sell, assign, transfer, convey and deliver
to Buyer, and Buyer shall purchase,acquire,pay for andacceptfrom Seller,all right, title and
interest of Seller in, to and under all real, personaland mixed assets,rights, benefits and
privileges,both tangibleandintangible,whereverlocated,owned,leased,usedor heldfor useby
Seller in connectionwith the businessor operationsof the Station (collectively, the “Assets”),
but excludingtheExcludedAssetsdescribedin Section2.2

.
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The Assets shall include all right, title and interest of Seller in, to and under the
following:

2.1.1. FCCLicenses

.

All licenses,permits and otherauthorizationsissuedby theFCC to Seller for the
operation of the Station (collectively, the “FCC Licenses”) including those listed in
Schedule2.1.1, and all applications therefor, together with any renewals, extensionsor
modificationsthereofandadditionstheretoaswell aspendingapplicationsthereforeor additions
thereto.

2.1.2. RealPropertyInterests

.

(a) All realpropertywhich is usedorheldfor usein connectionwith the
businessand operationsof the Station including all land, fee interests,easementsand other
interests of every kind and description in real property, buildings, structures, fixtures,
appurtenances,towersandantennae,andotherimprovementsthereonownedby Sellerwhich are
usedorheld for usein connectionwith the businessandoperationsof the Station (collectively,
the “Real Property”),including all of thoseitemslisted ordescribedin Schedule2.1.2

.

(b) All realpropertyleaseholdinterestswhich areusedor heldfor usein
connectionwith thebusinessand operationsoftheStationincluding leasesandsubleasesof any
land, easementsand otherrealpropertyleaseholdinterestof everykind anddescriptionin real
property, buildings, structures, fixtures, appurtenances,towers and antennae,and other
improvementsthereonleasedby Seller in connectionwith the businessand operationsof the
Station (collectively, the “LeasedProperty”), including all of those items listed or describedin
Schedule2.1.2

.

2.1.3. TangiblePersonalProperty

.

All of the furniture, fixtures, furnishings, machinery, computers,equipment,
inventory,spareparts, supplies,office materialsand other tangiblepropertyof everykind and
descriptionmaintained,owned, leased,usedor held for useby Seller in connectionwith the
businessandoperationsofthe Station,including thoseitems which aresetforth and identifiedin
Schedule2.1.3, togetherwith any replacementsthereofand additionstheretomadebeforethe
ClosingDate, and less any retirementsor dispositionsthereofmadebefore the ClosingDate in
theordinarycourseofbusinessconsistentwith pastpractice.

2.1.4. IntellectualProperty

.

All of the servicemarks,copyrights,franchises,trademarks,tradenames,domain
names,jingles, slogans, logotypes, trade secrets,confidential information, technical and
computerdata,documentationand software(including any “off the shelf’ or “shrink wrapped”
computersoftware,programsor licenses),businessandmarketingplansandall otherintangible
assetsmaintained,owned,usedor held for use by Seller in connectionwith the businessand
operationsof the Station (including any and all applications,registrations,extensionsand
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renewalsrelatingthereto)(collectively,the“Intellectual Property”),andall oftherights,benefits
and privilegesassociatedtherewith,including thoseset forth andidentifiedin Schedule2.1.4and
Seller’sright to usethe“WVAG(TV)” and“WVAG-DT” call lettersfor theStation.

2.1.5. ProgramContracts

.

Except for the Excluded Contracts, the program licensesand contractsunder
which Seller is authorizedto broadcastprogramson the Station (collectively, the “Program
Contracts”), including (a) all program (cash and non-cash) licensesand contracts listed in
Schedule2.1.5 and(b) anyothersuchprogramcontractsthat areenteredintobetweenthedateof
this AgreementandtheClosingDatein accordancewith thetermsofthisAgreement.

2.1.6. Trade-outAgreements

.

Except for the Excluded Contracts,all contracts and agreements(excluding
ProgramContracts)pursuantto which Sellerhassold, tradedorbarteredcommercialair time on
the Station in considerationfor any property or servicesin lieu of or in addition to cash
(collectively, the “Trade-out Agreements”), including those set forth and identified in
Schedule2.1.6

.

2.1.7. Time Sales Agreements

.

Except for the Excluded Contracts, all contractsand agreementspursuant to
which Seller has sold commercial air time on the Station for cash (collectively the “Time Sales
Agreements”), including those set forth and identified in Schedule 2.1.7

.

2.1.8 Operating Contracts

.

Except for the Excluded Contracts, all other contracts and agreements entered into
by Sellerin connectionwith thebusinessandoperationsof the Station, including thoselisted in
Schedule2.1.8 (including employment agreements,talent contracts, collective bargaining
agreements,networkaffiliation agreementsandanynationalandlocal advertisingrepresentation
agreementsfor the Station), togetherwith all contractsand agreementsenteredinto betweenthe
dateof this Agreementand the ClosingDate in accordancewith the terms of this Agreement
(collectively,the “OperatingContracts,”andtogetherwith theProgramContracts,the Trade-out
Agreementsand the Time SalesAgreements,collectively, the “Station Contracts”); provided

,

that, in eachcase,unlessBuyerotherwiseacceptssuchcontractor agreementin writing, noneof
theStationContractswill include(a) anycontractoragreementthat is requiredby Section3.14.1
to be, but which is not, describedin any of Schedules2.1.5, 2.1.6, 2.1.7 or 2.1.8 or (b) any
contractor agreementthat is enteredinto in breachof Section6.1 (collectively, suchcontracts
and agreementsdescribedin clauses(a) and(b) ofthis Section2.1.8, togetherwith the contracts
andagreementslisted on Schedules2.2.10,the“ExcludedContracts”)

.

2.1.9. Vehicles. All automotive equipmentand motor vehicles maintained,owned,
leased,usedor held for useby Seller in connectionwith the businessand operationsof the
Station,asset forth anddescribedin Schedule2.19.
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2.1.10. Files and Records

.

All engineering,businessand other books,papers,logs, files, and accounting,
financial andotherrecordspertainingto the businessandoperationsofthe Station,but not the
documents,booksandrecordsdescribedin Section2.2.6

.

2.1.11.Auxiliary Facilities

.

All translators,earthstationsand otherauxiliary facilities, and all applications
therefor,that areowned,leased,usedor held for useby Seller in connectionwith the business
andtheoperationofthe Station.

2.1.12.PermitsandLicenses

.

All permits, approvals, orders,authorizations,consents,licenses,certificates,
franchises,exemptionsof, or filings or registrationswith, anycourt or GovernmentalAuthority
(otherthantheFCC) in anyjurisdiction, whichhavebeenissuedorgrantedto or areowned,used
or held for useby Sellerin connectionwith thebusinessandtheoperationofthe Station andall
pendingapplicationstherefor.

2.1.13.Goodwill

.

The businessofthe Stationasa “going concern,”customerrelationshipsandall
goodwill associatedwith Sellerand/ortheStation.

2.1.14.AccountsReceivable

.

All AccountsReceivableof the Station,exceptfor any intercompanyreceivable
reflectedon the Current BalanceSheetand any additional intercompanyreceivablesincurred
afterthe datehereofand prior to the Closingin the ordinarycourseof businessconsistentwith
thepastpracticeof eachoftheStation.

2.1.15.DepositsandPrepaidExpenses

.

All depositsandprepaidexpensesofthe Station.

2.2. Excluded Assets

.

Notwithstanding anything to the contrary in this Agreement, there shall be excluded from
the Assets and retained by Seller, the following assets(collectively,the“ExcludedAssets”)

:

2.2.1. Cash

.

All cash and cash equivalents owned by Seller and on hand on the day
immediatelyprecedingtheClosingDate.
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2.2.2. Personal Property Disposed Of

.

All tangiblepersonalpropertydisposedof or consumedin the ordinarycourseof
businessconsistentwith thepastpracticeoftheStationaspermittedby this Agreement.

2.2.3. Insurance

.

All contractsofinsuranceandall insuranceplansandtheassetsthereof.

2.2.4. EmployeePlansandAssets

.

All Plans, Benefit Arrangements,Qualified Plans and Welfare Plans and the
assetsthereof.

2.2.5. Rightto Tax Refunds

.

Any and all claims of Sellerwith respectto anyTax refundsfor periodsprior to
ClosingDate.

2.2.6. CertainBooksandRecords

.

All of (a) Seller’s organizational documents and other corporate records,
including originals of account books of original entry, (b) duplicatedcopies of any books,
records,accounts,checks,paymentrecords,Tax records(includingpayroll,unemployment,real
estateandotherTax records)andothersimilar books,recordsand informationof Sellerrelating
to thebusinessor operationsof the Station prior to theClosing Date, (c) all recordspreparedby
or on behalfof Sellerin connectionwith thesaleofthe Stationand(d) all recordsanddocuments
to theextentrelatingto anyExcludedAssets.

2.2.7. RightsUnderthisAgreement

.

All of therightsof Sellerunderorpursuantto this Agreementor anyotherrights
in favor ofSellerpursuantto theotheragreementscontemplatedherebyorthereby.

2.2.8. Name

.

All rights to the name “P.D. COMMUNICATIONS, LLC” and any logo or
variationthereofandthegoodwill associatedtherewith.

2.2.9. Securities

.

All capitalstockor othersecuritiesof anydirector indirectsubsidiaryofSeller.
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2.2.10. Excluded Contracts and Unrelated Assets

.

The contracts,agreementsandany otherassetslisted in Schedule2.2.10,andthe
rightsof SellerundertheExcludedContracts.

2.3 PurchaseDeposit

.

Contemporaneouslywith their executionof this Agreement,(i) eachof Buyer andSeller
shall executean EscrowAgreement,substantiallyin the form attachedheretoasExhibit A (the
“Escrow Agreement”), and (ii) Buyer shall pay to JosephE. Tinko, Attorney at Law (the
“Escrow Agent”),by meansofwire transferof immediatelyavailablefundsto anescrowaccount
establishedpursuant to the EscrowAgreement(the “Escrow Account”), the sum of Three
HundredSeventy-FiveThousandDollars andNo Cents($375,000)(the“PurchaseDeposit”) to
be held and distributedby the EscrowAgent pursuantto the terms of this Agreementandthe
EscrowAgreement.

2.4. PurchasePrice

.

For and in considerationof the conveyancesand assignments described herein, Buyer
agreesto pay to Seller, and Seller agreesto accept from Buyer $3,750,000(the “Purchase
Price”).

2.5. Paymentof PurchasePrice

.

The PurchasePrice shall be paid by Buyer to Sellerat the Closing by wire transferof
immediatelyavailablefundsto anaccountor accountswhich will be identifiedby Sellernot less
thantwo businessdaysprior to theClosingDate.

2.6. Allocation ofPurchasePrice

.

Seller and Buyer each represent, warrant, covenantand agreewith eachother that the
Purchase Price shall be allocated among the classes of Assets for the Station as set forth on
Schedule 2.6. Seller and Buyer agree, pursuant to Section 1060 of the Code, that the Purchase
Price shall be allocatedin accordancewith this Section2.5, and that all Tax returns and reports
shall be filed consistentwith suchallocation. Notwithstanding any other provision of this
Agreement,theprovisionsofthis Section2.5 shallsurvivetheClosingDatewithout limitation.

2.7. Assumptionof Liabilities

.

2.7.1. AssumedLiabilities

.

At the Closing,Buyer shallassumeandshallagreeto pay,performanddischarge
as and when the samebecomedue and payable or are required to be performedonly the
Liabilities under the Station Contractsas definedin Section2.1.8 and arising on or after, and
relatingto theperiodfrom andafter,theClosingDate(the “AssumedLiabilities”)

.
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Notwithstandingtheforegoingor anythingto thecontraryset forth in this Agreement,the
AssumedLiabilities shall not include any Excluded Liabilities or any Liability under any
ExcludedContract.

2.7.2. ExcludedLiabilities

.

“Excluded Liabilities” shall mean every Liability of Seller other than the
AssumedLiabilities. TheExcludedLiabilities shall remainthesoleresponsibilityofandshallbe
retained,paid, performedanddischargedsolelyby Seller. ExcludedLiabilities shall includebut
not be limited to:

(a) any Liability under the Station Contractassumedby Buyer pursuantto
Section2.7.1 that arisesafterthe ClosingDatebut relatesto any breachof the Station Contracts
that occurredprior to theClosingDate;

(b) any Liability for IncomeTaxesarisingasa resultof Seller’soperationof
its businessor ownershipofthe Stationpriorto theClosingDate;

(c) any Liability under the Station Contractsnot assumedby Buyer under
Section2.7.1, including anyLiability arisingout of or relatingto Seller’scredit facilities or any
securityinterestrelatedthereto;

(d) any EnvironmentalClaim arisingout of or relating to the operationof
Seller’sbusinessor Seller’s leasingor operationon the Realor LeasedPropertyprior to the
ClosingDate;

(e) any Liability under the Benefit Plans or relating to payroll, bonus,
vacation, sick leave, worker’s compensation, unemployment benefits, pension benefits,
employeestock option or profit-sharingplans, health care plans or benefits, or any other
employeeplansorbenefitsofanykind for Seller’semployeesorformeremployees,or both;

(f) except for the Station Contracts,any Liability under any employment,
severance,retention or termination agreementwith any employeeof Seller or any of its
Affiliates;

(g) any Liability arisingout of or relatingto anygrievancecommencedafter
theClosingDateandarisingoutof, orrelatingto, any occurrenceor eventhappeningprior to the
ClosingDatewhetheror not the affectedemployeesare hiredby Buyer;

(h) any Liability of Sellerto anymemberofSelleror Affiliate ofSeller;

(i) any Liability to indemnify, reimburseor advanceamountsto anyofficer,
director,manager,employeeoragentofSeller;

(j) any Liability to distributeto any of Seller’s membersor otherwiseapply
all or any partoftheconsiderationreceivedhereunder;
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(k) any Liability arising out of any Proceedingpendingas of the Closing
Date,whetherornot set forth in theSchedulesattachedhereto;

(1) any Liability arisingout of anyProceedingcommencedafterthe Closing
Dateand arisingout of, or relating to, any occurrenceor eventhappeningprior to theClosing
Date;

(in) anyLiability arisingout of orresulting from Seller’snon-compliancewith
any legal requirementororder, injunction,decree,rnling, assessmentor arbitrationawardof any
GovernmentalAuthority or arbitrator;

(n) any Liability of Seller under this Agreement or any other Seller
Document;and

(o) any Liability of Seller basedupon Seller’s acts or omissions occurring
after the Closing Dateprovided suchactsor omissionswere not the resultof Buyer’s actsor
omissions.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

Sellerrepresentsandwarrantsto Buyerasfollows:

3.1. Ori~anization and Standini~

.

Seller is duly organized, validly existing and in good standing as a limited liability
company under the laws of the State of Georgia and is duly qualified to do businessand is in
goodstandingin all jurisdictionswheresuchqualificationis necessary.Sellerhasthecorporate
powerandauthorityto own, leaseandotherwiseto hold and operatethe Assets,to carryon the
businessof the Station as now conducted,and to enterinto and perform the terms of this
Agreement, and the other Seller Documentsand to carry out the transactionscontemplated
herebyandthereby(the“Transactions”)

.

