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STOCK PURCHASE AGREEMENT

Stock Purchase Agreement, dated as of December 14, 2001, by and among
National Broadcasting Company, Inc., a Delaware corporation ("Purchaser"), Granite
Broadcasting Corporation, a Delaware corporation ("Seller"), KNTV Television, Inc., a
Delaware corporation ("TV") and KNTV License, Inc., a Delaware corporation ("License
Co.").

WHEREAS, Seller is the holder of all the capital stock of TV, and TV is the
holder of all the capital stock of License Co.;

WHEREAS, the Board of Directors of Seller has approved, and deems it ad-
visable and in the best interests of Seller to consummate, the acquisition of TV by Purchaser;
and

WHEREAS, each of the Boards of Directors of Purchaser, TV and License
mo. has approved, and deems it advisable and in the best interests of its respective sharehold-
ers to consummate, the acquisition of TV by Purchaser, which acquisition is to be effected by
the purchase of all the outstanding capital stock of TV by Purchaser upon the terms and sub-
ject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual repre-
sentations, warranties, covenants and agreements set forth herein, intending to be legally
bound hereby, the parties hereto agree as follows:

ARTICLE I

PURCHASE AND SALE OF SHARES;  OTHER CLOSING PAYMENTS

Section  1.1 Sale and Transfer of  Shares.  Subject to the terms and cond i-
tions of this Agreement, at the Closing, Seller shall sell, convey, assign, transfer and deliver
to Purchaser the Shares, free and clear of all Encumbrances.

Section  1.2 The Purchase Price .  Subject to the terms and conditions of this
Agreement, including Section 1.3, in consideration of the aforesaid sale, conveyance, as-
signment, transfer and delivery to Purchaser of the Shares, Purchaser shall pay to Seller, by
wire transfer of immediately available funds to such account as Seller specifies to Purchaser
in writing not less than two Business Days before the Closing Date, an amount (such amount,
as adjusted pursuant to Section 1.3, the "Purchase Price") equal to:

(a) $230,000,000 (the "Preliminary Amount"), plus
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(b) the amount, if any, by which Estimated Working Capital exceeds
zero, provided that if the Estimated Working Capital exceeds the Capped Amount, then such
amount shall be capped at the Capped Amount, minus

(c)  the amount, if any, by which Estimated Working Capital is less
than zero, plus

(d) subject to the terms of Exhibit 5.8, the Excess Opex Amount, if
any, minus

(e) subject to the terms of Exhibit 5.8, the Unpaid Opex Amount, if
any, plus

(f) subject to the terms of Exhibit 5.8, the Excess Capex Amount, if
any, minus

(g) subject to the terms of Exhibit 5.8, the Unpaid Capex Amount, if
any.

Section  1.3 Working Capital  Adjustment.  (a)  Not less than 10 Business
Days prior to the Closing Date, Seller shall deliver to Purchaser a statement setting forth a
good faith estimate (the "Receivables Estimate ") by Seller of the amount of Closing Date
Receivables.  Not less than 5 Business Days prior to the Closing Date, Seller shall deliver to
Purchaser a statement setting forth a good faith estimate (the "Estimate") by Seller of Actual
Working Capital, which statement shall, for the avoidance of doubt, include the Receivables
Estimate.  Each of the Receivables Estimate and the Estimate shall be calculated by Seller in
accordance with GAAP as applied by Seller in preparing the Financial Statements.  Upon
Purchaser's review of the statement containing the Receivables Estimate, if Purchaser con-
siders in its reasonable judgment that any of the cash receivables under 120 days included in
such Receivables Estimate are, or are likely to be, uncollectible in the ordinary course:

 (i) any of such cash receivables as so selected by
Purchaser, up to an aggregate of $2,000,000 (the "Aggregate Excludable
Cash Receivables Amount"), shall be removed from the Receivables Esti-
mate contained in the Estimate (such removed cash receivables, the "Ex-
cluded Cash Receivables"),

 (ii) the Estimate, as so amended, shall be the "Es-
timated Working Capital," and

 (iii) for all purposes of this Agreement, Actual
Working Capital shall be deemed to exclude the Excluded Cash Receivables.
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(b) Following the Closing, Purchaser shall prepare, and Seller shall
cooperate with Purchaser in preparing, a statement setting forth the Actual Working Capital
(the "Actual Working Capital Statement").  The Actual Working Capital Statement shall
be prepared in accordance with GAAP as applied by Seller in preparing the Financial State-
ments and otherwise in accordance with the definition of Actual Working Capital; provided
however, that if:

 (i) the amount of Excluded Cash Receivables is
less than the Aggregate Excludable Cash Receivables Amount (the amount, if
any, by which the amount of Excluded Cash Receivables is less than the Ag-
gregate Excludable Cash Receivables Amount, being the "Additional Ex-
cludable Cash Receivables Amount"), and

 (ii) during the course of preparation by Purchaser of
the Actual Working Capital Statement, Purchaser considers in its reasonable
judgment that any of the cash receivables under 120 days included in its cal-
culation of Actual Working Capital are, or are likely to be, uncollectible in the
ordinary course,

then any of such cash receivables as so selected by Purchaser, up to an aggregate
amount equal to the Additional Excludable Cash Receivables Amount, may be re-
moved by Purchaser from its calculation of Actual Working Capital (such removed
cash receivables, the "Additional Excluded Cash Receivables"), and for all pur-
poses of this Agreement, Actual Working Capital shall be deemed to exclude the Ad-
ditional Excluded Cash Receivables.

(c) Within 60 days after the Closing Date, Purchaser shall deliver to
Seller a copy of the Actual Working Capital Statement along with a statement (the "Working
Capital Adjustment Notice") of the amount by which the Estimated Working Capital is
more or less, as the case may be, than the Actual Working Capital.

(d) If Seller disputes any item on the Actual Working Capital State-
ment or Working Capital Adjustment Notice, then Seller shall notify Purchaser, in writing (a
"Dispute Notice"), of each disputed item (collectively, the "Disputed Amounts ") and spec-
ify the amount thereof in dispute within 30 days after delivery to it of the Working Capital
Adjustment Notice; provided that Seller shall not dispute any cash receivables under 120
days excluded from the calculation of Actual Working Capital by Purchaser in accordance
with Section 1.3(b).  If Seller does not so notify Purchaser, (i) Seller shall be deemed to have
agreed with the calculation of Actual Working Capital in the Actual Working Capital State-
ment and the information contained in the Working Capital Adjustment Notice, (ii) there
shall be deemed to be no Disputed Amounts, (iii) "Actual Working Capital" shall be deemed
to be the amount set forth in the Actual Working Capital Statement and (iv) the date of de-
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termination of the Actual Working Capital shall be the date on which such 30-day period ex-
pired.