3.2. Authorization

.

The execution,delivery and performanceof this Agreementand of the other Seller
Documents,andthe consummationof the Transactions,havebeenduly andvalidly authorized
by all necessarycorporateactions of Seller (none of which actionshave been modified or
rescindedand all of which actionsare in full forceandeffect). This Agreementconstitutes,and
upon the executionand delivery of eachother Seller Documentwill constitute,a valid and
binding agreementand obligationof Seller, enforceableagainstSellerin accordancewith its
respectiveterms,exceptasthe samemaybe limited by bankruptcy,insolvency,reorganization,
moratorium and other similar laws of generalapplicability relating to or affecting creditors’
rights generallyandby theapplicationofgeneralprinciplesof equity.
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3.3. Compliancewith Laws

.

Exceptas set forth on Schedule3.3, Selleris in compliancein all materialrespectswith
all Laws applicable to Seller’s business,Seller’s operationof the Station, the Assets or the
Station. Seller hasobtainedand holds all permits, licensesand approvals(none of which has
beenmodifiedor rescindedandall ofwhich arein full force andeffect) from all Governmental
Authoritiesnecessaryin orderto conducttheoperationsofthe Stationaspresentlyconducted.

3.4. Consentsand Approvals; NoConflicts

.

3.4.1. The executionand delivery of this Agreement,and the performanceof the
Transactionsby Seller,will not requireany consent,approval,authorizationor otheractionby,
or filing with or notification to, anyPersonin connectionwith the StationContracts,exceptthat
certain of the Station Contractsmay be assignedonly with the consentof third parties,as
specifiedin Schedule3.4.1

.

3.4.2 The executionand delivery of this Agreement,and the performanceof the
Transactionsby Seller,will not requireany consent,approval,authorizationorotheractionby,
or filing with or notification to, anyGovernmentalAuthority, exceptconsentsto theassignment
of the FCC Licensesto Buyer by the FCC and except FCC approval of Seller’s pending
Applicationfor RenewaloftheBroadcastStationLicense.

3.4.3. Assumingall consents,approvals,authorizationsand otheractionsdescribedin
Section3.4.1 and Section3.4.2 havebeenobtainedand all filings andnotifications describedin
Section3.4.1 and Section3.4.2havebeenmade,theexecution,deliveryandperformanceofthis
Agreementand the otherSellerDocumentsby Seller do not and will not: (a) conflict with or
violate anymaterialLaw applicableto Seller,the Assetsor the Stationor by which anyof the
Assetsor theStation is subjectoraffected;(b) conflict with orresult in any materialbreachof or
constitutea default (or an eventwhich with notice or lapseof time or both would becomea
default) underanycontractor agreementto which Selleris a partyorby which Selleris boundor
to which anyof the Assetsor the Station is subjector affected;(c) result in the creationof any
Encumbranceupon the Assets;or (d) conflict with or violate the organizationaldocumentsof
Seller.

3.5. Financial Statements;UndisclosedLiabilities

.

3.5.1. Seller has provided to Buyer (a) the unaudited balance sheet of the Station as of
May31, 2005 (the “Current Balance Sheet”), and the unaudited statements of income and cash
flows for the periods then ended, and (b) the balance sheet of the Station as of December31,
2004, and the statements of income and cash flows for the periods then ended. The financial
statementsreferredto in this Section3.5.1 (a) presentfairly the financial positionof the Station
asof therespectivedatesandthe resultsofoperationsfor theperiodindicatedand (b) havebeen
preparedin accordancewith GAAP (exceptthat the financial statementsreferredto in this
Section3.5.1do not containall footnotesrequiredunderGAAP).
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3.5.2. Thereexistno Liabilities ofthe Stationrelatingto, or arisingout of, the business
or operationsof the Station,contingentor absolute,maturedorunmatured,knownor unknown,
except(a) asreflectedon the CurrentBalanceSheet,(b) obligationsunderexecutorycontractsor
commitmentsdescribedin Schedules2.1.5,2.1.6,2.1.7and2.1.8 or underexecutorycontractsor
commitmentsnot requiredto be disclosedthereon(but not liabilities for breachesthereof),and
(c) for Liabilities that were incurredafter May 31, 2005, in the ordinary courseof business
consistentwith pastpracticeor otherwisein accordancewith the termsand conditions of this
Agreement(noneofwhich is a materialliability for breachofcontract,breachof warranty,tort
or infringementor aclaim or lawsuit).

3.6. Absenceof Certain Chanj~esor Events

.

Since May 31, 2005, there has been no Material Adverse Effect. Since May 31, 2005,
Seller has conductedthe businessof the Station in the ordinary courseof businessconsistent
with past practice, and Seller has not: (a) incurred loss of or injury to, any of the Assets as the
result of any fire, explosion, flood, windstorm,earthquake,labortrouble, riot, accident,actof
God or public enemy,terroristsor armedforces, or other casualty,exceptfor such lossesor
injuries which havebeencured in accordancewith Section8.2; (b) incurred,or becomesubject
to, any Liability with respectto the Station, exceptcurrentLiabilities incurredin the ordinary
courseof businessconsistentwith past practice; (c) mortgaged,pledgedor subjectedto any
Encumbranceany of the AssetsotherthanEncumbrancesin connectionwith Liabilities arising
under any credit or loan agreementbetween Seller and its lenders; (d) sold, exchanged,
transferredorotherwisedisposedof anyAssets,or canceledanydebtsor claims;(e) enteredinto
any transactionswith respectto the Station other than in the ordinary course of business
consistentwith past practice; (f) made any material changein any method of accountingor
accountingpracticewith respectto the Station; (g) madeor committedto makeanypaymentsor
other transfersin connectionwith, or in contemplationof, the Transactions;or (h) madeany
agreementto do anyoftheforegoingwith respectto the Station.

3.7. Absenceof Litii~ation

.

Except as set forth in Schedule3.7, there is no action, suit, investigation, claim,
arbitrationor litigation pendingor, to the knowledgeof Seller, threatenedagainstSellerwith
respectto theStation.

3.8. Assets

.

Except as set forth on Schedule3.8, the Assets include all of the assetsor property
owned, leased,usedor held for use in the businessor operationsof the Station aspresently
conducted. Seller is the ownerof, and has good title to, or hasa good andvalid leaseholdor
licenseinterestin andto, theAssetsfree and clearof anyEncumbrances,exceptfor andsubject
only to (a) the PermittedEncumbrances,(b) thoseEncumbranceslisted in Schedule3.8, which
shall be dischargedand removedon orprior to the Closing Date. At the Closing,Buyer shall
acquire good title to, and all right, title and interestin andto the Assets,free and clearof all
Encumbrances,exceptfor thePermittedEncumbrances.
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3.9. FCC Matters

.

Seller holds the FCC Licenses listed as held by Seller in Schedule 2.1.1. Except for
matters set forth on Schedule 3.9, the FCC Licenses constitute all of the licenses, permits and
authorizations from the FCCthat are necessary or required for and/or used in the business and
operations of the Station. The FCCLicenses are valid and in full force and effect through the
dates set forth in Schedule 2.1 .1. The Station has been operated by Seller in all material respects
in accordance with the terms of the FCCLicenses and the Communications Act. Except as set
forth in Schedule 3.9, no application, action or proceeding is pending for the renewal or
modification of any of the FCC Licenses, and, except for actions or proceedings affecting
television broadcast Station generally, no application, complaint, action or proceeding is pending
or, to Seller’s knowledge, threatened that may result in (a) the revocation, modification, non-
renewal or suspension of any of the FCCLicenses, (b) the issuance of a cease-and-desist order,
(c) the imposition of any administrative or judicial sanction with respect to the Station, or (d) the
denial of any application for renewal. There exists no fact, condition or event relating to Seller
or the Station, including compliance by Seller with the Children’s Television Act, that would
reasonably be expected to cause the FCCto deny the applications for assignment of the FCC
Licenses as provided for in this Agreement. Seller has filed with the FCCall material reports,
forms and statements required by the FCCto be filed by Seller relating to the Station, including
applications for renewal of authority required by applicable Laws.

3.10. Real Property

.

3.10.1. Seller has good and marketable title to the Real Property listed in
Schedule 2.1.2, free and clear of all Encumbrances, except for (a) those items listed in
Schedule 3.10 (which, to the extent so indicated in Schedule 3.10, shall be discharged and
removed on or prior to the Closing Date) and (b) Permitted Encumbrances. Schedule 2.1.2 sets
forth the address and the legal description of each parcel of Real Property owned by Seller and
used or held for use in the operation of the Station.

3.10.2. Seller has a valid leasehold interest in all Leased Property listed as leased by
Seller in Schedule 2.1.2. Schedule 2.1.2 lists all leases, subleases and other occupancy
agreements (collectively, the “Leases”) pursuant to which any of the Leased Property is leased
by Seller. Seller is the owner and holder of all the Leased Property purported to be granted by
the Leases. Each Lease is in full force and effect and constitutes a legal, valid and binding
obligation of, and is legally enforceable against Seller and, to the knowledge of Seller, each other
party thereto, and grants the leasehold interest it purports to grant. Seller has complied with all
of the material provisions of the Leases and is not in default thereunder and there has not
occurred any event which (whether with or without notice, lapse of time or the happening or
occurrence of any other event) would constitute such a default by Seller or, to the knowledge of
Seller, any other parties to the Leases.

3.10.3. The Real Property and the Leased Property listed in Schedule 2.1.2 constitute
all of the real property owned, leased, used or held for use in the business or operations of the
Station. Except as set forth in Schedule 3.10 and except for any Permitted Encumbrances, no
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Person other than Seller occupies or has the current or future right to occupy the Real Property
(or the Leased Property in a manner that would infringe Seller’s rights with respect thereto).

3.10.4. All buildings, structures, fixtures and other improvements on the Real or
Leased Property are in sufficient operating condition and adequate repair (ordinary wear and tear
excepted) for the purposes to which they are currently devoted.

3.10.5. No portion of the Real or Leased Property or any building, structure, fixture or
improvement thereon is the subject of, or affected by, any condemnation, eminent domain or
inverse condemnation proceeding currently instituted or pending.

3.10.6. Seller has delivered to Buyer copies of all title policies and surveys with
respect to the Real Property which are in the possession of Seller or any Affiliate of Seller

3.11. Condition of Tan~ibIe Assets

.

Except as set forth in Schedule 3.11, all tangible Assets presently in use are in good
operating condition and good repair (ordinary wear and tear excepted) for the purposes to which
they are currently devoted.

3.12. Intellectual Property

.

Schedule 2.1.4 contains a true, correct and complete listing of all registered or applied-for
Intellectual Property owned or licensed by or registered in the name of Seller which are used in
the business and operations of the Station. Except as set forth in Schedule 3.12, all Intellectual
Property owned or licensed by Seller and used or held for use in the business and operations of
the Station is transferable to Buyer by the sole act and deed of Seller. Except as set forth in
Schedule 3.12, no consent on the part of, notice to or filing with any other Person is necessary in
connection with the transfer to Buyer of such Intellectual Property. No royalty is payable to any
Person as a result of or with respect to the use of any Intellectual Property. Seller owns or
possesses pursuant to a valid and enforceable license all rights to use all such Intellectual
Property material to the conduct of the business of the Station. The conduct of the business of
the Station does not infringe, misappropriate or conflict with any Intellectual Property right or
other legally protectable right of another. Seller has the right to the use of the call letters
“WVAG(TV)” pursuant to the rules and regulations of the FCC. Seller has no knowledge of any
claim by another Person contesting the validity, enforceability, use or ownership of any
Intellectual Property or any grounds for the same.

3.13. Reports and Records

.

Except as set forth on Schedules 3.3 and 3.9, all material returns, reports and statements
relating to the Station required to be filed by Seller with the FCCor any other Governmental
Authority has been filed and when filed were correct and complete in all material respects. All
such reports, returns and statements shall continue to be filed on a current basis until the Closing
Date and will be correct and complete in all material respects when filed. All documents
required by the FCC’s rules to be placed in the Station’ public files by Seller have been so placed
and are being held in such files. All logs and business records of every type and nature relating
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to the businessand operationsof the Station hasbeenmaintainedin all material respectsin

accordancewith therulesandregulationsoftheFCC.

3.14. Station Contracts

.

3.14.1. The Station Contractsset forth in Schedules2.1.5, 2.1.6, 2.1.7and2.1.8 are
all of the contractsand agreementsrelatingto the Assets,to the Stationor to the businessand
operationsthereof,otherthancontractsand agreementswhich arenot SubjectAgreementsand
which do not requirepaymentsofmorethan$5,000percontractperyearor $25,000per yearin
theaggregate.Completeandcorrectcopiesofall Station Contractshavebeenmadeavailableto
Buyer.

3.14.2. Except as set forth on Schedule3.14.2, Seller representsand warrants to
Buyer that: (a) the Station Contractis in full force and effect; (b) Seller is not in breachor
defaultofthetermsoftheStationContractin any materialrespect;(c) noneof thematerialrights
of Seller under the Station Contractwill be subjectto terminationor modification, nor will a
default occur,asa resultof theconsummationof thetransactionscontemplatedhereby,exceptto
the extentthat failure to obtaintheprior consentto assignmentthereof(to theextentsetforth on
Schedule3.4.1)of any partytheretoshall or could be interpretedto constitutea terminationor
modification ofor a defaultunderany the StationContract;and (d) no otherparty to the Station
Contractis in materialbreachordefaultofthetermsthereunder.

3.15. Taxes.

3.15.1. Exceptas set forth on Schedule3.15, Sellerhas (or, in the caseof returns
becoming due after the date hereof and on or before the Closing Date, will have prior to the
Closing Date) duly filed all Seller Tax Returnsrequiredto be filed by Selleron or beforethe
ClosingDatewith respectto all applicableTaxes. In the caseof anySellerTax Returnswhich
receiveanextensionfor their dateof filing, suchSellerTax Returnswill beconsidereddueon,
and not consideredrequiredto be filed before, the extendeddue date. All of the SellerTax
Returnsare(or, in the caseof returnsbecomingdue afterthe datehereofand on or beforethe
ClosingDate,will be) trueandcompletein all materialrespects.

3.15.2. Except as set forth on Schedule3.15, there is no action, suit, proceeding,
audit, investigationor claim pendingor, to theknowledgeofSeller,threatened,in respectofany
Taxesassociatedwith, or which would becomea lien against,the Assetsor operationsof the
Station for which Sellermay becomeliable,norhasany deficiencyor claim for any suchTaxes
beenproposed,assertedor, to the knowledgeof Seller,threatened.Thereis no StationContract,
waiveror consentprovidingfor an extensionoftime with respectto theassessmentorcollection
ofanyTaxesassociatedwith, or which would becomea lien against,the Assetsoroperationsof
the StationagainstSeller,andno powerof attorneygrantedby Sellerwith respectto any related
tax mattersis currentlyin force.
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3.16. EmployeeBenefitPlans

.

3.16.1. Seller has no and never has had any Benefit Plans or Benefit Arrangements
maintained by or contributed to by Seller, or with respect to which Seller has any liability, for the
benefit of the employees of the Station.

3.16.2. Seller has no Qualified Plans and has never had any Qualified Plans.

3.16.3. Sellerhasno fundedWelfarePlans.

3.16.4. Except as required by applicable Law, Seller has no post-retirement medical,
life insuranceor otherbenefitspromised,providedor otherwise due now or in the future to
current,formeror retiredemployeesoftheStation.

3.16.5. Seller has not incurredany materialLiability to the PensionBenefitGuaranty
CorporationorotherwiseunderTitle IV of ERISA, including anywithdrawal liability, orunder
the Code, with respectto any employeepensionplan coveringemployeesof the Station that
eitherSeller(or anyotherPersonthat, togetherwith Seller, is treatedasa singleemployerunder
Section414 ofthe Code)maintainor havemaintainedor to which Sellereither contributes,has
contributedor is requiredto contribute.

3.17. Labor Relations

.

3.17.1. There are no strikes, work stoppages, grievance proceedings, union
organizationefforts, or othercontroversiespendingorthreatenedbetweenSellerand anyunion
or collectivebargainingunit representingsuchemployees. Selleris in compliancein all material
respectswith all Lawsrelatingto theemploymentor theworkplace,includingprovisionsrelating
to wages,hours,collectivebargaining,safetyandhealth,work authorization,equalemployment
opportunity, immigration; the withholding of income taxes, unemploymentcompensation,
worker’s compensation, employee privacy and right to know and social security contributions.
There are no collective bargaining agreements relating to the Station or the business and
operations thereof and Seller has not agreed to recognize any union or other collective bargaining
unit, nor has any union or collective bargaining unit been certified as representing any employees
of Seller.

3.17.2. Schedule 3.17.2 sets forth a true and complete list of all employees of the
Station and each such employee’s position, salary and date of hire.

3.17.3 Except as disclosed on Schedule 3.17.3, with respect to the Station: (i) to the
knowledge of Seller, (A) none of the current employees of the Station has any present intention
to terminate his or her employment, or (B) is a party to any confidentiality, non-competition,
proprietary rights or other such agreement between such employee and any other Person besides
the Station that would be material to the performance of such employee’s employment duties, or
the ability of the Buyer to operate the Station.
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3.18. Environmental Matters

.

3.18.1. Seller,with respectto the Station,hascompliedin all material respectswith,
and is currently in compliancein all material respectswith, all Environmentaland Safety
Requirementsand Seller hasnot receivedany oral or written notice, report or information
regarding any Environmental Claims or Liabilities (whether accrued, absolute, contingent,
unliquidated or otherwise) or any corrective, investigatory or remedial obligations arising under
Environmental and Safety Requirements which relate to the Station.

3.18.2. Without limiting the generalityof Section3.18.1, Seller,with respectto the
Station,hasobtainedandcompliedin all materialrespectswith, andis currentlyin compliancein
all material respectswith, all permits, licensesand other authorizationsthat may be required
pursuantto any Environmentaland Safety Requirementsfor the occupancyof propertiesor
facilities of the Station or for the operation of the Station.

3.18.3. Neither this Agreement nor the other Seller Documents, nor the
consummation of the Transactions, shall impose any obligations on Seller for (a) site
investigation or cleanup; (b) notification to or consent of any government agencies or third
parties under any Environmental and Safety Requirements (including any so called “transaction-
triggered” or “responsible property transfer” laws and regulations); or (c) to record or deliver to
any Person any disclosure document or statement pertaining to material environmental matters.

3.18.4. None of the following exists at any property or facility owned, occupied or
operated by Seller with respect to the Station: (a) underground storage tanks or surface
impoundments; (b) asbestos-containing material in any form or condition; (c) materials or
equipment containing polychlorinated biphenyls; or (d) landfills.

3.18.5. Seller, with respect to the Station, has not treated, stored, disposed of,
arranged for or permitted the disposal of, transported, handled or Released any Hazardous
Materials or owned, occupied or operated any facility or property, so as to give rise to any past or
present material Environmental Claims or liabilities of Seller for response costs, natural resource
damages or attorneys’ fees pursuant to CERCLAor any other Environmental and Safety
Requirements.

3.18.6. Without limiting the generality of Section 3.18.5, no facts, events or
conditions relating to the past or present properties, facilities or operations of Seller with respect
to the Station shall prevent, hinder or limit continued material compliance with Environmental
and Safety Requirements, give rise to any material corrective, investigatory or remedial
obligations pursuant to Environmental and Safety Requirements or give rise to any other material
Environmental Claims or material liabilities (whether accrued, absolute, contingent, unliquidated
or otherwise) pursuant to Environmental and Safety Requirements, including those material
liabilities relating to onsite or offsite Releases or threatened Releases of Hazardous Materials,
substances or wastes, personal injury, property damage or natural resources damage.

3.18.7. Seller, with respect to the Station, has not, either expressly or by operation of
law, assumed or undertaken any material liability or corrective investigatory or remedial
obligation of any other Person relating to any Environmental and Safety Requirements.
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3.18.8. No material Environmental Lien has attached to any property owned, leased
or operated by Seller with respect to the Station.

3.18.9. Seller has provided to Buyer true and complete copies of all assessments,
reports, data, results of investigations or audits, and all other information that is in the possession
of or reasonably available to Seller regarding environmental matters pertaining to, or the
environmental condition of, the Station, or the material compliance (or material noncompliance)
by Seller with respect to the Station as to any Environmental and Safety Requirements, and all
documents prepared related thereto are listed in Schedule 3.18

.

3.18.10. Buyer and Seller acknowledge and agree that, notwithstanding any Seller
statement, representation or warranty made in this Section 3.18, Buyer is solely responsible for
the performance of due diligence investigations regarding the subject matter thereof pursuant to
applicable Environmental Laws, Environmental and Safety Requirements and commercially
reasonable business practices.

3.19. TransactionsWith Affiliates

.

Seller is not now, and since December 31, 2004 has not been, a party, directly or
indirectly, to any contract, lease, arrangement or transaction which is material to the business or
operations of the Station, whether for the purchase, lease or sale of property, for the rendition of
services or otherwise, with any Affiliate of Seller, or any officer, director, manager, employee,
proprietor, partner or member of Seller.

3.20. Insurance

.

Schedule 3.20 contains a list and brief summary of all policies of title, property, fire,
casualty, liability, life, workmen’s compensation, libel and slander, and other forms of insurance
of any kind relating to the Assets or the business and operations of the Station and held by Seller.
All such policies (a) are in full force and effect, (b) are sufficient for compliance in all material
respects by Seller with all requirements of Law and of all material agreements to which Seller is
party, and (c) are valid, outstanding and enforceable policies.

3.21. Cable Systems

.

Set forth in Schedule 3.21 is information concerning cable carriage with respect to the
Station. The information disclosed in Schedule 3.21 is true, correct and complete in all material
respects.

3.21.1 Schedule 3.21.1 contains a complete and accurate list of all cable television
systems lawfully authorized to carry the signal of the Station.

3.21.2 Schedule 3.21.2 contains a complete and accurate list of all Market Cable
Systems on which the Station made a must-carry election for the current must-carry election
period (by default or otherwise) and on which the Station is not currently carried.
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3.21.3 Schedule3.21.3 contains a complete and accurate description of all
retransmission consent agreements and/or copyright indemnification agreements, if any, entered
into on behalf of the Station.

3.21.4 Schedule 3.21.4 contains a complete and accurate list of all retransmission
consent elections made by the Station.

3.21.5 Schedule 3.21.5 contains a complete and accurate list of all Market Cable
Systems, if any, which are lawfully authorized to carry the Station and which have notified Seller
or the Station of such Market Cable System’s intention to delete the Station from carriage or to
change the channel position of the Station on such cable system, other than pursuant to any
agreement described in Section 3.2 1.3 above.

3.21.6 Schedule 3.21.6 contains a list (with copies having been delivered to Buyer)
of each notice, if any, received by the Station from any Market Cable System alleging that the
Station does not deliver an adequate quality signal, as defined in Section 76.55(c)(3)of the FCC
Regulations, to such Market Cable System’s principal headend (other than any such notice as to
which such failure has been remedied or been determined not to exist), and all further
correspondence between the Station and any such Market Cable System relating to such notice.

3.21.7 Schedule 3.2 1.7 contains a complete and accurate list of all pending petitions
for special relief to modif~i the area in which the Station is entitled to demand must-carriage
pursuant to Sections 76.55(c)and (e) of the FCCRegulations.

3.2 1.8 Schedule 3.21.8 contains a complete and accurate list of must-carry
complaints, if any, filed on behalf of the Station.

3.22. Dii~ital Television

.

Except as set forth on Schedule 3.22, the FCChas licensed the operation of WVAG-DT
on Channel 43. The FCCLicenses listed in Schedule 2.1.1 include the license for WVAG-DT.
No further digital television capital expenditures are anticipated in connection with the
transmitting facilities of WVAG-DT. Seller has no obligation hereunder to make changes in the
existing studio equipment or setup in order to achieve any further conversion of the Station’
studio facilities to digital operation.

3.23. Bank Accounts

.

Schedule 3.23 lists all bank accounts, safety deposit boxes and lock boxes (designating
each authorized signatory with respect thereto) for Seller.

3.24. Customers and Suppliers

.

Schedule 3.24 lists each customer that accounted for five percent or more of the total
revenue of the Station, and each supplier from which the Seller purchased $5,000 or more of
supplies, in each case during the 12-month period ended December 31, 2004. Other than
political advertisers, Seller has received no notice, written or otherwise, from any customer or
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supplier required to be disclosed in Schedule 3.24 to the effect that such customer or supplier
shall stop or decrease the rate of buying products or services ot or selling products or services
to, as applicable, Seller or the Station (whether as a result of the consummation of the
transactions contemplated hereby or otherwise), and Seller has no knowledge or expectation that
any such customers or suppliers will or intend to do so.

3.25. StatementsTrue and Correct

.

No representation or warranty made by Seller or any Statement, certificate or instrument
furnished or to be fumished to Buyer pursuant to this Agreement or any other document,
agreement or instrument referred to herein or therein, including, without limitation, the financial
statements delivered pursuant to Section 3.5 hereof, contains any untrue statement of material
fact or omits to state a material fact necessary to make the statements contained therein not
misleading.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents, warrants and covenants to Seller as follows:

4.1. Ori~anization and Standinii

.

Buyer is a corporation duly incorporated, validly existing and in good standing under the
laws of the State of Delaware and is duly qualified to do business as a foreign corporation where
such qualification is necessary, unless the failure to be so qualified would not materially and
adversely affect Buyer’s ability to consummate the Transactions. Buyer has the corporate power
and authority to enter into and perform the terms of this Agreement and the other Buyer
Documents and to carry out the Transactions.

4.2. Authorization

.

The execution,delivery and performanceof this Agreementand of the other Buyer
Documents, and the consummation of the Transactions, have been duly and validly authorized
by all necessary corporate actions of Buyer (none of which actions has been modified or
rescinded and all of which actions are in full force and effect). This Agreement constitutes, and
upon execution and delivery each such other Buyer Document will constitute, a valid and
binding agreement and obligation of Buyer, enforceable against Buyer in accordance with its
respective terms, except as the same may be limited by bankruptcy, insolvency, reorganization,
moratorium and other similar laws of general applicability relating to or affecting creditors’
rights generally and by the application of general principles of equity.

4.3. Consentsand Approvals; No Conflicts

.

4.3.1. The execution and delivery of this Agreement, and the performance of the
Transactions contemplated herein by Buyer, will not require any consent, approval, authorization
or other action by, or filing with or notification to, any Person or Governmental Authority where
the failure to make such filing or obtain such consent would reasonably be expected to have a
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material adverse effect on Buyer’s ability to consummate the Transactions, except (a) approvals
of the assignment of the FCC Licenses to Buyer by the FCC and (b) based upon Seller’s
representations set forth in Section 3.4.1, certain of the Station Contracts may be assigned only
with the consent of third parties, as specified in Schedule 3.4.1 and Schedule 3.12

.

4.3.2. Assuming all consents, approvals, authorizations and other actions described in
Section 4.3.1 have been obtained and all filings and notifications described in Section 4.3.1 have
been made, the execution, delivery and performance of this Agreement and the other Buyer
Documents by Buyer do not and will not (a) conflict with or violate any material Law applicable
to Buyer, (b) conflict with or result in any material breach of or constitute a default (or an event
which with notice or lapse of time or both would become a default) under any contract or
agreement to which Buyer is a party or by which Buyer is bound, or (c) conflict with or violate
the organizational documents of Buyer.

4.4. Qualification of Buyer

.

Buyer is legally, technically, financially and otherwise qualified under the
Communications Act and all rules, regulations and policies of the FCCto acquire and operate the
Station as it is currently owned and operated by Seller. To Buyer’s knowledge, there are no facts
or proceedings which would (a) reasonably be expected to disqualify Buyer under the
Communications Act or otherwise from acquiring or operating the Station as it is currently
owned and operated by Seller or (b) cause the FCCnot to approve the assignment of the FCC
Licenses to Buyer. No waiver of any FCCrule or policy is necessary to be obtained for the grant
of the applications for the assignment of the FCCLicenses to Buyer.

4.5. StatementsTrue and Correct

.

No representation or warranty made by Buyer nor any statement, certificate or instrument
furnished or to be furnished to Seller pursuant to this Agreement or any other document,
agreement or instrument referred to herein or therein contains any untrue statement of material
fact or omits to state a material fact necessary to make the statements contained therein not
misleading.

ARTICLE V
FCC CONSENTS

As promptly as practicable and no later than two business days following the execution of
this Agreement (except to the extent such filing is prevented by a freeze or other impediment
imposed by the FCC) Seller and Buyer shall jointly file an application with the FCCrequesting
the consent of the FCCto the assignment of the FCCLicenses for WVAG(TV)and WVAG-DT
to Buyer (the “FCC Applications”). Seller and Buyer will diligently take, or fully cooperate in
the taking of, all necessary and proper steps, and provide any additional information reasonably
requested in order to obtain promptly the requested consents and approvals of the FCC
Applications by the FCC; provided, however, that none of the parties hereto shall have any
obligation to participate in any evidentiary hearing.
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ARTICLE VI
COVENANTS AND AGREEMENTS OF SELLER

Seller covenants and agrees with Buyer as follows:

61. Nei~ative Covenants

.