(e) If there are Disputed Amounts and Purchaser and Seller resolve
such disputes within 10 Business Days after delivery to Purchaser of the Dispute Notice by
Seller, then "Actual Working Capital" shall be deemed to be the amount agreed to by Seller
and Purchaser and the date of determination of the Actual Working Capital shall be the date
on which Purchaser and Seller so agreed.

(f) If there are Disputed Amounts and Purchaser and Seller cannot re-
solve any such dispute within 10 Business Days after delivery to Purchaser of the Dispute
Notice by Seller, then such dispute shall be resolved by a nationally recognized independent
accounting firm reasonably acceptable to Purchaser and Seller (the "Independent Account-
ing Firm").  If Purchaser and Seller do not agree upon a mutually acceptable Independent
Accounting Firm within such 10-Business-Day period, Purchaser and Seller shall each select
a nationally recognized independent accounting firm, and the Independent Accounting Firm
shall be selected by the firms chosen by Purchaser and Seller.  The Independent Accounting
Firm shall resolve the Disputed Amounts and determine the amount of "Actual Working
Capital" as promptly as practicable, provided that Purchaser and Seller shall request that the
Independent Accounting Firm render its determination within no later than 30 days after
submission of the Disputed Amounts for resolution by the Independent Accounting Firm.
The determination of "Actual Working Capital" by the Independent Accounting Firm shall be
final and binding on the parties and the date of determination of the Actual Working Capital
shall be the date on which the Independent Accounting Firm makes its determination.  Any
expenses relating to the engagement of the Independent Accounting Firm shall be allocated
evenly between Purchaser and Seller.

(g) If the Estimated Working Capital is more than the Actual Working
Capital, then Seller shall pay to Purchaser within 5 Business Days from the applicable date of
determination of the Actual Working Capital, the amount by which the Estimated Working
Capital is more than the Actual Working Capital, provided that if Estimated Working Capital
is equal to or greater than the Capped Amount, then Seller shall only be required to pay Pur-
chaser the amount, if any, by which the Capped Amount exceeds the Actual Working Capi-
tal.

(h) If the Estimated Working Capital is less than the Actual Working
Capital, then Purchaser shall pay to Seller within 5 Business Days from the applicable date of
determination of the Actual Working Capital, the amount by which the Estimated Working
Capital is less than the Actual Working Capital, provided that:  (i) if Estimated Working
Capital was equal to or greater than the Capped Amount, then Purchaser shall not be required
to make any payment to Seller, and  (ii) if Estimated Working Capital was less than the
Capped Amount, but Actual Working Capital is equal to or greater than the Capped Amount,
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then Purchaser shall only be required to pay Seller the amount, if any, by which the Esti-
mated Working Capital is less than the Capped Amount.

Section  1.4 Refund by Purchaser of Unearned Affi l iation Payments.  If the
Closing shall occur prior to December 31, 2002, on the Closing Date, Purchaser shall refund
to Seller an amount (the "Affiliation Refund Amount") of the 2002 Affiliation Payment
Amount equal to:

(a) the 2002 Affiliation Payment Amount, multiplied by

(b) a fraction, the numerator of which is the number of days of calen-
dar year 2002 from and including the day after the Closing Date to and including December
31, 2002, and the denominator of which is 365.

ARTICLE II

T H E  C L O S I N G

Section  2.1 The Closing.  The sale and transfer of the Shares by Seller to
Purchaser shall take place at the offices of Akin, Gump, Strauss, Hauer & Feld, L.L.P., 590
Madison Avenue, 20th Floor, New York, NY 10022 at 10:00 a.m., New York City time, on
the later of (x) two Business Days following the satisfaction and/or waiver of all conditions
to close set forth in Article VI (other than conditions which can be satisfied only by the de-
livery of certificates, opinions or other documents at the Closing), and (y) April 1, 2002, un-
less another date or place is agreed in writing by each of the parties hereto.

Section  2.2 Deliveries by Seller.  At the Closing, Seller shall deliver to Pur-
chaser:

(a) certificates representing the Shares, each such certificate to be duly
and validly endorsed in favor of Purchaser or accompanied by a separate stock power duly
and validly executed by Seller and otherwise sufficient to vest in Purchaser good and market-
able title to the Shares;

(b) a document which effects the resignation of all officers and direc-
tors of TV and License Co.;

(c) a mutual general release, duly and validly executed by Seller, on
the one hand, and TV and License Co., on the other, in form and substance reasonably satis-
factory to Purchaser and Seller, with respect to customary matters (including claims, actions
and damages) and relating to the period prior to the Closing, but which shall not release
rights or obligations arising out of or in connection with this Agreement, the Separation and
Services Agreement or the Transactions;
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(d) executed copies of the consents set forth on Exhibits 6.1(d);

(e) all of the books and records of Seller, TV or License Co. relating
primarily to TV and License Co., and copies of any other books and records necessary for the
operation of the Station;

(f) the opinion of counsel referred to in Section 6.2(b) hereof;

(g) the Officers' Certificate referred to in Section 6.2(c) hereof;

(h) a certification of non-foreign status for Seller in the form and man-
ner which complies with the requirements of Section 1445 of the Code and the regulations
promulgated thereunder;

(i) the Bringdown Solvency Opinion or the Valuation Opinion, as
elected by Purchaser pursuant to Section 6.1(e); and

(j) all other previously undelivered documents required to be deliv-
ered by Seller to Purchaser at or prior to the Closing in connection with the Transactions, in-
cluding, at Purchaser's expense, all affidavits, certificates and indemnities as may be rea-
sonably required by Purchaser's title insurance company to allow such company to issue an
owner's title policy in favor of Purchaser with respect to all Real Property subject only to
Permitted Encumbrances and together with all endorsements thereto reasonably requested by
Purchaser including a non-imputation endorsement.

Section  2.3 Deliveries by Purchaser.  At the Closing, Purchaser shall deliver
to Seller:

(a) the Purchase Price and the Affiliation Refund Amount, if any;

(b) a mutual release, duly and validly executed by Seller and Pur-
chaser, in form and substance reasonably satisfactory to Seller and Purchaser, with respect to
the Affiliation Agreement (effective immediately prior to the Closing) and a release, duly and
validly executed by Purchaser, in form and substance reasonably satisfactory to Seller and
Purchaser, of the KBWB Lien;

(c) the Seller Warrants, duly and validly endorsed in favor of Seller or
accompanied by a separate stock power duly and validly executed by Purchaser and other-
wise sufficient to vest in Seller good and marketable title to such Seller Warrants together
with a duly executed release of the Registration Rights Agreement relating thereto;

(d) the Officer's Certificate referred to in Section 6.3(a) hereof;

(e) the opinion of counsel referred to in Section 6.3(e) hereof; and
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(f) such other documents as are required to be delivered by Purchaser
to Seller at the Closing pursuant to this Agreement.