Pending and prior to the Closing Date, Seller will not, without the prior written consent
of Buyer, do or agree to do any of the following with respect to the Station or the Assets:

(a) sell, assign, lease, license or otherwise transfer or dispose of any of the Assets
other than the disposition in the ordinary course of business consistent with past practice of items
that are replaced prior to the Closing Date with items of comparable or superior value and utility
in the operation of the Station;

(b) change or modify any of the accounting principles or practices or any method of
applying such principles or practices currently employed with respect to the Station, except as
required by GAAP;

(c) enter into any Trade-out Agreement, except in the ordinary course of business
consistent with past practice not to exceed $10,000 per month;

(d) enter into any Time Sales Agreement, except in the ordinary course of business
consistent with past practice;

(e) acquire or enter into any network affiliation agreements, local marketing
arrangements, joint operating agreements, time brokerage agreements or other similar contracts,
or renew, extend, amend, alter, modify or otherwise change any of such existing contracts;

(I) acquireor enterinto anynewStationContractsnot referredto in Sections6.1 c
(=1)or (~) above, or renew, extend, amend, alter, modify or otherwise change any existing Station
Contract, except, in any such case, for Station Contracts which are not Subject Agreements and
which (after any such renewal, extension, amendment, alteration, modification or other change)
require payments of less than $10,000 per contract per year and no greater than $25,000 per year
in the aggregate (collectively, “Additional Agreements”), copies of which Additional
Agreements shall be provided to Buyer on or prior to the Closing Date;

(g) do or omit to do any act which will cause a material breach of the Station
Contract;

(h) except as set forth on Schedule 6.1 h, enter into or become subject to any
employment, labor, union, or professional service contract or agreement not terminable at will
(or renew, extend, amend, alter, modify or otherwise change any existing contract or agreement),
without cost or obligation other than to pay accrued salary or wages at the normally applicable
rate through the time of termination, or any bonus, pension, insurance, profit sharing, incentive,
deferred compensation, severance pay, retirement, hospitalization, employee benefit or other
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similar plan; or increase the compensation payable or to become payable to any employee, or pay
or arrange to pay any bonus payment to any employee;

(i) take any action which may jeopardize the validity or enforceability of or rights
under the FCCLicenses;

(j) programor broadcastanyProgramContractor syndicatedprogram,exceptin the
ordinary course of business consistent with past practice or as Seller’s judgment as Licensee
shall determine that the public interest calls for the broadcast of a given program or programs;

(k) enter any transaction with any Affiliate of Seller, including any renewal,
extension, modification or other change in, any existing contract or agreement to which an
Affiliate of Seller is a party or any other transaction involving an Affiliate of Seller which will
have continued effectiveness after the Closing Date; or

(I) collect any accounts receivable of the Station other than in the ordinary course of
business consistent with past practice.

6.2. Affirmative Covenants

.

Pending and prior to the Closing Date, Seller will, with respect to the Station and the
Assets:

(a) preserve its corporate existence and business organizations intact, maintain its
existing franchises and licenses, use commercially reasonable efforts to preserve for Buyer the
relationships of the Station with suppliers, customers, employees and others with whom the
Station has business relationships, and keep all Assets substantially in their present condition,
ordinary wear and tear excepted;

(b) subject to the terms and conditions of this Agreement (including Section 6.1)

,

(i) carry on the business and activities of the Station, including the sale of advertising time,
entering into other contracts and agreements, or purchasing and scheduling of programming, in
the ordinary course of business consistent with past practice; (ii) pay or otherwise satisfy all
obligations (cash and barter) of the Station in the ordinary course of business consistent with past
practice; (iii) maintain books of account, records and files with respect to the Station in
substantially the same manner as heretofore; and (iv) maintain the Assets in customary repair,
maintenance and condition, except to the extent of normal wear and tear, and repair or replace,
consistent with the ordinary course of business consistent with past practice, any Asset that may
be damaged or destroyed; notwithstanding the foregoing, Buyer acknowledges that Seller shall
not be obligated to spend any funds on capital expenditures after the date hereof, except for the
repair or replacement of Assets that may be damaged or destroyed;

(c) maintain the validity of the FCCLicenses, and comply in all material respects
with all requirements of the FCCLicenses and the rules, policies and regulations of the FCCand
all other applicable Laws;
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(d) use reasonable efforts to maintain in full force and effect the present Network
Affiliation Agreement for the Station (and any and all modifications and renewals thereof);

(e) pay and perform its obligations in the ordinary course of business consistent with
past practice under the Station Contracts and under any Additional Agreements that shall be
entered into between the date hereof and the Closing Date pursuant to Section 6.1(f), in
accordance with the respective terms and conditions of the Station Contracts;

(f) pay or dischargeall Taxes when due and payable in the ordinary course of
businessconsistentwith pastpractice;

(g) take all corporate action (including all member or manager action) under the Laws
of any state having jurisdiction over Seller necessary to effectuate the Transactions;

(h) give to Buyer and its representatives reasonable access during normal business
hours to all of the employees, properties, books and records of Seller that relate to the Station
and furnish Buyer and its representatives with such information concerning the Station as Buyer
may reasonably require, including such access and cooperation as may be necessary to allow
Buyer and its representatives to interview the employees, to examine the books and records of
the Station, and to inspect the Leased Property and other Assets (which right of access shall not
be exercised in any way which would unreasonably interfere with the normal operations,
business or activities of the Station); and, from time to time, furnish to Buyer such additional
information (financial or otherwise) concerning the Station as Buyer may reasonably request
(which right to request information shall not be exercised in any way which would unreasonably
interfere with the normal operations, business or activities of the Station);

(i) maintain in full force and effect all of Seller’s insurance policies listed in
Schedule 3.20 through the day following the Closing Date in amounts not less than those in
effect on the date hereof; and

(j) provide Buyer with (i) unaudited monthly statements of assets and liabilities of
Seller relating to the business and operations of the Station, and statements of revenues and
expenses reflecting the results of business and operations of the Station, for May31, 2005 and
for each month thereafter, within 30 days after the end of each such month; and (ii) such pacing
reports for periods after the date hereof as are customarily prepared by the Station promptly after
they become available to Seller.

6.3. Confidentiality

.

Seller shall, at all times prior to Closing, maintain the confidentiality with respect to all
documents and information furnished to Seller by or on behalf of Buyer. Nothing shall be
deemed to be confidential information that (a) is known to Seller at the time of its disclosure to
Seller; (b) becomes publicly known or available other than through disclosure by Seller; (c) is
received by Seller from a third party not actually known by Seller to be bound by a
confidentiality agreement with or obligation to Buyer; or (d) is independently developed by
Seller. Notwithstanding the foregoing provisions of this Section 6.3, Seller may disclose such
confidential information (a) to the extent required or deemed advisable to comply with
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applicable Laws and (b) to its officers, directors, managers,employees, representatives,
financing sources,financial advisors,attorneys,accountants,and agentswith respectto the
Transactions;provided,however,thatSellershallbe liable for any disclosureby any suchPerson
thatsuchPersonwould nothavebeenpermittedto makeif suchPersonwerea Sellerhereunder.
In the event this Agreement is terminated, Seller will return to Buyer all documents and other
material prepared or furnished by Buyer relating to the Transactions, whether obtained before or
after the execution of this Agreement. In the event that Seller is required by Law (including,
without limitation, by oral question, interrogatories, requests for information or documents,
subpoena, civil investigative demand or similar legal process) to disclose any confidential
information, Seller will promptly notify Buyer of such requirement so that Buyer may, in its sole
discretion, either seek an appropriate protective order or waive Seller’s compliance with the
provisions of this Section 6.3. In the event that such protection or other remedy is not obtained
or the Buyer waives compliance, Seller agrees to furnish only that portion of the confidential
information which Seller is advised by counsel is legally required and to exercise Seller’s
reasonable efforts to obtain assurance that confidential treatment will be accorded such
confidential information.

6.4. No Shop

.

From and after the date hereof until the earlier to occur of the Closing Date or the
termination of this Agreement, except as required following a breach hereof by Buyer or notice
of termination by Buyer in order to mitigate damages, Seller shall not, and shall cause its
officers, managers, directors and Affiliates not to, (a) initiate contact with, solicit, encourage or
respond to any inquiries or proposals by, (b) enter into any discussions or negotiations with, or
disclose, directly or indirectly, any information concerning the Assets or the Station to, or
(c) afford any access to Seller’s properties, books and records to, any Person other than Buyer or
any permitted assignee of Buyer in connection with any possible proposal for the acquisition
(directly or indirectly, whether by purchase, merger, consolidation or otherwise) of all or any
portion of the Assets or the Station.

6.5. No Solicitation of Employees

.

From and after the date hereof until the first anniversary of the Closing Date, neither
Seller nor any Affiliate of Seller shall solicit or offer employment to or hire or employ or
otherwise compensate any employee or former employee (who is an employee of the Station as
of the date hereof or as of the Closing Date) of the Station at any other location; provided

,

however, that the foregoing shall not apply to employment by the Station and compensation paid
by the Station in respect of such employment between the date hereof and the Closing Date and
any employee of the Station (i) who is not hired by Buyer, (ii) whose employment is terminated
by Buyer after the Closing, or (iii) who is listed on Schedule 6.5

.

6.6. Notice ofEmployeeTermination

.

From and after the date hereof until the earlier to occur of the Closing Date or the
termination of this Agreement, Seller shall promptly notify Buyer of any employee of the Station
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who, to the Seller’s knowledge, intends to terminate or has terminated (whichever occurs first)
his or her employment with the Station.

ARTICLE VII

COVENANTS AND AGREEMENTS OF BUYER

Buyer covenants and agrees with Seller as follows:

7.1. Confidentiality

.

Buyer shall, at all times prior to the Closing, maintain the confidentiality with respect to
all documents and information furnished to Buyer by or on behalf of Seller. Nothing shall be
deemed to be confidential information that: (a) is known to Buyer at the time of its disclosure to
Buyer; (b) becomes publicly known or available other than through disclosure by Buyer; (c) is
received by Buyer from a third party not actually known by Buyer to be bound by a
confidentiality agreement with or obligation to Seller; or (d) is independently developed by
Buyer. Notwithstanding the foregoing provisions of this Section 7.1, Buyer may disclose such
confidential information (a) to the extent required or deemed advisable to comply with
applicable Laws and (b) to its officers, directors, partners, employees, representatives, financing
sources, financial advisors, attorneys, accountants, agents, underwriters, lenders, investors and
any other potential sources of financing with respect to the Transactions; provided, however, that
Buyer shall be liable for any disclosure by any such Person that such Person would not have
been permitted to make if such Person were a Buyer hereunder. In the event this Agreement is
terminated, Buyer will return to Seller all documents and other material prepared or furnished by
Seller relating to the Transactions, whether obtained before or after the execution of this
Agreement. In the event that Buyer is required by Law (including without limitation by oral
question, interrogatories, requests for information or documents, subpoena, civil investigative
demand or similar legal process) to disclose any confidential information, Buyer will promptly
notify Seller of such requirement so that Seller may, in its sole discretion, either seek an
appropriate protective order or waive Buyer’s compliance with the provisions of this Section 7.1

.

In the event that such protection or other remedy is not obtained or the Seller waives compliance,
Buyer agrees to furnish only that portion of the confidential information which Buyer is advised
by counsel is legally required and to exercise Buyer’s reasonable efforts to obtain assurance that
confidential treatment will be accorded such confidential information.

7.2. Corporate Action

.

Prior to the Closing, Buyer shall take all corporate action under the Laws of any state
having jurisdiction over Buyer necessary to effectuate the Transactions contemplated by this
Agreement and the other Buyer Documents.

7.3. Access

.

For a period of seven years from and after the Closing Date, Buyer shall cause to be
afforded to representatives of Seller reasonable access during normal business hours to the
offices, books, records, contracts and reports of the Station which relate to the operations of the
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Station during the period during which the Station was owned by Seller and that are included in
the Assets (the “Pre-Closing Date Records”), as Seller shall from time to time reasonably request
for Seller’s reasonable business purposes, and shall provide to Seller copies of any Pre-Closing
Date Records reasonably requested by Seller; provided, however, that such investigation shall
only be upon reasonable notice and shall not disrupt the personnel or operations of Buyer or the
Station. Any costs incurred by Buyer in connection with any such copying shall be paid by
Seller. All requests for access to the Pre-Closing Date Records shall be made to such
representatives as Buyer shall designate in writing, who shall be solely responsible for
coordinating all such requests and all access permitted hereunder. For a period of seven years
from and after the Closing Date, Buyer shall not dispose of any Pre-Closing Date Records;
provided, however, that Buyer may destroy any Pre-Closing Date Records upon providing
30 days’ writtennoticeto Sellerofan intentto destroysuchPre-ClosingDateRecords;provided

,

further, that Buyer, at Buyer’s expense, shall transfer to Seller such Pre-Closing Date Records,
rather than destroy them, if before the expiration of such 30 day notice period, Seller directs
Buyerto transfersuchPre-ClosingDateRecordsto Seller.

ARTICLE VIII
MUTUAL COVENANTS AND UNDERSTANDINGS

OF SELLER AND BUYER

8.1. Possessionand Control

.

Between the date hereof and the Closing Date, Buyer shall not, directly or indirectly,
control, supervise or direct, or attempt to control, supervise or direct, the business and operations
of the Station, and such operation, including complete control and supervision of all
programming, shall be the sole responsibility of Seller. On and after the Closing Date, Seller
shall have no control over, or right to intervene, supervise, direct or participate in, the business
and operations of the Station.

8.2. Risk ofLoss

.

The risk of loss or damageby fire or other casualtyor causeto the Assetsuntil the
Closing Date shall be upon Seller. In the event of any such loss or damage prior to the Closing
Date, Seller shall restore, replace or repair the damaged Assets to their previous condition. In the
event that as of the Closing Date, any such loss or damage shall not have been restored, replaced,
or repaired, Seller shall have the right to defer the Closing Date by written notice to Buyer, for a
period of up to 60 days after the date on which such loss or damage occurred, subject to
reasonable extensions granted by Buyer, in Buyer’s sole discretion, for matters beyond the
control of Seller such as manufacturer’s delays or inclement weather at transmitter sites. In the
event that any such loss or damage shall not be restored, replaced, or repaired by the end of such
60 day period, Buyer may, in its sole discretion, either:

(a) proceed with the Closing and receive at the Closing the insurance
proceeds or an assignment of the right to receive such insurance proceeds to which Seller
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otherwise would be entitled, whereupon Seller shall have no further liability to Buyer for such
loss or damage (pursuant to the indemnification provisions of this Agreement or otherwise); or

(b) in the event that such loss or damage prevents the Station from
broadcasting as of the close of the above-described period for restoration, replacement or repair,
as may be extended by Buyer in Buyer’s sole discretion, terminate this Agreement by written
notice to Seller, whereupon no party to this Agreement shall have any liability to any other party
to this Agreement, and this Agreement in its entirety shall be deemed null, void and of no further
force and effect, except for the provisions set forth in Sections 6.3, 7.1 and 13.2 (which shall
survive such termination).

Buyer and Seller acknowledge and agree that nothing in this Section8.2 shall be deemedto
waive anyrequirementthattheconditionsto closingset forth in Section9.1 besatisfiedasofthe
ClosingDate.

8.3. Public Announcements

.

Betweenthe date hereof and the Closing Date, Seller and Buyer shall consult and
cooperatewith eachother before issuing any pressreleaseor otherwisemaking any public
statementswith respectto this Agreementor theTransactionsandshallnot issueanysuchpress
releaseor makeanysuchpublic statementwithout the prior written consentof the otherparty,
which consentshallnot be unreasonablywithheld; provided,however,that a partymay,without
the prior written consentof the other party, issue such press releaseor make suchpublic
statementif it hasusedall reasonableeffortsto consultwith theotherpartyto obtainsuchparty’s
consentbut hasbeenunableto do so in a timely manner,andprovided,further,that Sellershall
be freeto makeannouncementsrequiredby 47 CFR §73.3580.

8.4 Bulk SalesLaws

.

Buyerherebywaivescomplianceby Seller,in connectionwith the Transactions,with the
provisionsof any applicablebulk transferlaws; provided,however,that Sellershall indemnify
and hold Buyer harmlessfrom and againstany Lossesattributableto Seller’snon-compliance
with any applicablebulk transferlaws,withoutregardto theprovisionsof Article 12

.

8.5. Consents

.

Prior to the Closing, SellerandBuyer shall takeall reasonableactionrequiredto obtain
all consents,approvalsandagreementsofany third parties(the initial requestsfor which shallbe
provided by Seller) necessaryto authorize, approve or permit the consummationof the
Transactions;provided that neither Seller nor Buyer shall be requiredto makeany financial
accommodationsto any third party in order to obtain suchconsentsand approvals(otherthan
paymentof any amountotherwisedue suchthird party); provided,further, that althoughSeller
may requestreleasefrom any contractas part of a requestfor any suchconsent,approvalor
agreement,Seller shall not requirethat Sellerbe releasedfrom suchcontractas a condition to
obtaining any suchconsent,approvalor agreement. The partiesagreethat, notwithstanding
Section9.2 andin thesole discretionofBuyer, Sellermayretain,until suchtime asall required
consents,approvalsandagreementsshallhavebeenobtainedby Seller,all rights to andliabilities
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underthe StationContractto which any requiredconsentorapprovalpertainsif suchconsentor
approvalhasnotbeenobtainedprior to the ClosingDate(each,a“DeferredContract”). Until the
assignmentofa DeferredContract,(a) Sellerand Buyershall takeall reasonableactionto obtain
all necessaryconsentsorapprovalsto removeany otherimpedimentsto suchassignment,and(b)
SellerandBuyershall cooperatein anyarrangementto provide (to the extentpermittedwithout
breachof suchDeferredContract)thatBuyershall receivethebenefitsofsuchDeferredContract
after the Closing Date to the sameextentas if suchDeferredContracthad beenassignedto
Buyer (eachsucharrangement,an “Alternative Arrangement”). To the extentBuyer receives
suchbenefits,Buyer shall assumeSeller’sLiabilities thereunderarisingon or after the Closing
Date with respectto suchAlternative Arrangement,and to suchextent suchobligationsand
liabilities shall be deemedto constituteAssumedLiabilities, Buyer shall perform any such
obligationsof SellerarisingundersuchAlternativeArrangement(to the extentpermittedwithout
breachofthe relevantDeferredContract). If, subsequentto the ClosingDate,Sellershall obtain
all necessaryconsentsor approvalsrequired to assign any Deferred Contract, the Deferred
Contractfor which consentor approvalto assignhasbeenobtainedshallat that time bedeemed
to be assignedto Buyer and assumedby Buyer, without needof further actionby Selleror of
further documentationexceptfor notice from Sellerto Buyer that suchconsentor approvalhas
beenobtained.From andaftertheeffectivedatesuchDeferredContractis assignedto Buyer, (a)
no partyshallhaveany further liability undertheAlternativeArrangementrelatedtheretoand (b)
theDeferredContractshallbe deemedto be an AssetandanAssumedLiability.

ARTICLE IX
CONDITIONS PRECEDENT TO

BUYER’S OBLIGATION TO CLOSE

The obligationsof Buyer to purchasethe Assetsand to proceedwith the Closing are
subjectto thesatisfaction(or waiverin writing by Buyer)at orprior to theClosingofeachof the
following conditions:

9.1. Representationsand Covenants

.

The representationsand warrantiesof Sellermadein this Agreementshall be true and
correctin all materialrespectsasof the datehereofand shallbe true and correct in all material
respectson andasofthe ClosingDateasthoughmadeon and asofthe ClosingDate;provided

,

however,that asto thoserepresentationsandwarrantiesthatby their termsarealreadyqualified
by materiality, this Section shall not be construedto imposea further or additional layer of
materialityon theextentto which suchrepresentationsandwarrantiesmustbe trueandcorrectas
ofthedatehereofandasofthe ClosingDate. Theagreementsand covenantsof Seller required
to be performedon or beforetheClosingDateshallhavebeenperformedin all materialrespects.

9.2. R&iuired Consents

.

Seller shall have obtained prior to the Closing Date all consents,authorizationsand
approvalsfrom third partiesset forth in Schedule3.4.1 and all consents,authorizationsand
approvals necessaryfor the valid assignmentof the Leases and the Network Affiliation
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Agreement;provided, that all such consents,authorizationsand approvalsshall be obtained
without any material modificationsto the terms of the Station Contracts,Leasesor Network
Affiliation Agreement;and provided,further, that the partiesacknowledgeand agreethat any
suchconsent,authorizationor approvalshallnot be requiredasa conditionto Closingunderthis
Section9.2 with respectto any suchcontractif anAlternativeArrangementascontemplatedby
Section 8.5 hasbeenenteredinto in lieu of receivingsuchrequiredconsent,authorizationor
approvalwith respectto suchcontract.

9.3. Delivery of Documents

.

Sellershallhavedeliveredto Buyer all contracts,agreements,instrumentsanddocuments

requiredto be deliveredby Sellerto Buyerpursuantto Section11.3

.

9.4. FCC Matters

.

9.4.1 TheFCCOrdershallhavebeengranted.

9.4.2 All ofthe FCC Licensesshallbe in full force and effect and renewedfor a full
term without materialadverseconditions.

9.5. Legal Proceedings

.

No injunction, restrainingorder or decreeof any natureof any court or Governmental
Authority of competentjurisdiction shall be in effect that restrainsor prohibitsthe transactions
contemplatedby this Agreement;and no action or proceedingby or beforeany Governmental
Authority (otherthananaction orproceedinginstitutedor threatenedby Buyer) shall havebeen
institutedor threatened(andnot subsequentlydismissed,settledor otherwiseterminated)which,
if determinedadversely,would be reasonablylikely to (a) restrain,prohibit or invalidate the
Transactionsor (b) resultin amaterial fine orpenaltypayableby Buyeror a materialrestriction
in Buyer’soperationofthe Stationasaresultofsuchmatter.

9.6. No Material AdverseEffect

.

Sincethe datehereof,thereshall not havebeenany event,changeor developmentthat
individually or in the aggregatehashad or would reasonablybe expectedto havea Material
AdverseEffect.

9.7. Program Contracts

.

Evidencereasonablysatisfactoryto Buyer shall havebeenprovidedby Seller that all
Liabilities or obligations due or payablethrough the Closing Date by Seller or the Station
pursuantto or underany ProgramContractshallhavebeenpaid suchthat the Stationis current
on suchLiabilities orobligations.

-28-

1500266_4.DOC



ARTICLE X
CONDITIONS PRECEDENT TO

SELLER’S OBLIGATION TO CLOSE

The obligationsof Sellerto sell, transfer,conveyand deliver the Assetsand to proceed
with the Closing aresubjectto the satisfaction(orwaiver in writing by Seller)at or prior to the
Closingof eachofthefollowing conditions:

10.1. Representationsand Covenants

.

The representationsand warrantiesof Buyermadein this Agreementshall be true and
correct in all material respectsasof the datehereofandshall be true andcorrectin all material
respectson andasoftheClosingDateasthoughmadeon andasof theClosingDate,exceptthat
thoserepresentationsand warrantiesthat by their termsarequalifiedby materialityshallbe true
andcorrectin all respects.Theagreementsandcovenantsof Buyer requiredto beperformedon
or beforetheClosingDateshallhavebeenperformedin all materialrespects.

10.2. Deliveries by Buyer

.

Buyer shall havedeliveredto Seller the PurchasePrice in accordancewith Section2.5
and all contracts,agreements,instrumentsand documentsrequiredto be deliveredby Buyer to
Sellerpursuantto Section11.4

.

10.3. FCC Order

.

TheFCCOrdershallhavebeengranted.

10.4. Lei~al Proceedini~s

.

No injunction, restrainingorder or decreeof any natureof any court or Govermnental
Authority of competentjurisdictionshall be in effect that restrainsorprohibits the Transactions
contemplatedby this Agreement;andno action or proceedingby or beforeanyGovernmental
Authority (otherthanan actionorproceedinginstitutedor threatenedby Seller)shallhavebeen
institutedor threatened(and not subsequentlydismissed,settledorotherwiseterminated)which
would be reasonablylikely to restrain,prohibit or invalidatethe transactionscontemplatedby
thisAgreementoranyotherSellerDocumentorBuyerDocument.

ARTICLE XI
CLOSING

11.1. Closinw

11.1.1. Providedthat the conditions set forth in Article 9 and Article 10 shall have
beensatisfied,the closingof theTransactions(the“Closing”) shallbeheldon thedatethatis the
fifth businessday after the dateon which the FCC Orderis granted(the dateon which the
Closing shall occurpursuantto this Section11.1.1 is referredto hereinasthe “Closing Date”)

.
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Notwithstandingtheforegoingsentence,Buyermay, on one occasionby writtennoticeto Seller,
delaythe ClosingDate for up to ninety daysin the eventthat thereshallhaveoccurred(i) any
generalsuspensionof trading in equity securitiesin the United Statessecuritiesor financial
marketsin excessoftwo consecutivetradingdays; (ii) a declarationof a bankingmoratoriumor
any generalsuspensionof paymentsin respectof banksby federal or stateauthoritiesin the
UnitedStates;(iii) a commencementof a war,armedhostilitiesorothernationalor international
calamityoractof massterrorismdirectlyinvolving theUnitedStates;(iv) anymateriallimitation
by any GovermnentalAuthority outside the ordinary courseof businesson the extensionof
credit by banksor other lending institutions in the United Stateswhich materially adversely
effectsBuyer’s ability to pay the PurchasePrice; or (v) in the caseof any of the foregoing
existingon the datehereof,amaterialacceleration,escalationorworseningthereof.

11.1.2. At theClosing, Sellershall sell, assign,transfer,conveyanddeliver to Buyer
free and clear of any Encumbrancesother than PermittedEncumbrances,and Buyer shall
purchase,acquire,pay for andacceptfrom Seller,all right, title and interestof Sellerin, to and
undertheAssetsandshallassumetheAssumedLiabilities.

11.2. Time and Place of Closin2

.

TheClosing shallbe heldat 10:00A.M., local time, on theClosingDateattheofficesof
TroutmanSanders,LLP, 600 PeachtreeStreet,NE, Suite 5200, Atlanta, Georgia30308, or at
such other time and place as the parties may agreein writing; provided, that to the extent
practicable,the Closingshallbe accomplishedby wire transfer,facsimile,and exchangeofpre-
signeddocuments,andprovidedfurther that the Closing shall be deemedeffectiveas of 11:59
p.m.,EasternStandardTime, on theClosingDateorthe dateof Seller’s receiptofthePurchase
Price,whicheveris later.

11.3. Deliveriesby Seller

.

At theClosing,Sellershalldeliverto Buyer thefollowing:

11.3.1. AgreementsandInstruments

.

The following agreements,assignments,documentsand instruments duly
executedby Seller:

(a) theBill ofSale;

(b) theAssignmentofFCC Licenses;

(c) theAssignmentofContractsandLeases;

(d) theAssumptionAgreement;

(e) realandpersonalpropertytransfertax forms,if required;and
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(f) all other documents,instruments and certificates required to be
deliveredby Sellerpursuantto this Agreementor otherwiserequiredor reasonablyrequestedby
Buyer in orderto effectively conveyand transferthe Assetsof the Station to Buyer andto put
Buyer in operationalcontrol of the Station,or for aiding, assisting,collecting and reducingto
possessionany of the Assetsof the Station and exercisingrights with respecttheretoand to
otherwiseconsummatetheTransactions.

11.3.2. Consents

.

Copiesof all consentsSellerhasobtainedto effecttheassignmentto Buyerof
the StationContractslisted in Schedule3.4.1

.

11.3.3. CertifiedResolutions

.

A copyoftheapprovaloftheManagerofSeller,certifiedasbeingcorrectand
completeand then in full force andeffect, authorizingthe execution,deliveryand performance
of this Agreement, and of the other Seller Documents, and the consummationof the
Transactions.

11.3.4. Officers’ Certificates

.

(a) A certificateof Seller certifying the mattersset forth in Section9.1

;

and

(b) A certificateof Seller as to the incumbencyof the representativesof
Sellerexecutingthis Agreementor anyoftheotherSellerDocumentsonbehalfofSeller.

11.3.5. OrganizationalDocuments

.

Copiesof the Articles of Organizationand OperatingAgreementof Seller
certifiedby an executiveofficer of Sellerasbeingcorrectandcomplete.

11.3.6. Releases

.

Duly executedreleasesand terminationstatementsto the extentnecessaryto
releaseanyEncumbranceson theAssetsrequiredto be removedby Sellerpursuantto theterms
ofthisAgreement.

11.3.7. FIRPTA Certificate

.

A certificateofnon-foreignstatusunderSection1445oftheCode.

11.3.8. DomainNameTransfer

.

Domain name transfer agreements in form and substancereasonably
satisfactoryto Buyerto perfectthetransferto Buyerofall thedomainnamesoftheStation.
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11.3.9.GoodStanding

.

Certificatesofthe relevantstateauthoritiescertifyingthe goodstandingof Seller

in the StateofGeorgia.

11.4. Deliveriesby Buyer

.

At the Closing,Buyershalldeliver to Sellerthefollowing:

11.4.1. PurchasePricePayment

.

ThePurchasePrice in the amountand in the mannersetforth in Section2.4
and Section2.5

.

11.4.2. AgreementsandInstruments

.

The following agreements,documentsand instruments duly executedby
Buyer:

(a) theAssumptionAgreement;

(b) all other documents,instruments and certificates required to be
deliveredby Buyerpursuantto this Agreementorotherwiserequiredor reasonablyrequestedby
Sellerin orderto effectivelymakeBuyer responsiblefor all AssumedLiabilities andto otherwise
consummatetheTransactions.

11.4.3. CertifiedResolutions

.

Copiesof the resolutionsof the directorsof Buyer, certified asbeingcorrect
and complete and then in full force and effect, authorizing the execution, delivery and
performanceof this AgreementandoftheotherBuyerDocuments,andthe consummationofthe
Transactions.

11.4.4. Officers’ Certificate

.

(a) A certificate of Buyer signed by an officer of Buyer certifying the
mattersset forth in Section10.1;and

(b) a certificatesignedby the Secretaryof Buyerasto the incumbencyof
the officersof Buyerexecutingthis Agreementor any of the otherBuyer Documentson behalf
ofSeller.
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ARTICLE XII
SURVIVAL; INDEMNIFICATION

12.1. Survival of Representations

.