Section  2.4 Transfer of Certain Assets; Assumption of Certain Liabilities.
Subject to the provisions of Section 2.5 hereof, immediately prior to the Closing:

(a) Seller shall assume, and, as between the parties hereto, shall be
solely and exclusively liable for, Liabilities of TV and License Co. that are Excluded Liabili-
ties;

(b) TV shall assume and, as between the parties hereto, shall be solely
and exclusively liable for, the following Liabilities (the "Assumed TV Liabilities"):

 (i) all Liabilities that arise under the Assumed TV
Contracts, excluding any Liabilities arising out of (A) the performance or non-
performance of the Assumed TV Contracts at or prior to the Closing (other
than any current liabilities included in the final determination of Actual
Working Capital pursuant to Section 1.3), or (B) circumstances or events
arising at or prior to the Closing (other than any current liabilities included in
the final determination of Actual Working Capital pursuant to Section 1.3),

 (ii) all Liabilities arising out of the ownership, use
or disposition of the Seller TV Assets, to the extent that such Liabilities are
based on events or circumstances occurring after the Closing or are current li-
abilities included in the final determination of Actual Working Capital pursu-
ant to Section 1.3, and

 (iii) the matters set forth in Exhibit C.

(c) Seller shall, as a capital contribution to TV, convey, assign, trans-
fer, contribute and deliver to TV, free and clear of all Encumbrances, other than Permitted
Encumbrances, all of Seller's right, title and interest in and to the Seller TV Assets; and

(d) TV and License Co. shall, as a distribution to Seller, convey, as-
sign, transfer, distribute and deliver to Seller all of TV's and License Co.'s right, title and in-
terest in and to the Excluded Assets.

Section  2.5 Substitution Where Not Transferable.  If Seller, TV or License
Co. shall be unable, on or prior to the Closing, to obtain a consent necessary for the transfer
or assignment of Seller's, TV's or License Co.'s (as applicable) title to, interest in and rights
with respect to any Seller TV Asset or Excluded Asset to be transferred or assigned pursuant
to Section 2.4 hereof, then Seller, TV, License Co. and Purchaser shall cooperate to enter into
a reasonable arrangement designed to enable Seller, TV or License Co. (as applicable) to per-
form or fulfill its obligations with respect thereto, and to provide for the assumption by TV or
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Seller (as applicable) of the benefits, risks and burdens of, any such Seller TV Asset or Ex-
cluded Asset, as the case may be, including (with respect to any contract) enforcement at the
cost and for the account of TV or Seller (as applicable) of any and all rights of Seller, TV or
License Co. (as applicable) against the other party thereto arising out of the future cancella-
tion thereof after the Closing by such other party.  Notwithstanding the foregoing, from and
after the Closing, Seller, TV and License Co. (as applicable) shall continue to use commer-
cially reasonable efforts to obtain such consents necessary for the transfer or assignment of
any such Seller TV Asset or Excluded Asset.  As and when after the Closing Date, title to,
interest in and rights under any such Seller TV Asset or Excluded Asset become transferable,
the transfer or assignment to TV or Seller (as applicable) by Seller, TV or License Co. (as
applicable) of any title to, interest in and rights under any such Seller TV Asset or Excluded
Asset shall be deemed effective at the time such consent is effective, without any further ac-
tion by Purchaser, Seller, TV or License Co.

Section  2.6 Instruments of  Conveyance and Transfer.  Immediately prior to
the Closing, Seller, TV and License Co. shall execute and deliver to Purchaser, bills of sale,
certificates, assignments and assumptions, other instruments of transfer and assumption and
other documents to effect the transactions set forth in Section 2.4, all in form and substance
reasonably satisfactory to Purchaser, and effective as of immediately prior to the Closing.

ARTICLE III

R E P R E S E N T A T I O N S  A N D
W A R R A N T I E S  O F  S E L L E R

Except as set forth in the Disclosure Schedule prepared and signed by Seller
and delivered to Purchaser simultaneously with the execution hereof, Seller represents and
warrants to Purchaser that all of the statements contained in this Article III are true and cor-
rect as of the date of this Agreement (or, if made as of a specified date, as of such date), and,
except as set forth in any supplement or amendment to the Disclosure Schedule provided by
Seller to Purchaser in accordance with Section 5.4, will be true and correct as of the Closing
Date as though made on the Closing Date.

Section  3.1 Organization; Qualification.  Seller is a corporation duly or-
ganized, validly existing and in good standing, under the laws of the State of Delaware.  Each
of TV and License Co. (i) is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware; and (ii) has full corporate power and
authority to carry on its business as it is now being conducted and to own the properties and
assets it now owns.  TV is duly qualified or licensed to do business as a foreign corporation
in good standing in the State of California and, except where the failure to be so qualified or
in good standing, individually or in the aggregate, would not reasonably be expected to have
a Material Adverse Effect, each of TV and License Co. is otherwise duly qualified or
licensed to do business as a foreign corporation in good standing in every jurisdiction in
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foreign corporation in good standing in every jurisdiction in which such qualification or li-
cense is required.  Seller, TV and License Co. have heretofore delivered to Purchaser com-
plete and correct copies of the certificate of incorporation and by-laws of Seller, TV and Li-
cense Co. as presently in effect.

Section  3.2 Authorization; Binding Agreement.  Each of Seller, TV and Li-
cense Co. has full corporate power and authority to execute and deliver this Agreement, and
to consummate the Transactions.  The execution, delivery and performance by Seller, TV and
License Co. of this Agreement and the consummation by them of the Transactions have been
duly authorized by their Boards of Directors, and no other corporate action on the part of
Seller, TV and License Co. is necessary to authorize the execution and delivery by Seller, TV
and License Co. of this Agreement or the consummation by any of them of the Transactions.
Seller has made available to Purchaser true and complete copies of the resolutions of the
Board of Directors of each of Seller, TV and License Co. authorizing the execution, delivery
and performance by Seller, TV and License Co., as the case may be, of this Agreement and
the consummation of the Transactions.  No vote of, or consent by, the holders of any class or
series of capital stock or Voting Debt issued by Seller is necessary to authorize the execution
and delivery by Seller of this Agreement or the consummation by it of the Transactions. This
Agreement has been duly executed and delivered by Seller, TV and License Co. and, as-
suming due and valid authorization, execution and delivery thereof by Purchaser, this
Agreement is a valid and binding obligation of each of Seller, TV and License Co. enforce-
able against each of Seller, TV and License Co. in accordance with its terms, except (i) as
limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent con-
veyance and other similar laws of general application affecting enforcement of creditors'
rights generally and (ii) that the availability of the remedy of specific performance or injunc-
tive or other forms of equitable relief may be subject to equitable defenses and would be
subject to the discretion of the court before which any proceeding therefor may be brought.

Section  3.3 Ownership and Possession of Shares.  Seller is the record and
beneficial owner of the Shares.  Seller does not own any other securities issued by, or other
obligations of, TV.  The Shares and the certificates representing the Shares are now, and at
all times during the term hereof shall be, owned by Seller and held by Seller, free and clear of
all Encumbrances whatsoever.