Unless otherwise set forth herein, all representationsand warranties,covenantsand
agreementsof Seller and Buyer containedin or madepursuantto this Agreementor in any
certificatefurnishedpursuantheretoshallsurvivethe ClosingDateandshall remain in full force
and effect to the following extent: (a) representations,warranties,covenantsandagreementsof
Selleror Buyer shall remain in full force and effect for aperiodof thirty-six (36) monthsafter
the Closing Date (exceptfor the representationsandwarrantiesset forth in Section 3.15 (Tax)
and Section3.18 (Environmental));(b) representationsand warrantiesof Sellerwith respectto
Tax mattersassetforth in Section3.15 andwith respectto environmentalmattersassetforth in
Section3.18 shall remainin full forceand effectuntil the expirationof any applicablestatuteof
limitationswith respectto claimsrelatingto themattersset forth in Section3.15 or Section3.18

,

as applicable;and (c) the following covenantsand agreementsshall remain in full force and
effect until fully discharged: Sections6.3 and7.1 (Confidentiality), Sections6.2 h and 7.3
(Access),Article 12 (Indemnification)and Article 15 (GeneralProvisions);provided,however

,

that, in all cases,any representation,warranty, covenantor agreementthat is the subjectof a
claim which is assertedby the partyseekingindemnificationhereunderin a reasonablydetailed
writing deliveredto the otherparty or parties,asthe casemaybe, prior to the expirationof the
applicable survival period shall survive with respectto suchclaim or disputeuntil the final
resolutionthereof. No claim for indemnificationmay be madepursuantto this Article 12 after
theexpirationof theapplicablesurvivalperiodsetforth in this Section12.1

.

12.2 Indemnification by Seller

.

Subjectto theconditionsandprovisionsof Section12.4 and Section 12.5, from andafter
the Closing Date, Seller agreesto indemnify, defend and hold Buyer and Buyer’s officers,
directors,employees,agentsandshareholders(the “Buyer IndemnifiedParties”)harmlessfrom
andagainstandin any respectofany and all Losses,assertedagainst,resultingto, imposedupon
or incurred by any of the Buyer Indemnified Parties,directly or indirectly, by reasonof or
resulting from (a) any failure by Sellerto pay, performor dischargeany ExcludedLiabilities;
(b) the businessor operationsof the Stationduring the periodon or prior to the ClosingDate
(including any matters or Liabilities with respectto the employeesof the Station and any
terminationof any such employeeon or prior to the Closing) except for items specifically
included in AssumedLiabilities; (c) any misrepresentationor breachof the representations,
warrantiesand certificationsof Sellercontainedin or madepursuantto this Agreementor any
other SellerDocument;or (d) any breachby Sellerof any covenantsof Sellercontainedin or
madepursuantto this Agreementor anyotherSellerDocument.

12.3. Indemnification by Buyer

.

Subjectto the conditionsandprovisionsof Section12.4 andSection12.5, from andafter
theClosingDate,Buyerherebyagreesto indemnify, defendandhold Seller,andtheirrespective
officers, directors,managers,employees,agentsand members(the “Seller IndemnifiedParties”

)
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harmlessfrom, againstand with respectof any and all Losses,assertedagainst,resulting to,
imposedupon or incurredby any of the Seller IndemnifiedParties,directly or indirectly, by
reasonof or resulting from (a) any failure by Buyer to pay,performordischargeany Assumed
Liabilities; (b) thebusinessor operationsof the Station duringtheperiodaftertheClosingDate
(including any matters or Liabilities with respectto the employeesof the Station and any
terminationof any suchemployeeaftertheClosing); (c) anymisrepresentationor breachof the
representations,warrantiesand certificationsof Buyer containedin or madepursuantto this
Agreementor anyotherBuyerDocument;or (d) any breachby BuyerofanycovenantsofBuyer
containedin ormadepursuantto this Agreementor any otherBuyerDocument.

12.4. Limitationson Indemnification

.

12.4.1. Sellershall not be liable to the Buyer IndemnifiedPartiesin respectof any
indemnificationunderSection12.2 c or Section12.2 d (with respectto breachesof covenants
set forth in Sections6.1 and~) exceptto the extent that the aggregateLossesof the Buyer
IndemnifiedPartiesundersuchSectionsexceed$50,000(the“BasketAmount”), in whichevent
the Buyer Indemnified Parties may claim indemnification for all Losses of the Buyer
Indemnified Parties, including the initial $50,000. Buyer shall not be liable to the Seller
IndemnifiedPartiesin respectof any indemnificationunderSection 12.3 c or Section12.3 d
(with respectto breachesof covenantsset forth in Section 7.2) except to the extent that the
aggregateLossesof the Seller Indemnified Partiesunder suchSections exceedthe Basket
Amount, in which eventthe Seller IndemnifiedPartiesmayclaim indemnificationfor all Losses
oftheSellerIndemnifiedParties,including theinitial $50,000.

12.4.2. Buyer acknowledgesand agreesthat the maximum aggregateliability of
Sellerpursuantto Section12.2 c andSection12.2 d (with respectto breachesof covenantsset
forth in Sections6.1 and6.2) of this Agreementto theBuyer IndemnifiedPartiesandany third
partiesfor any and all Lossesshall not exceed$3,750,000;provided,however,that nothing in
this Section12.4.2 shallbe construedto constitutea waiveror limitation of any claimsby Buyer
basedon fraud, willful misconductor badfaith of Seller. Seller acknowledgesandagreesthat
the maximumaggregateliability of Buyerpursuantto Section 12.3 c and Section12.3 d (with
respectto breachesof covenantsset forth in Section 7.2) of this Agreement to the Seller
IndemnifiedPartiesand any third partiesfor any and all Lossesshall not exceed$3,750,000;
provided,howevernothing in this Section 12.4.2 shall be construedto constitutea waiver or
limitation ofany claimsby Sellerbasedon fraud,willful misconductorbadfaithofBuyer.

12.5. Conditions of Indemnification

.

The obligationsand liabilities of Seller and of Buyer hereunderwith respectto their
respectiveindemnitiespursuantto this Article 12, resultingfrom anyLosses,shallbe subjectto
thefollowing termsandconditions:

12.5.1. The party seekingindemnification(the “Indemnified Party”) must give the
otherpartyor parties,asthe casemaybe (the“Indemnifying Party”), notice of anysuchLosses
promptly afterthe IndemnifiedParty receivesnotice thereof;provided that the failure to give
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suchnoticeshallnot affect therightsoftheIndemnifiedPartyhereunderexceptto theextentthat
theIndemnifyingPartyshallhavesufferedactualdamageby reasonof suchfailure.

12.5.2. The IndemnifyingPartyshallhavetheright to undertake,by counselor other
representativesofits own choosing(reasonablyacceptableto theIndemnifiedParty),thedefense
of such Lossesat the Indemnifying Party’s risk and expense;provided,however, that as a
conditionto the exerciseof suchright to undertakedefenseof suchLosses,the Indemnifying
Party shall, as betweenthe Indemnifying Partyand the IndemnifiedParty, assumethe liability
for suchLosses,without regardto the limitations setforth in Section12.4.2

.

12.5.3. In the event that the Indemnifying Party shall elect not to undertakesuch
defense,or, within areasonabletime afternoticefrom theIndemnifiedPartyofanysuchLosses,
shall fail to defend,theIndemnifiedParty(uponfurtherwrittennoticeto theIndemnifyingParty)
shall have the right to undertakethe defense,compromiseor settlementof suchLosses,by
counselor otherrepresentativesof its own choosing,on behalfofand for theaccountand risk of
theIndemnifyingParty(subjectto theright oftheIndemnifying Partyto assumedefenseofsuch
Lossesat any time prior to settlement,compromiseor final determinationthereof(with counsel
reasonablyacceptableto the IndemnifiedParty)). In suchevent,the Indemnifying Party shall
pay to the IndemnifiedParty, in addition to the othersumsrequiredto be paid hereunder,the
costs and expensesincurred by the Indemnified Party in connection with such defense,
compromiseor settlementasandwhensuchcostsandexpensesaresoincurred.

12.5.4. Anything in this Section12.5 to the contrarynotwithstanding,(a) if any third
party allegesthe right to or seeksany remedy other than money damagesor other money
payments,theIndemnifiedPartyshallhavetheright, at thecostandexpenseoftheIndemnifying
Party, to participatein and direct the defense,compromiseor settlementof the Losses,(b) the
Indemnifying Party shall not, without the Indemnified Party’s written consent, settle or
compromiseany Lossesor consentto entry of any judgmentwhich does not include as an
unconditionaltermthereofthe givingby theclaimantor theplaintiff to the IndemnifiedPartyof
a release from all liability in respectof such Losses in form and substancereasonably
satisfactoryto the IndemnifiedParty, and(c) in the eventthatthe IndemnifyingPartyundertakes
defenseof any Losses,the IndemnifiedParty, by counselor other representativeof its own
choosingandat its sole costand expense,shallhavethe right to consultwith the Indemnifying
Partyandits counselor otherrepresentativesconcerningsuchLossesandtheIndemnifyingParty
and the IndemnifiedParty and their respectivecounselor otherrepresentativesshall cooperate
with respectto suchLosses,(d) in the eventthat the Indemnifying Party undertakesdefenseof
any Losses,the Indemnifying Party shall have an obligation to keep the Indemnified Party
informedof the statusof thedefenseof suchLossesandfurnishthe IndemnifiedPartywith all
documents,instrumentsand information that the Indemnified party shall reasonablyrequestin
connectiontherewith,and(e) in the eventthat both the IndemnifiedPartyandtheIndemnifying
Party areparties(directly or throughinterpleader)to any Lossesgiving rise to indemnification
hereunderand the IndemnifiedParty is advisedby counselthat thereis or maybe a conflict of
interestin the representationof both the IndemnifiedParty andthe IndemnifyingParty by one
firm of counsel,the IndemnifiedPartyshallbe entitledto assume,atthe solecostandexpenseof
theIndemnifying Party,the defense,compromiseandsettlement(subjectto clause(b) above)of
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suchLosswith counsel(in additionto local counsel)reasonablysatisfactoryto theIndemnifying
Party.

12.5.5. In the eventthat an IndemnifiedParty hasa goodfaith basisfor a claim for
indemnificationwhich doesnot involve aclaim againstit by a thirdparty(a “Direct Claim”), the
Indemnified Party shall notify the Indemnifying Party in writing of suchDirect Claim with
reasonablepromptness,specifying,to theextentknown,thenature,circumstancesandamountof
such Direct Claim (a “Direct Claim Notice”), including with particularity the specific
representationandwarrantyor covenantandagreementallegedto havebeenbreached;provided

,

that the failure to give suchnoticeshall not affect therights of the IndemnifiedPartyhereunder
exceptto the extentthat the IndemnifyingParty shallhavesufferedactualdamageby reasonof
such failure. If the Indemnifying Party notifies the Indemnified Party that it disputesan
IndemnifiedParty’sright of indemnificationwith respectto a particularDirect Claim, theparties
shall usetheir reasonableefforts to negotiatea resolutionof suchdisputepromptly. Except to
the extent of the limitations on indemnificationset forth in this Article 12, nothing in this
Section12.5.5 shallbe deemedto preventany IndemnifiedParty from initiating litigation under
this Agreementwith respectto any Direct Claim disputedby the Indemnifying Party for the
purposeofestablishingtheIndemnifiedParty’sright to indemnificationhereunder.

12.6. Exclusive Remedy

.

Exceptwith respectto fraud, willful misconductor badfaith, from andafterthe Closing
Date, the indemnificationrights providedin Article 12 ofthis Agreementshallbe the sole and
exclusive remedyavailableundercontract,tort or any otherlegal theoryto Buyer or anyother
personwith respectto any Losses,including any debts, liabilities, damages,obligations,claims,
demands,judgments,and settlements,whetherassertedby third partiesor incurredor sustained
in the absenceof third-party claims, including all costs and expenses,including interest,
penalties,attorneys’feesand any amountspaidin investigation,defenseor settlementofanyof
the foregoing incurred or sustainedpursuantto or in connectionwith this Agreementor the
Transactions.

ARTICLE XIII

TERMINATION

13.1. Termination

.

This Agreementmaybe terminatedat any time prior to theClosingby:

(a) the mutualconsentof SellerandBuyer;

(b) either Buyer or Seller,by writtennotice of terminationdeliveredto the other, if
(i) the Closing Date has not occurredwithin 12 months after the date of this Agreement;
provided,however,that the failure ofthe Closingto haveoccurredwithin 12 monthsofthe date
of this Agreementshallnot be attributableto the breachofthis Agreementby theparty seeking
termination pursuant to this Section13.1 b ; and provided, further, that Buyer’s right to
terminatethis Agreementpursuantto this Section 13.1 b shall be subjectto Seller’s rights to
extend the Closing Date pursuant to Section 8.2 and that Seller’s right to terminate this
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Agreementpursuantto this Section 13.1 b shall be subjectto Buyer’s rights to extendthe
ClosingDatepursuantto Section11.1.1;or (ii) theFCC designatestheFCCApplicationsfor an
evidentiaryhearing;

(c) either Buyer or Seller in the eventthat any court or GovernmentalAuthority of
competentjurisdictionshall issueafinal, non-appealableinjunctionprohibiting theTransactions;
provided, however, that the issuanceof such final, non-appealableinjunction shall not be
attributableto the breachof this Agreementby the party seekingterminationpursuantto this
Section13.1 c

(d) eitherBuyer or Seller in accordancewith the termsandconditionsof Article 14

;

or

(e) Buyer, by written notice of terminationdeliveredto Seller, if the condition set
forth in Section9.6 shallnothavebeensatisfiedin all respects.

(f) Buyer, if conditionssetforth in Section9.4.2havenot beenmet by December31,
2005.

(g) Buyer, if all Schedulesand Exhibits are not deliveredto Buyer on or before
August 1, 2005andapprovedby BuyeronorbeforeAugust15, 2005.

13.2. Effect of Termination

.

13.2.1. In theeventthis Agreementis terminatedasprovidedin Sections13.1 a ,

(~} or (~, this Agreementshallbe deemednull, void and of no further force or effect,and the
partiesheretoshallbe releasedfrom all futureobligationshereunder;provided,however,that the
provisions of this Section 13.2 andthe obligationsof Buyer andSellersetforth in Sections6.3
and 7.1 (Confidentiality),and Section15.3 (which relatesto paymentof certainexpenses),shall
survive suchterminationand the partiesheretoshallhaveany and all remediesto enforcesuch
obligationsprovided at law or in equity or otherwise (including specific performance)and
provided further that Seller shall releaseescrowfunds to Buyer pursuantto the terms of the
EscrowAgreement.