Section  3.4 Good Tit le  Conveyed.  The stock powers, endorsements, as-
signments and other instruments to be executed and delivered by Seller to Purchaser at the
Closing will be valid and binding obligations of Seller, enforceable in accordance with their
respective terms, and, together with the stock certificates with respect to the Shares to be
delivered by Seller to Purchaser at the Closing, will vest in Purchaser good, valid and
marketable title to the Shares free and clear of all Encumbrances, other than Encumbrances
created by this Agreement or by Purchaser.
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Section  3.5 Capitalization.  The authorized capital stock of TV consists of
1,000 shares of common stock, par value $0.01 per share.  As of the date hereof, 100 of such
shares are issued and outstanding, all of which are owned by Seller.  The authorized capital
stock of License Co. consists of 1,000 shares of common stock, par value $0.01 per share.
As of the date hereof, 1,000 of such shares are issued and outstanding, all of which are
owned by TV.  The Shares and all of the License Co. shares are duly authorized, validly is-
sued, fully paid and non-assessable.  There is no Voting Debt of TV or License Co. issued
and outstanding.  Except as set forth above and except for the Transactions:

 (i) there are no shares of capital stock of TV and
License Co. authorized, issued or outstanding;

 (ii) there are no existing options, warrants, calls,
pre-emptive rights, subscriptions or other rights, agreements, arrangements or
commitments of any character, relating to the issued or unissued capital stock
of TV or License Co., obligating TV or License Co. to issue, transfer or sell or
cause to be issued, transferred or sold any shares of capital stock or Voting
Debt of, or other equity or debt interest in, TV or License Co. or securities
convertible into or exchangeable for such shares or equity interests, or obli-
gating TV or License Co. to grant, extend or enter into any such option, war-
rant, call, subscription or other right, agreement, arrangement or commitment;
and

 (iii) there are no outstanding contractual obligations
of TV or License Co. to repurchase, redeem or otherwise acquire any of the
Shares or License Co. shares, or capital stock of any Affiliate of TV and Li-
cense Co. or to provide funds to make any investment (in the form of a loan,
capital contribution or otherwise) in any other entity.

(b) There are no voting trusts or other agreements or understandings to
which any of Seller, TV and License Co. is a party with respect to the voting of the capital
stock of TV or License Co.

Section  3.6 No Subsidiaries.  Neither TV nor License Co. owns, directly or
indirectly, any capital stock or other equity securities of any corporation or has any direct or
indirect equity or ownership interest in any business (including in any joint venture or similar
arrangement), or any interest that is convertible or exchangeable into any equity or ownership
interest in any business, other than TV owning the shares of License Co.

Section  3.7 FCC, Other Licenses and Other Regulatory Matters.

(a) TV and License Co. have all material permits, licenses, authoriza-
tions, franchises, and amendments thereto, from Governmental Entities (including those re-
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quired under the Communications Act, the "FCC Licenses") necessary for the ownership,
lease and operation of their respective properties and assets and the conduct of their bus i-
nesses as presently conducted (collectively, the "TV Licenses"). The TV Licenses in effect
as of the date hereof are set forth in the Disclosure Schedule.  The TV Licenses are in full
force and effect and Seller, TV or License Co. has filed all reports, notifications and filings
with, and has paid all regulatory fees to, the applicable Governmental Entity necessary to
maintain all TV Licenses in full force and effect and Seller, TV and License Co. are in com-
pliance with the terms of the TV Licenses in all material respects.

(b) No application, action or proceeding is pending for the renewal or
modification of any of the TV Licenses and, except for actions or proceedings affecting tele-
vision broadcast stations generally, no application, complaint, action or proceeding is pend-
ing or, to the Knowledge of Seller, threatened that seeks or is reasonably likely to result in (i)
the denial of an application for renewal of any TV License, (ii) the revocation, adverse modi-
fication, non-renewal or suspension of any of the TV Licenses, (iii) the issuance of a material
cease-and-desist order against the Station, or (iv) the imposition of any material administra-
tive or judicial sanction with respect to the Station.

(c) The Station, its physical facilities, electrical and mechanical sys-
tems and transmitting and studio equipment are being operated in compliance with the appli-
cable FCC Licenses and the requirements of the Communications Act in all material respects.
Seller, TV, License Co. and the Station are in compliance, in all material respects, with all
requirements of the FCC and the Federal Aviation Administration with respect to the con-
struction and/or alteration of the antenna structures owned or used by Seller, TV or License
Co. with respect to the Station.

Section  3.8 Consents and Approvals; No Violations.  Except for the FCC
Order, and the filings, permits, authorizations, consents and approvals set forth in Section 3.8
of the Disclosure Schedule and as may be required under the HSR Act, none of the execu-
tion, delivery or performance of this Agreement by Seller, TV or License Co., the consum-
mation by Seller, TV or License Co. of any of the Transactions or compliance by Seller, TV
or License Co. with any of the provisions hereof will:

 (i) conflict with or result in any breach of any pro-
vision of the certificate of incorporation, the by-laws or similar organizational
documents of Seller, TV or License Co.;

 (ii) require any filing with, or permit, authorization,
consent or approval of, any Governmental Entity, except for immaterial fil-
ings, permits, authorizations, consents or approvals;

 (iii) require any consent, approval or notice under, or
result in a violation or breach of, or constitute (with or without due notice or
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the passage of time or both) a default (or give rise to any right of termination,
amendment, cancellation or acceleration) under, any of the terms, conditions
or provisions of any material contract, trust, note, bond, mortgage, indenture,
agreement, permit, license, lease, arrangement, understanding, commitment,
obligation or restriction of any kind to which any of Seller, TV or License Co.
is a party or by which any of their material assets or properties may be bound,
or to which the Shares are subject; or

 (iv) violate any material order, writ, injunction, de-
cree, statute, rule or regulation applicable to Seller, TV or License Co. or any
of their properties or assets.

Section  3.9 Financial  Statements.  Copies of the Financial Statements are
included in Section 3.9 of the Disclosure Schedule.  The Financial Statements have been pre-
pared from, are in accordance with and accurately reflect, the books and records of TV and
License Co., comply as to form and substance in all material respects with applicable ac-
counting requirements, have been prepared in accordance with GAAP applied on a consistent
basis during the periods involved (except as may be stated in the notes thereto) and fairly
present the consolidated financial position and the consolidated results of operations (and
changes in financial position, if any) of TV and License Co. as of the times and for the peri-
ods referred to therein (subject to the lack of footnotes and normally recurring year-end audit
adjustments which are not material either individually or in the aggregate).  The consolidated
balance sheet of TV and License Co. as at December 31, 2000, together with the consolidated
statement of income of TV and License Co. for the year ended December 31, 2000, were re-
viewed by Seller's auditors as part of the audit of Seller's consolidated financial statements
for the year ended December 31, 2000.