13.2.2. In the eventthis Agreementis terminatedasprovidedin Section13.1 d ,this
Agreementshall be deemednull, void and of no further force or effect, and the partieshereto
shallbe releasedfrom all futureobligationshereunder;provided,however,thattheprovisionsof
this Section 13.2 and the obligations of Buyer and Seller set forth in Sections6.3 and 7.1
(Confidentiality),Article 14 (Remedies)and Section 15.3 (which relatesto paymentof certain
expenses),shall survivesuchterminationandthe partiesheretoshallhaveany andall remedies
to enforce such obligations provided at law or in equity or otherwise (including specific
performance).
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ARTICLE XIV

REMEDIES

14.1. Default by Buyer

.

If eachcondition set forth in Section9 andSection10 (otherthananycondition that has
not beensatisfiedsolely asaresultof anuncuredmisrepresentationorbreachofrepresentation
orwarrantyofBuyer set forth in this Agreementor adefault by Buyer in theperformanceof its
obligations under this Agreement)hasbeensatisfiedor waived, and Buyer hasbreachedits
obligation to effectthetransactionsto beconsummatedon theClosingDate by thedaterequired
pursuantto Section11.1, thenSeller shall be entitled, by written notice to Buyer, to terminate
this Agreementand to pursueany other remediesSellerhasat law or in equity or otherwise;
provided,however,that Buyer shallhave aperiodof tenbusinessdaysafterreceiptof Seller’s
written terminationnotice to cure any suchmisrepresentation,breachor default, and if Buyer
curessuchmisrepresentation,breachor defaultwithin suchtenbusinessdayperiod,Sellershall
haveno right to terminatethis Agreementbasedon suchmisrepresentation,breachor default;
provided, further, however,that Buyer shall haveno right to suchtenbusinessday cureperiod
with respectto anybreachofBuyer’s obligationto paythePurchasePriceon the ClosingDate.

14.2. Default by Seller

.

If there exists a material misrepresentationor breachof representationor warranty of
Seller set forth in this Agreement,or if Seller shall default in any material respectin the
performanceof Seller’s obligationsunderthis Agreement,or if, asaresultof Seller’sactionor
failure to act, the conditions precedentto Buyer’s or Seller’s obligation to close specified in
Section9 or Section10 arenot satisfied,and for suchreasonor reasonsthis Agreementis not
consummated,andprovidedthat Buyershallnot thenbe in defaultin theperformanceofBuyer’s
obligations hereunder,Buyer shall be entitled, by written notice to Seller, to terminatethis
Agreementand to pursueany other remediesBuyer has at law or in equity or otherwise;
provided,however,that Sellershall havea periodof tenbusinessdaysafterreceiptof Buyer’s
written terminationnotice to cureany suchmisrepresentation,breachor default, and if Seller
curessuchmisrepresentation,breachor defaultwithin suchten businessdayperiod,Buyer shall
haveno right to terminatethis Agreementbasedon suchmisrepresentation,breachor default;
provided,further,that Sellershallhaveno right to suchtenbusinessdaycureperiodwith respect
to any breachof Seller’s obligationto executeand deliveron the ClosingDate,the agreements,
certificatesanddocumentssetforth in Section11.3.1

.

14.3. SpecificPerformance

.

Seller herebyacknowledgesthat the Assets are unique, and that the harm to Buyer
resulting from Seller’s failure to perform its obligations hereundercannot be adequately
compensatedby damages.Accordingly,Selleragreesthat Buyershallhavethe right to haveall
obligations, undertakings,agreements,covenantsand other provisions of this Agreement
specificallyperformedby Seller. In anysuchspecificperformanceaction, Selleragreesto waive
the defensethat there is anadequateremedyat law for damagesand agreethat Buyer shall be
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entitled to obtain specific performanceof Seller’s obligationshereunderwithouthaving to post
anybondorothersecurityin anysuchproceeding.

ARTICLE XV
GENERAL PROVISIONS

15.1. Additional Actions, Documentsand Information

.

Buyer agreesthat it will, at any time, prior to, at oraftertheClosingDate, takeorcause
to be takensuchfurther actions,and execute,deliverandfile or causeto be executed,delivered
and filed such further documentsand instruments and obtain such consents,as may be
reasonablyrequestedby Sellerin connectionwith the consummationoftheTransactions.Seller
agreesthat it will, at any time, prior to, at or afterthe Closing Date, takeor causeto be taken
suchfurther actions,andexecute,deliver and file or causeto be executed,deliveredand filed
such further documentsand instruments and obtain such consents,as may be reasonably
requestedby Buyer in connectionwith the consummationof the Transactions,including, in the
eventthat anyAssetsareownedby anyAffiliate of Seller,causingsuchAffiliate to transferthe
Assetsto Buyer.

15.2. Brokers

.

Seller representsto Buyer that Seller hasnot engaged,or incurredany unpaidliability
(for anybrokeragefees, finders’ fees,commissionsorotherwise)to, anybroker,finder or agent
in connectionwith the transactionscontemplatedby this Agreement;Buyer representsto Seller
that Buyer hasnot engaged,or incurredany unpaid liability (for any brokeragefees, finders’
fees, commissionsor otherwise) to, any broker, finder or agent in connectionwith the
transactionscontemplatedby this Agreement;andSelleragreesto indemnifyBuyer, andBuyer
agreesto indemnifySeller,againstanyclaimsassertedagainsttheotherpartiesfor anysuchfees
or commissionsby any personpurporting to act or to have acted for or on behalfof the
indemnifyingparty. Notwithstandinganyotherprovisionofthis Agreement,this representation
and warranty shall survive the Closing Datewithout limitation and shall not be subjectto the
BasketAmountcontainedin Section12.4.1 orthe limitationsof Section12.4.2

.

15.3. Expensesand Taxes

.

Eachpartyheretoshallpay its own expensesincurredin connectionwith this Agreement
and in the preparationfor and consummationof the Transactions. Notwithstanding the
foregoing,(a) Buyer and Sellershall eachpayone-half(1/2) of all sales(including bulk sales),
use, documentary,stamp,gross receipts,registration,transfer,conveyance,excise,recording,
licenseandothersimilar Taxesandfees(collectively, “TransferTaxes”)applicableto, imposed
upon or arising out of the Transactionswhethernow in effect or hereinafteradoptedand
regardlessof whichpartysuchTransferTax is imposeduponand (b) SellerandBuyer shalleach
pay one-half(1/2) of any FCC filing feesincurredin connectionwith the FCC Applications.
Eachparty agreesto cooperatewith suchotherparty in the timely completion,executionand
filing of any documentationrequiredby any local or stategovernmentalagencyin connection
with theTransferTaxes.
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At closing,all otherrealestatetaxesincluding real estatetaxes,sewerservicefees,water
servicefees, revenuescollection fees and all other lienablefees andtaxesshallbe apportioned
pro-rataasoftheClosingDate.

15.4. Notices

.

All notices,demands,requests,orothercommunicationswhich may beor arerequiredto
begiven or madeby anypartyto anyotherpartypursuantto this Agreementshallbe in writing
and shall be hand delivered, mailed by first-classregisteredor certified mail, return receipt
requested,postageprepaid,deliveredby overnightair courier,or transmittedby telegram,telex,
or facsimiletransmissionorelectronictransmissionaddressedasfollows:

If to Buyer:

GrayTelevisionGroup,Inc.
4370PeachtreeRoad,NE
Atlanta,Georgia30319
Attention: RobertS. Prather,Jr.
TelecopyNo.: (404)261-9607

with acopy(which shallnot constitutenotice)to:

TroutmanSandersLLP
600 PeachtreeStreet,NE
Suite5200
Atlanta, Georgia 30308
Attention: NealH. Ray
TelecopyNo.: (404)962-6857

If to Seller:

P.D. Communications,LLC
45 BoneMill Road
EastHaddam,Connecticut06423
Attention:DonMeinke
TelecopyNo.:

with acopy (whichshallnot constitutenotice)to:

Tinko Law Group
899 GroveStreet
Meadville,PA 16335
Attn: JosephW. Tinko
TelecopyNo.: 814.724.7001

or suchotheraddressastheaddresseemayindicateby writtennoticeto theotherparties.
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Eachnotice, demand,request,or communicationwhich shall be given or madein the
mannerdescribedaboveshallbe deemedsufficiently givenor madefor all purposesat suchtime
as it is deliveredto the addressee(with the return receipt,the delivery receipt,the affidavit of
messengeror (with respectto a facsimileor telex) the answerbackor (with respectto electronic
transmission)electronic evidenceof its delivery being deemedconclusivebut not exclusive
evidenceof such delivery) or at such time as delivery is refused by the addresseeupon
presentation.

15.5. Waiver

.

No delay or failure on the part of any party heretoin exercisingany right, power or
privilege underthis Agreementor underany other instrumentor documentgiven in connection
with or pursuant to this Agreementshall impair any suchright, power or privilege or be
construedasa waiverofany defaultorany acquiescencetherein. No singleorpartial exerciseof
any suchright, poweror privilege shall precludethe further exerciseof suchright, power or
privilege, or theexerciseofanyotherright, powerorprivilege. No waivershallbe valid against
any party heretounlessmadein writing and signedby the partyagainstwhom enforcementof
suchwaiveris soughtandthenonly to theextentexpresslyspecifiedtherein.

15.6. Benefit and Assi2nment

.

(a) No party hereto shall assignthis Agreement,in whole or in part, whetherby
operationof law or otherwise,without the prior written consentof the other party hereto;
provided,however,that Buyermay assignthis Agreementwithouttheconsentof Sellerto anyof
its subsidiariesor affiliates, but no such assignmentshall relieve Buyer of its obligations
hereunder.

(b) Any purportedassignmentcontraryto thetermshereofshall benull, void and of
no forceandeffect. This Agreementshallbebindingupon andshall inureto the benefitof the
partiesheretoand their respectivesuccessorsandassignsaspermittedhereunder. No Person,
otherthanthepartieshereto,is or shallbe entitled to bringanyactionto enforceanyprovisionof
this Agreementagainstany ofthe partieshereto,andthe covenantsandagreementssetforth in
this Agreementshall be solely for the benefitof, and shallbe enforceableonly by, the parties
heretoor their respectivesuccessorsand assignsaspermittedhereunder. Without limiting the
foregoing, no employeeof the Station and no otherPersonshall be a third-party beneficiary
underthis AgreementoranySellerDocumentor BuyerDocument.

15.7. Entire A~~reement;Amendment

.

This Agreement,including the Preamble,Recitals and Exhibits hereto and the other
instrumentsand documentsreferredto hereinor to be deliveredpursuanthereto(including, but
not limited to, theSchedulesto be deliveredcontainstheentireagreementamongthepartieswith
respect to the subject matter hereof and supersedesall prior oral or written agreements,
commitmentsor understandingswith respectto suchmatters. No amendment,modification or
dischargeof this Agreementshall be valid or binding unless set forth in writing and duly
executedby the partyor partiesagainstwhom enforcementof the amendment,modification or
dischargeis sought.
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15.8. Severability

.

If any part of any provision of this Agreement or any other contract, agreement,
documentor writing givenpursuantto or in connectionwith this Agreementshallbe invalid or
unenforceableunderapplicablelaw, suchpartshallbe ineffectiveto theextentofsuchinvalidity
or unenforceabilityonly, withoutin anywayaffectingthe remainingpartsof suchprovisionsor
theremainingprovisionsof saidcontract,agreement,documentorwriting.

15.9. Headin~s

.

Theheadingsofthe sectionsandsubsectionscontainedin this Agreementareinsertedfor
convenienceonly anddo not form apartofthis Agreementoraffect themeaning,constructionor
scopethereof

15.10. Governini~ Law; Jurisdiction

.

This Agreement,the rights and obligationsof the partieshereto, and any claims or
disputesrelating thereto,shall be governedby and construedunderandin accordancewith the
lawsofthe Stateof Georgia,without giving effect to the conflictsof law principlesthereof. The
partiesheretoherebywaivepersonalserviceofanyprocessin connectionwith anysuchaction,
suit or proceedingandagreethat theservicethereofmaybemadeby certifiedor registeredmail
addressedto or by personaldelivery to the otherparty, at suchotherparty’s addressset forth
pursuantto Section15.4 hereof. In thealternative,in its discretion,anyofthepartiesheretomay
effect serviceuponanyotherparty in any otherform or mannerpermittedby law.

15.11. Si2nature in Counterparts

.

This Agreementmaybe executedin one ormorecounterparts,eachofwhichwill be
deemedto be anoriginal copyofthis Agreementandall ofwhich, whentakentogether,will be
deemedto constituteone andthesameagreement.It shallnot be necessaryin makingproofof
thisAgreementto produceoraccountfor morethanthenumberofcounterpartscontainingthe
respectivesignaturesof, or on behalfof, all ofthepartieshereto.Theexchangeofcopiesofthis
Agreementandof signaturepagesby facsimiletransmissionshallconstituteeffectiveexecution
anddeliveryof this Agreementasto thepartiesandmaybeusedin lieu oftheoriginal
Agreementfor all purposes.Signaturesofthepartiestransmittedby facsimileshallbe deemedto
betheiroriginalsignaturesfor all purposes.

15.12. Time of the Essence

.

Time is of theessenceofthisAgreementandofeachandeveryprovisionhereof.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ANNEX I

DEFINITIONS

“AccountsReceivable”meansall accountsreceivablewith respectto theStation asofthe
endofthe broadcastday immediatelyprecedingtheClosingDate.

“Additional Agreements”shallhavethemeaningsetforth in Section6.1(f)

.

“Affiliate” shall mean,with respectto anyPerson,any otherPersonthat, (a) directly or
indirectly is in control of, is controlledby, or is undercommoncontrol with, the first Person,
(b) is anofficer, director, manager,trustee,partner(generalor limited), employeeor holderof
five percentormoreofanyclassofanyvoting or non-votingsecuritiesor otherequity in thefirst
Person,and(c) is anofficer, manager,director,trustee,partner(generalor limited), employeeor
holderof five percentormoreof anyclassofthe voting or non-votingsecuritiesor otherequity
in anyPersonwhich directly or indirectly is in control og is controlledby, or is undercommon
control with, the first Person. For purposesof this definition, “control” (including with
correlativemeanings“controlledby” and“under commoncontrolwith”) shallmeanpossession,
directly or indirectly, of either (X) five percentor more of the voting power of the securities
havingordinaryvoting powerfor theelectionofdirectorsof thefirst Person,or(Y) thepowerto
direct or causethe directionof themanagementorpolicies of the first Person(whetherthrough
ownershipof securities,partnershipinterestsoranyotherownershipor debtinterests,by contract
or otherwise).

“Alternative Arrangement”shallhavethemeaningsetforth in Section8.5

.

“Assets”shall havethemeaningsetforth in Section2.1

.

“Assignmentof ContractsandLeases”meansthat certainAssignmentof Contractsand
Leases,datedasofthe Closing Dateandexecutedby Seller,in a form reasonablyacceptableto
SellerandBuyer.

“Assignmentof FCCLicenses”meansthatcertainAssignmentofFCCLicenses,datedas
of theClosingDateandexecutedby Seller,in a form reasonablyacceptableto SellerandBuyer.

“AssumedLiabilities” shallhavethemeaningsetforth in Section2.7.1

.