Section  3.10 Books and Records .  The books of account of TV and License
Co. have been maintained in accordance with sound business practices, including the mainte-
nance of an adequate system of internal controls.  The stock record books of TV and License
Co. are correct and complete in all respects.  The minute books of TV and License Co. con-
tain accurate and complete records of all meetings of, and corporate action taken by, Seller
(as stockholder of TV), the TV and License Co. Boards of Directors and all committees of
TV and License Co. Boards of Directors, and no meeting of any of Seller (as stockholder of
TV), the TV or License Co. Board of Directors or such committees has been held for which
minutes have not been prepared and are not contained in such minute books.  True and com-
plete copies of all minute books and all stock record books of TV and License Co. have
heretofore been delivered to Purchaser.

Section  3.11 No Undisclosed Liabilities.  Except (a) as disclosed in the Finan-
cial Statements, (b) for liabilities and obligations incurred in the ordinary course of business
and consistent with past practice since the Balance Sheet Date or pursuant to the terms of this
Agreement, (c) as otherwise disclosed in the Disclosure Schedule, (d) all existing contractual
obligations of TV or License Co., and (e) for any liabilities that are not, individually or in the
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of TV or License Co., and (e) for any liabilities that are not, individually or in the aggregate,
material to the business or operations of TV and License Co., taken as a whole, neither TV
nor License Co. has any Liability.

Section  3.12 Accounts Receivable.  All accounts receivable of TV and Li-
cense Co., whether reflected in the Balance Sheet or otherwise, represent sales actually made
in the ordinary course of business, and, to the Knowledge of Seller, are valid obligations.

Section  3.13 Prepayment of  Company Debt .  Section 3.13 of the Disclosure
Schedule lists all of the Indebtedness of TV and License Co.  No Indebtedness of TV or Li-
cense Co. contains any restriction upon (i) the prepayment of any Indebtedness of TV or Li-
cense Co., (ii) the incurrence of Indebtedness by TV or License Co. or (iii) the ability of TV
or License Co. to grant any lien on the properties or assets of TV or License Co.  Section
3.13 of the Disclosure Schedule sets forth the amount of principal and unpaid interest out-
standing under each instrument evidencing Indebtedness of TV and License Co., if any, that
will accelerate or become due or result in a right on the part of the holder of such Indebted-
ness (with or without due notice or lapse of time) to require prepayment, redemption or re-
purchase as a result of the execution of this Agreement or the consummation of any of the
Transactions.

Section  3.14 Absence of  Certain Changes.  Since December 31, 2000, except
as set forth in the Disclosure Schedule, TV and License Co. have conducted their respective
businesses only in the ordinary and usual course and consistent with past practice, and none
of TV or License Co. has suffered any Material Adverse Effect, nor to the Knowledge of
Seller, has any event occurred which is reasonably likely to cause or have a Material Adverse
Effect.

Section  3.15 Title to Properties;  Encumbrances.  Each of TV and License Co.
has good, valid and marketable title to all the properties and assets that it purports to own
(tangible and intangible) free and clear of all Encumbrances other than Permitted Encum-
brances, including all the properties and assets reflected in the Balance Sheet and all such
properties and assets purchased by TV or License Co. since the date of the Balance Sheet,
which subsequently acquired personal properties and assets (other than inventory and short
term investments) are listed in Section 3.15 of the Disclosure Schedule.  The rights, proper-
ties and other assets presently owned, leased or licensed by TV and License Co. (other than
any such rights, properties and other assets which form part of the Excluded Assets), together
with the rights, properties and other assets to be transferred, leased or licensed to TV pursu-
ant to Section 2.4 hereof or the Separation and Services Agreement, include all rights, prop-
erties and other assets (including all Station properties, operating assets, TV Licenses, mate-
rial contracts and cable and satellite distribution rights) necessary to permit TV and License
Co. to operate the Station and conduct their business in all material respects in the same
manner as such businesses have been conducted prior to the date hereof.  The only assets or
properties owned by License Co. are the FCC Licenses, and License Co. does not operate or
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conduct any business other than owning the FCC Licenses and matters relating thereto.  Sec-
tion 3.15(a) of the Disclosure Schedule sets forth all material rights, properties and assets (in-
cluding Station properties, operating assets, TV Licenses, Material Contracts and cable and
satellite distribution rights) which are owned, held, leased or licensed by Seller and are used
with respect to the operations of the Station.  Section 3.15(b) of the Disclosure Schedule sets
forth all material rights, properties and assets which are owned, held, leased or licensed by
TV or License Co. and are not used with respect to the operations of the Station.

Section  3.16 Real Property.  (a)  Section 3.16 of the Disclosure Schedule
sets forth a complete list and the location of all Real Property.  No real property owned by
Seller is used in the operation of the Station, is necessary for the operation of the business of
TV or License Co., or is included in the definition of Seller TV Assets.  To the extent in
Seller's or any of its Affiliates' or TV's or License Co.'s possession, true and complete copies
of (i) all deeds, title insurance policies and surveys relating to the Real Property and (ii) all
documents evidencing all Encumbrances upon the Real Property have heretofore been fur-
nished to Purchaser. There are no pending, or to the Knowledge of Seller, threatened pro-
ceedings, claims or disputes, and to the Knowledge of Seller, there are no conditions affect-
ing or threatening any Real Property, that might curtail or interfere with the use of any Real
Property in connection with the operation of the Station or the conduct of TV's and License
Co.'s business in all material respects in the same manner as such business has been con-
ducted prior to the date hereof.  Neither the whole nor any portion of the Real Property nor
any other assets of TV or License Co. is subject to any governmental decree or order to be
sold or is being condemned, expropriated or otherwise taken by any public authority with or
without payment of compensation therefor, nor has any such condemnation, expropriation or
taking been proposed.  Neither TV nor License Co. is a party to any lease, sublease or similar
arrangement (whether written or oral) under which TV or License Co. is a lessor, sublessor
or otherwise makes available for use by any third party any portion of the Real Property.

(b) Neither TV nor License Co. has received any written notice of, or
other writing referring to, or has any other actual knowledge of, any requirements or recom-
mendations by (i) any Governmental Entity or (ii) any insurance company that has issued a
policy covering any part of the Real Property or by any board of fire underwriters or other
body exercising similar functions, requiring any repairs or work to be done on any part of the
Real Property, which repair or work has not been completed.

(c) TV is in possession of an Application for Building Permit, dated
July 19, 1979 and a duplicate original of the original Certificate of Occupancy issued by the
City of San Jose on October 17, 1979 with respect to the Real Property in San Jose, Califor-
nia owned by TV.  True and complete copies of such permit and certificate and, to the extent
in Seller's, TV's or License Co.'s possession, any other licenses for the use and operation of
the Real Property, have heretofore been furnished to Purchaser.  Neither TV nor License Co.
has received any written notice of its failure to obtain or maintain any appropriate easements
or rights of way, including proofs of dedication, required to use and operate the Real Prop-
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erty in the manner in which the Real Property is currently being used and operated.  To the
Knowledge of Seller no additional approvals, permits or licenses will be required, as a result
of the Transactions, to be issued after the date hereof in order to permit TV and License Co.,
following the Closing, to continue to own or operate the Real Property in the same manner as
heretofore, other than any such approvals, permits or licenses that are ministerial in nature
and are normally issued in due course upon application therefore without further action by
the applicant.

(d) Neither TV nor License Co. is a party to, or, to the Knowledge of
Seller, is obligated under any option, right of first refusal or other contractual right to sell,
dispose of or lease any of the Real Property or any portion thereof or interest therein to any
Person other than Purchaser.

(e) There is no contract or agreement to which TV or License Co. is a
party, other than the Leases, affecting any of the Real Property for which Purchaser will be
responsible or liable after Closing, or which is not terminable on thirty (30) days' notice
without premium or penalty.

(f) Each of the parcels owned by TV or License Co. is assessed for
real estate tax purposes as a wholly independent tax lot, separate from any adjoining land,
buildings, structures or other improvements.

(g) The rights of the holders of the beneficial interests in easements or
reservations thereof, rights of way, highway and railroad crossings, sewers, electric and other
utility lines, telegraph and telephone lines, and all zoning, building code and other covenants,
conditions and restrictions as to the use of the Real Property which encumber the Real Prop-
erty do not materially interfere with the use of such Real Property in connection with the op-
eration of the Station or the conduct of TV's and License Co.'s business in all material re-
spects in the same manner as such business has been conducted prior to the date hereof and,
in the case of Real Property owned by TV and/or License Co., do not materially adversely
affect the value of the Real Property affected thereby, as TV or License Co. (as applicable)
reasonably value such owned Real Property, for the operation of the Station or the conduct of
TV and License Co.'s business (as applicable).

(h) As of the date hereof, the rights of the holders of the beneficial in-
terests in liens securing the claims of materialmen, landlords and others, individually and in
the aggregate, are not substantial in amount, do not materially interfere with the present or
proposed use of any of the TV Assets subject thereto or materially impair the conduct of the
business of TV or License Co. and no such liens secure amounts, or payments, that are past
due.

Section  3.17 Leases.  Section 3.17 of the Disclosure Schedule lists all
Leases.  A true and complete copy of each Lease has heretofore been delivered to Purchaser.
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Each Lease is valid, binding and enforceable in accordance with its terms and is in full force
and effect except as such enforceability may be limited by bankruptcy, insolvency, morato-
rium or other laws relating to or affecting creditors' rights generally and the exercise of jud i-
cial discretion in accordance with general equitable principles.  No Person other than TV or
License Co. has any right to occupy or possess any portion of the Real Property other than
rights arising under Permitted Encumbrances (including landlord's rights of access pursuant
to the Leases).  The leasehold estate created by each Lease is free and clear of all Encum-
brances other than Permitted Encumbrances. There are no existing defaults by TV or License
Co., or to the Knowledge of Seller, by any landlord under any of the Leases.  No event has
occurred that (whether with or without notice or lapse of time) would constitute a default by
TV or License Co. or, to the Knowledge of Seller, any other party thereto under any Lease.
None of Seller, TV or License Co. has received written notice that any lessor under any
Lease will not consent (where such consent is necessary) to the consummation of the Trans-
actions without requiring any modification of the rights or obligations of the lessee thereun-
der.  No lease pursuant to which Seller leases any real property is used in the operation of the
Station, is necessary for the operation of the business of TV or License Co., or is included in
the definition of Seller TV Asset.

Section  3.18 Plant and Equipment.  To the Knowledge of Seller, the struc-
tures and equipment owned or used by TV and License Co. are structurally sound with no
known defects and are in good operating condition and repair (ordinary wear and tear
excepted) and are adequate for the uses to which they are being put.  To the Knowledge of
Seller, none of such structures or equipment are in need of maintenance or repairs except for
ordinary, routine maintenance and repairs which are not material in nature or cost.  To the
Knowledge of Seller, the roof of each structure on any Real Property that is owned by TV or
License Co. is watertight and in good repair and condition.  Neither TV nor License Co. has
received written notification that it is in violation of any applicable building, zoning, health
or other law, ordinance or regulation in respect of their operations or the Real Property.  No
structures or plants owned by Seller are used in the operation of the Station, are necessary for
the operation of the business of TV or License Co., or are included in the definition of Seller
TV Assets.

Section  3.19 Environmental  Matters.

(a) Each of TV and License Co. is in compliance with all Environ-
mental Laws including the possession by TV and License Co. of all permits and other gov-
ernmental authorizations required under all applicable Environmental Laws, and is in com-
pliance with the terms and conditions thereof.

(b) Since January 1, 1995, none of Seller, TV or License Co. has re-
ceived any written, or to the Knowledge of Seller, oral communication, from a Governmental
Entity, that alleges that TV or License Co. is not in full compliance with any Environmental
Laws.
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(c) There is no Environmental Claim by any Person that is pending or,
to the Knowledge of Seller, threatened against Seller, TV or License Co., or against any Per-
son whose liability for any Environmental Claim Seller, TV or License Co. has retained or
assumed either contractually or by operation of law.  To the Knowledge of Seller, no En-
cumbrance has been threatened to be placed on any Real Property (currently or previously
owned, leased or used) under any Environmental Law.

(d) There are no past or present actions, activities, circumstances, con-
ditions, events or incidents, including the use, storage, release, emission, discharge, presence
or disposal of any Materials of Environmental Concern, or exposure of any Persons to any
condition, that to the Knowledge of Seller could form the basis of any Environmental Claim
against Seller, TV or License Co. or against any Person whose liability for any Environ-
mental Claim TV or License Co. has retained or assumed either contractually or by operation
of law.

(e) Without in any way limiting the generality of the foregoing provi-
sions of this Section 3.19, (i) since January 1, 1995, all on-site and off-site locations where
TV or License Co. has (previously or currently) stored, disposed or arranged for the disposal
of Materials of Environmental Concern are specifically identified in Section 3.19(e) of the
Disclosure Schedule, (ii) all underground storage tanks, and the capacity and contents of such
tanks, located on any property owned, leased, operated or controlled by TV or License Co.
are specifically identified in Section 3.19(e) of the Disclosure Schedule, (iii) there is no as-
bestos contained in or forming part of any building, building component, structure or office
space owned, leased, operated or controlled by TV or License Co. the presence of which
would not comply with applicable Environmental Laws and (iv) no PCBs or PCB-containing
items are used or stored at any property owned, leased, operated or controlled by TV or Li-
cense Co. the presence of which would not comply with applicable Environmental Laws.