“Assumption Agreement”meansthat certainAssumption Agreement,dated as of the
Closing Date andexecutedby Buyer and Seller, in a form reasonablyacceptableto Sellerand
Buyer.

“BasketAmount” shallhavethemeaningsetforth in Section12.4.1

.

“Benefit Arrangement”meansa welfareor benefitprogram,practiceorpolicy providing
for bonuses,incentivecompensation,vacationpay, severancepay, insurance,restrictedstock,
stock options,employeediscounts,companycars,tuition reimbursementor anyotherperquisite
or benefit(includinganyfringe benefitunderSection132 ofthe Code)to employees,officersor
independentcontractorsthat is not aPlan.
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“Benefit Plans”shallhavethemeaningspecifiedin Section3.16.1

.

“Bill of Sale”meansthat certainBill of Saledatedasof the Closing Dateandexecuted
by Seller,in aform reasonablyacceptableto SellerandBuyer.

“BuyerDocuments”means,collectively, this Agreement,theAssumptionAgreementand
theclosingcertificatesandotherdeliveriescontemplatedby Section11.4

.

“Buyer IndemnifiedParties”shallhavethemeaningspecifiedin Section12.2

.

“CERCLA” meansthe ComprehensiveEnvironmentalResponse,Compensationand
Liability Act, 42 U.S.C. § 9601 et seq.,as amended,and any similar or implementingstateor
local law.

“Children’s TelevisionAct” shallmeantheChildren’sTelevisionAct of 1990.

“Closing” shallhavethemeaningsetforth in Section11.1.1

.

“ClosingDate” shallhavethemeaningspecifiedin Section11.1.1

.

“Code” means the Internal Revenue Code of 1986, as amended,and all Laws
promulgatedpursuanttheretoor in connectiontherewith.

“CommunicationsAct” meanstheCommunicationsAct of 1934,asamended.

“CurrentBalanceSheet”shallhavethemeaningset forth in Section3.5.1

.

“DeferredContract”shallhavethemeaningset forth in Section8.5

.

“Direct Claim” shallhavethemeaningsetforth in Section12.5.5

.

“Direct Claim Notice” shallhavethemeaningsetforth in Section12.5.5

.

“Encumbrance”meansany mortgage,pledge, lien, security interest, defect in title,
easement,encumbrance,encroachmentand any other matter affecting the title, value,
marketabilityor currentuseofthe Assets.

“EnvironmentalAffiliates” ofanyPersonmeans,with respectto anyparticularmatter,all
otherPersonswhoseliabilities or obligationswith respectto that particularmatterhave been
assumedby, or areotherwisedeemedby law to be thoseof, suchfirst Person.

“Environmental and Safety Requirements”means all Environmental Laws and all
federal,state,local andforeignstatutes,regulations,ordinancesandsimilarprovisionshavingthe
force or effect of law, all judicial and administrativeordersand determinations,all contractual
obligationsandall commonlaw relatingto public healthandsafety,workerhealthandsafetyand
pollution or protection of human health or the environment, including without limitation,
ambientair, surfacewater,groundwater, landsurfaceor subsurfacestrata,andnatural resources
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andincludingall suchstandardsofconductandbasesofobligationsrelatingto thepresence,use,
production,generation,handling, transport,treatment,storage,disposal,distribution, labeling,
testing,processing,discharge,emission,Release,threatenedRelease,control,or cleanupof any
HazardousMaterials.

“EnvironmentalClaim” meansany claim, action, causeof action, investigationor notice
(writtenor oral) by any personor entity allegingpotential liability (including potential liability
for investigatorycosts,cleanupcosts,governmentalresponsecosts,natural resourcesdamages,
propertydamages,personalinjuries, or penalties)arising out of, basedon or resulting from (i)
the presence,or Releaseinto the environment,of any HazardousMaterials at any location,
whetheror not owned or operatedby Seller or (ii) circumstancesforming the basis of any
violation,orallegedviolation, ofanyEnvironmentaland SafetyRequirements.

“EnvironmentalLaws” meansanyfederal,state,local, or foreign law (includingcommon
law), statute,code,ordinance,rule, regulation,or otherrequirementrelatingto the environment,
natural resources,public, or employeehealthand safety, and HazardousMaterials generation,
production,use,storage,treatment,transportationor disposal,andincludes,but is not limited to
CERCLA as amendedby the SuperfundAmendmentsand ReauthorizationAct of 1986, 42
U.S.C. § 9601 et seq.; the Toxic SubstancesControl Act, 15 U.S.C. § 2601 et seq.; the
HazardousMaterialsTransportationAct, 49 U.S.C. § 5101 et seq.; the ResourceConservation
andRecoveryAct, 42 U.S.C. § 6901 et seq.; the CleanWaterAct, 33 U.S.C. § 1251 et seq.;the
SafeDrinking WaterAct, 42 U.S.C. § 300fet seq.;the CleanAir Act, 42 U.S.C. § 7401 et seq.

;

the Federal Insecticide,Fungicide, and RodenticideAct, 7 U.S.C. § 2701 et seq.; and the
OccupationalSafetyand HealthAct, 29 U.S.C. § 651 et seq.,assuchlawshavebeenamendedor
supplemented,andthe regulationspromulgatedpursuantthereto,andall analogousstateor local
statues.

“EnvironmentalLien” meansany Encumbrance,whetherrecordedor unrecorded,in
favor of any governmentalentity or any department,agencyor political subdivisionthereof
relating to any liability of Seller,any Subsidiaryof the Selleror anyEnvironmentalAffiliate of
anysuchPersonarisingunderanyEnvironmentalandSafetyRequirement.

“ERISA” meansthe EmployeeRetirementIncomeSecurityAct of 1974, as amended,
andall Lawspromulgatedpursuanttheretoor in connectiontherewith.

“ExcludedAssets”shallhavethemeaningspecifiedin Section2.2

.

“ExcludedContracts”shallhavethemeaningspecifiedin Section2.1.8

.

“ExcludedLiabilities” shallhavethemeaningspecifiedin Section2.7.2

.

“FCC” meanstheFederalCommunicationsCommission.

“FCC Applications”shallhavethemeaningset forth in Article 5.

“FCC Licenses”shallhavethemeaningspecifiedin Section2.1 .1

.
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“FCC Order” meansan unconditional order or orders(except for standardconditions
imposedby the FCC on all assignmentsof licenses)of the FCC, or of the Chief, MassMedia
Bureauof the FCC, acting underdelegatedauthority, consentingto the assignmentto Buyer of
theFCCLicensesfor eachof theStation.

“GAAP” meansgenerally acceptedaccountingprinciples consistentlyappliedfor the
periodsinvolved.

“Governmental Authority” means any agency, board, bureau, court, commission,
department,instrumentality or administration of the United States government,any state
governmentor any local or other governmentalbody in a state,territory or possessionof the
UnitedStatesor theDistrict of Columbia.

“HazardousMaterials” means any wastes, substances,or materials (whether solids,
liquids or gases)thataredeemedhazardous,toxic, pollutants,orcontaminants,includingwithout
limitation, substancesdefined as “hazardous wastes”, “hazardous substances”,“hazardous
materials”, “extremely hazardouswaste”, “toxic substances~~,“radioactivematerials”, or other
similar designationsin, or otherwisesubjectto, regulationunder,anyEnvironmentalLaws; the
term shall also include any otherchemical substancesor mixtures,pesticides,toxic chemicals,
petroleum products or by-products, asbestos-containingmaterials,polychlorinatedbiphenyls
(PCBs),noise, leador lead-basedpaintsormaterials,radon,andradioactivematerials.

“Income Taxes” meansall federal, stateand local income taxes and installments of
estimatedincome taxes,incometax deficienciesand incometax withholdingsimposedby any
GovernmentalAuthorities.

“Indemnified Party” and “Indemnifying Party” shall have the respectivemeaningsset
forth in Section12.5.1

.

“Intellectual Property”shallhavethemeaningset forth in Section2.1.4

.

“Knowledge”or“Known” with respectto Sellermeanstheactualpersonalknowledgeof
PaulE. Shokand DonaldMeinke,afterreasonabledueinquiry andall factsthat any ofthe
foregoingindividualsreasonablyshouldhaveknownafterdue inquiry.

“Law” meansany federal,stateor local law, statute,code,ordinance,regulation,order,
writ, injunction,judgmentor decreeapplicableto the specifiedPersonandto thebusinessesand
assetsthereof.

“Leases”shallhavethe meaningset forth in Section3.10.2

.

“LeasedProperty”shallhavethemeaningset forth in Section2.1.2

.

“Liability” means,asto any Person,any debt, adverseclaim, liability and obligation,
direct, indirect, absoluteor contingentof suchPerson,whetheraccrued,vestedor otherwise,
whetherin contract,tort, strict liability or otherwiseand whetheror not actuallyreflected,or
requiredby GAAP to be reflected,in suchPerson’sbalancesheetsorotherbooksandrecords.
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“Losses” means any liabilities, demands,claims, actions, causesof action, costs,
damages,deficiencies,Taxes,penalties,fines, judgments,settlements,arbitrations,assessments,
obligations (including thosearising out of any action, suchas any settlementor compromise
thereofofjudgmentor awardthereinor other loss or expense,whetheror not arising out of a
third party claim, including all interest, penalties,reasonablyattorneys’ fees and expenses,
reasonableaccountants’feesand expensesand all amountspaid or incurredin connectionwith
any suchaction, demand,proceeding,investigation,preservationor enforcementof rights to
indemnification),or claim (including any governmentalentity or any department,agencyor
political subdivisionthereof)andtheinvestigation,defenseor settlementofanyoftheforegoing.

“Market CableSystems”shallmeanall U.S. cablesystemslocatedwithin any particular
Station’ market,asdefinedin Section76.55oftheFCCregulations.

“Material AdverseEffect” meansa materialadverseeffect on the business,operations,
assets,financial condition or prospectsof the Station, except for any material adverseaffect
resulting from (a)generaleconomicconditions applicableto the televisionbroadcastindustry,
(b) generaleconomicconditionsin theGeorgiamarketsin which the Stationoperates,or (c) the
disruptionthat normally accompaniesthe announcementof a transactionthe type of which is
contemplatedby this Agreement.

“Network Affiliation Agreement” meansthat certain Network Affiliation Agreement
betweenSeller for the Station and UPN, a Delawarepartnershiplocatedat 51 W.

52
nd Street,

New York, New York 10019.

“OperatingContracts”shallhavethemeaningsetforth in Section2.1.8

.

“PensionPlan” meansan “employeepensionbenefit plan” as suchterm is definedin
Section3(2)ofERISA.

“Permitted Encumbrances”means (a) Encumbranceson Real Property that do not
interferewith thevalue,marketabilityoruseoftheRealPropertyin theoperationsor businessof
theStation,(b) Encumbrancesfor Taxesnot yet due andpayableor which arebeingcontestedin
good faith and by appropriate proceedingsif adequatereserveswith respectthereto are
maintainedon Seller’s booksin accordancewith GAAP and (c) Encumbranceswhich do not
securemonetaryliabilities of anyPersonandthat, individually or in the aggregate,do not and
wouldnot materiallydetractfrom thevalueandmarketabilityoftheAssetstakenasa wholeand
materiallyinterferewith theusethereofascurrentlyused.

“Person” or “person” meansany individual, corporation,partnership,limited liability
company,joint venture,trust,unincorporatedorganization,otherform ofbusinessor legalentity
or GovernmentalAuthority.

“Plan” meansanyplan,programor arrangement,whetherornot written, that is orwasan
“employeebenefit plan” assuchterm is definedin Section3(3)of ERISA and(a) which wasor
is establishedor maintainedby Seller; (b) to which Seller contributedor was obligated to
contributeor to fund or provide benefits; or (c) which provides or promisesbenefitsto any
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personwho performsor who hasperformedservicesfor Seller andbecauseofthoseservicesis

orhasbeen(i) a participantthereinor (ii) entitled to benefitsthereunder.

“Pre-ClosingDateRecords”shallhavethemeaningsetforth in Section7.3

.

“Proceeding”shallmeanany action, arbitration,audit, hearing,investigation, litigation,
or suit (whethercivil, criminal, administrative,judicial or investigative, whether formal or
informal, whetherpublic or private)commenced,brought,conducted,or heardby or before,or
otherwiseinvolving, anyGovernmentalAuthority or arbitrator.

“ProgramContracts”shallhavethemeaningsetforth in Section2.1.5

“PurchaseDeposit”shallhavethemeaningsetforth in Section2.3

.

“PurchasePrice” shallhavethemeaningsetforth in Section2.4

.

ualified Plan” meansa PensionPlan that satisfies,or is intendedby Sellerto satisfy,
therequirementsfor tax qualificationdescribedin Section401 oftheCode.

“Release”hasthemeaningset forth in CERCLA.

“Schedules”meansthe disclosureschedulesdeliveredby Sellerto Buyer in connection
herewith.

“Seller Documents”means,collectively, this Agreement,the Assignmentof Contracts
and Leases,the Bill of Sale,the Assignmentof FCC Licenses,the AssumptionAgreementand
theclosingcertificatesandotherdeliveriescontemplatedby Section11.3

.

“Seller IndemnifiedParties”shallhavethemeaningsetforth in Section12.3

.

“Seller Tax Returns”meansall federal, state, local, foreign and other applicableTax
returns,declarationsof estimatedTax reportsrequiredto be filed by Seller (without regardto
extensionsoftime permittedby law or otherwise).

“Station” shallhavethemeaningsetforth in the Recitalsto this Agreement.

“StationContracts”shallhavethemeaningsetforth in Section2.1.8

.

“SubjectAgreements”meansthe following typesof Station Contracts: (a) employment
agreementsthat will not be terminableby Buyer afterthe Closing Dateat-will without cost or
obligation (other thanan obligationto pay accruedsalaryor wagesat the normally applicable
rate throughthe time of termination); (b) agreementsrelatedto LeasedProperty; (c) program
licensesand contractsunderwhich Seller is authorizedto broadcastprogramson the Station;
(d) all contractsand agreementspursuantto which commercialair time on the Station is sold,
tradedor barteredin considerationfor anypropertyor servicesin lieu of or in additionto cash;
(e) network affiliation agreements; (f) rating service agreements; (g) advertising sales
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representationagreements;and (h) agreementspursuantto which anEncumbranceis placedon
anAsset.

“Tax” or “Taxes” meansall federal, state and local taxes (including income, profit,
franchise,sales,use,personalproperty, advalorem, excise, employment, social security and
wagewithholding taxes)and installmentsof estimatedtaxes,assessments,deficiencies,levies,
imports, duties, license fees, registrationfees,withholdings,or othersimilar chargesof every
kind, characterordescriptionimposedby anyGovernmentalAuthorities.

“Time SalesAgreements”shall havethemeaningset forth in Section2.1.7

.

“Trade-outAgreements”shallhavethemeaningset forth in Section2.1.6

.

“Transactions”havethemeaningsetforth in Section3.1

.

“TransferTaxes”shallhavethemeaningsetforth in Section15.3

.

“Welfare Plan” meansan “employeewelfare benefit plan” as such term is definedin
Section3(1)ofERISA.
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