(f) Seller has provided to Purchaser a copy of each assessment, report,
test, review, study, result of investigations or audit, and analysis that is in the possession of
Seller, TV or License Co. regarding environmental matters pertaining to or the environmental
condition of TV and License Co. or any Real Property currently or previously owned, leased
or used, or the compliance (or noncompliance) by TV or License Co. with any Environmen-
tal Laws.

(g) Neither TV nor License Co. is subject to any Environmental Laws
presently requiring either of them to engage in (i) the performance of site assessment for
Materials of Environmental Concern, (ii) the removal or remediation of Materials of Envi-
ronmental Concern, (iii) the giving of notice to, or receiving the approval of, any Govern-
mental Entity, (iv) the recording or delivery to any other Person of any disclosure document
or statement pertaining to environmental matters, (v) the modification or transfer of any per-
mit or governmental authorization, or (vi) the placement of any notice, restriction, acknowl-
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edgment or covenant in any land records, by virtue of the Transactions or as a condition to
the effectiveness of any of the Transactions.

(h) None of Seller, TV or License Co. has entered into or agreed to,
nor does any of them contemplate entering into, any consent, decree or order with respect to
any Environmental Laws in respect of TV, License Co., their business, the Station or any of
the Real Property, and none of them is subject to any court order relating to compliance with,
or addressing the presence of Materials of Environmental Concern under, any Environmental
Laws in respect of TV, License Co., their business, the Station or any of the Real Property.

(i) This Section 3.19 sets forth the sole and exclusive representations
and warranties with respect to environmental matters, and all such representations and war-
ranties relate solely to the operations of the Station by Seller, TV and License Co.

Section  3.20 Contracts  and Commitments.

(a) Section 3.20 of the Disclosure Schedule contains a complete list of
all contracts, agreements, arrangements, leases, national and local advertising representation
agreements, employment agreements and other agreements and commitments of every nature
in full force and effect to which TV or License Co. is a party or to which Seller is a party and
which relate to the operation of the Station, except:

 (i) contracts entered into by Seller, TV or License
Co. in the ordinary course of business, terminable by Seller, TV or License
Co. on 30 days’ notice and without material obligations; and

 (ii) contracts, other than employment contracts, en-
tered into by Seller, TV or License Co. in the ordinary course of business (A)
if the primary obligation on Seller, TV or License Co. is one of payment and
the amount due thereunder is less than $20,000 per annum and $100,000 over
the remaining term thereof, (B) if the primary obligations on Seller, TV or Li-
cense Co. are the provision of a service or services and the payments due to
Seller, TV or License Co. in consideration therefor are less than $20,000 per
annum and $100,000 over the remaining term thereof or (C) if the primary
obligations on the parties thereto are the provision of a service or services in
consideration for the provision of a service or services and the fair market
value of the service or services provided and/or received, as the case may be,
is less than $20,000 per annum and $100,000 over the remaining term thereof;

(all such contracts, leases, agreements, arrangements and commitments required to be listed
on Section 3.20 of the Disclosure Schedule, collectively, the "Material Contracts ").

(b) Neither TV nor License Co. has any outstanding contracts, ar-
rangements, agreements or commitments with Seller, Affiliates of Seller, directors, officers,
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employees, agents, consultants, advisors, salesmen, sales representatives, distributors or
dealers that are not cancelable by it on notice of not longer than 30 days and without liability,
penalty or premium or any contract, agreement, arrangement or commitment providing for
the payment of any bonus or commission based on sales or earnings.

(c) Neither TV nor License Co. has any employment agreement, or
any other agreement that contains any severance or termination pay liabilities or obligations.

(d) None of Seller, TV or License Co. is in material default under, or
in material violation of, or in default under or violation of in circumstances that would give
rise to a termination right in favor or any third-party, nor to the Knowledge of Seller is there
any valid basis for any claim of any such a default under or violation of, either (i) any Mate-
rial Contract or (ii) any other contract, agreement, arrangement, commitment or restriction
that (with respect to such other contract, agreement, arrangement, commitment or restriction)
would result in, or reasonably be expected to result in, a material liability to TV or License
Co.  All Material Contracts are in full force and effect and valid, binding and enforceable
against Seller, TV or License Co., as applicable, and, to the Knowledge of Seller, the other
party thereto, except as such enforceability may be limited by bankruptcy, insolvency,
moratorium or other laws relating to or affecting creditors’ rights generally and the exercise
of judicial discretion in accordance with general equitable principles.

(e) Neither TV nor License Co. is restricted by agreement from car-
rying on its business in any material respect as presently conducted or any business in the
television or broadcasting industry generally anywhere in the world.

(f) Neither TV nor License Co. has outstanding any agreement to ac-
quire any debt obligations of others.

(g) Neither TV nor License Co. has any outstanding loan to any Per-
son, except with respect to the advance or reimbursement of employee expenses in the ordi-
nary course of business.

(h) Neither TV nor License Co. has any power of attorney outstanding
or any obligations or liabilities (whether absolute, accrued, contingent or otherwise), as gua r-
antor, surety, co-signer, endorser, co-maker, indemnitor or otherwise in respect of the obli-
gation of any Person, corporation, partnership, joint venture, association, organization or
other entity.

Section  3.21 Advertisers.  Section 3.21 of the Disclosure Schedule sets forth
a list of the top twenty advertisers since January 1, 2000 with whom TV or License Co. does
business, as determined by annual advertising revenue.

Section  3.22 Insurance .  Section 3.22 of the Disclosure Schedule sets forth a
true and complete list of all insurance policies, other insurance arrangements and other con-
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tracts or arrangements for the transfer or sharing of insurance risks by Seller, TV or License
Co. in force on the date hereof with respect to the business or assets of TV or License Co.,
together with a statement of the aggregate amount of claims paid out since January 1, 2000,
and claims pending, under each such insurance policy or other arrangement through the date
hereof.  All such policies are in full force and effect, all premiums due thereon have been
paid by or on behalf of Seller, TV and License Co., and Seller, TV, License Co. and all other
Affiliates thereof are otherwise in compliance in all material respects with the terms and pro-
visions of such policies.  Furthermore, (a) none of Seller, TV, or License Co. has received
any written notice of cancellation or non-renewal of any such policy or arrangement nor is
the termination of any such policies or arrangements threatened, and (b) there is no claim
pending under any of such policies or arrangements as to which coverage has been ques-
tioned, denied or disputed by the underwriters of such policies or arrangements.

Section  3.23 Litigation.  Except for administrative rulemaking, legislation or
other proceedings of applicability to the broadcasting industry generally, there is no action,
suit, inquiry, proceeding or investigation by or before any court or governmental or other
regulatory or administrative agency or commission pending or, to the Knowledge of Seller,
threatened against or involving Seller, TV or  License Co., or which questions or challenges
the validity of this Agreement or any action taken or to be taken by Seller, TV or License Co.
pursuant to this Agreement or in connection with the Transactions.  Neither TV nor License
Co. is subject to any judgment, order or decree which may have an adverse effect on its bus i-
ness practices or on its ability to acquire any property or conduct its business in any area.

Section  3.24 Compliance with Laws .  Except as would not, individually or in
the aggregate, have or reasonably be expected to have a material impact on the business of
TV and License Co., taken as a whole, Seller, TV and License Co. have complied in a timely
manner and in all respects with all laws, rules and regulations, ordinances, judgments, de-
crees, orders, writs and injunctions of all United States federal, state, local, foreign govern-
ments and agencies thereof that affect the business, properties or assets of TV or License Co.,
or the Seller TV Assets, and no notice, charge, claim, action or assertion has been received
by Seller, TV or License Co. or has been filed, commenced or, to the Knowledge of Seller,
threatened against Seller, TV or License Co. alleging any such violation of any of the fore-
going.

Section  3.25 Employee Benefit  Plans.

(a) Section 3.25 of the Disclosure Schedule contains a true and com-
plete list of all Plans.  Other than as may be required by law, none of Seller, TV, License Co.
nor any ERISA Affiliate has any commitment or formal plan, whether legally binding or not,
to create any additional employee benefit plan or modify or change any existing Plan that
would affect any director, consultant or employee or former director, consultant or employee
of TV or License Co. which could cause any liability to Purchaser, TV or License Co.  Sec-
tion 3.25 of the Disclosure Schedule identifies each Plan that is subject to Section 302 or Ti-
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tle IV of ERISA or Section 412 of the Code (each such Plan, a "Title IV Plan").  Section
3.25 of the Disclosure Schedule specifically identifies each Plan maintained solely by TV
(each, a "TV Plan").

(b) Seller has heretofore delivered or made available to Purchaser a
true and complete copy of each Plan and any amendments thereto (or if a Plan is not a written
Plan, a description thereof), each agreement creating or modifying any related trust or other
funding vehicle, the most recent reports or summaries required under ERISA or the Code and
the most recent determination letter received from the Internal Revenue Service with respect
to each Plan intended to qualify under Section 401 of the Code.

(c) No liability under Title IV or Section 302 of ERISA has been in-
curred by Seller, TV, License Co. or any ERISA Affiliate that could cause any liability to
Purchaser, TV or License Co. following the Closing, and no condition exists that presents a
material risk to Purchaser, TV or License Co. of incurring any such liability, other than li-
ability for premiums due the PBGC (all of which premiums have been paid when due).

(d) The PBGC has not instituted proceedings to terminate any Title IV
Plan and no condition exists that presents a material risk that such proceedings will be insti-
tuted.

(e) With respect to each Title IV Plan, the present value of accrued
benefits under such plan, based upon the actuarial assumptions used for funding purposes in
the most recent actuarial report prepared by such plan's actuary with respect to such plan did
not exceed, as of its latest valuation date, the then current value of the assets of such plan al-
locable to such accrued benefits.

(f) No Title IV Plan or any trust established thereunder has incurred
any "accumulated funding deficiency" (as defined in Section 302 of ERISA and Section 412
of the Code), whether or not waived, as of the last day of the most recent fiscal year of each
Title IV Plan ended prior to the Closing Date.  All contributions required to be made with
respect to any Plan have been timely made or reflected on the Financial Statements.

(g) No Title IV Plan is a "multi-employer pension plan" as defined in
Section 3(37) of ERISA, nor is any Title IV Plan a plan described in Section 4063(a) of
ERISA.  Neither TV and License Co. nor any ERISA Affiliate has made or suffered a "com-
plete withdrawal" or a "partial withdrawal," as such terms are respectively defined in Sec-
tions 4203 and 4205 of ERISA (or any liability resulting therefrom has been satisfied in full)
pursuant to which TV or License Co. could have liability at or following the Closing.

(h) To the extent Purchaser or TV could have liability following the
Closing, none of Seller, TV, License Co., any Plan, any trust created thereunder, nor any
trustee or administrator thereof has engaged in a transaction in connection with which TV,
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License Co., any Plan, any such trust, or any trustee or administrator thereof, or any party
dealing with any Plan or any such trust could be subject to either a civil penalty assessed pur-
suant to Section 409 or 502(i) of ERISA or a tax imposed pursuant to Section 4975 or 4976
of the Code.

(i) Each Plan intended to be "qualified" within the meaning of Section
401(a) of the Code (each, an "Employee Benefit Plan") is so qualified and the trusts main-
tained thereunder are exempt from taxation under Section 501(a) of the Code.

(j) No Plan that is sponsored by TV or License Co. provides medical,
surgical, hospitalization, death or similar benefits (whether or not insured) for employees or
former employees of TV or License Co. for periods extending beyond their retirement or
other termination of service, other than (i) coverage mandated by applicable law, (ii) death
benefits under any "pension plan," or (iii) benefits the full cost of which is borne by the cur-
rent or former employee, director or consultant (or his beneficiary).

(k) No amounts payable under the Plans (excluding any amounts
which may be payable pursuant to any plans or agreement entered into on or following the
Closing) to Continuing Employees will fail to be deductible for federal income tax purposes
by virtue of Section 280G of the Code.

(l) The consummation of the Transactions will not, either alone or in
combination with another event, (i) entitle any current or former employee, director or con-
sultant of TV or License Co. to severance pay, unemployment compensation or any other
payment, except as expressly provided in this Agreement or as otherwise may be required by
law, or (ii) accelerate the time of payment or vesting, or increase the amount of compensation
due any such employee, director or consultant.

(m) Except for routine claims for benefits, there are no pending, and to
the Knowledge of Seller, threatened claims by or on behalf of any Plan, by any TV or Li-
cense Co. employee or beneficiary covered under any such Plan, or otherwise involving any
such Plan.

(n) No amounts paid by TV or License Co. to any Employee Benefit
Plan would fail to be deductible under Sections 404 or 404A of the Code by TV or License
Co.

Section  3.26 Tax Matters.

(a) Seller, TV and License Co. have duly filed all income Tax Returns
that are required to be filed and have duly paid or caused to be duly paid in full (or there has
been paid on their behalf) or in respect of income Taxes not yet due and payable, have made
provisions in accordance with GAAP (or provisions have been made on their behalf) for the
payment of all income Taxes for all periods or portions thereof ending through the date
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hereof.  TV and License Co. have duly filed all other Tax Returns required to be filed and
have duly paid or caused to be duly paid in full (or there has been paid on their behalf) or in
respect of Taxes not yet due and payable, have made provisions in accordance with GAAP
(or provisions have been made on their behalf) for the payment of all such other Taxes of TV
and License Co. for all periods or portions thereof ending through the date hereof.  All such
Tax Returns are correct and complete in all material respects and accurately reflect all liabil-
ity for Taxes for the periods covered thereby.

(b) There are no material liens for Taxes upon any property or assets
of TV or License Co., except for liens for Taxes not yet due or Taxes being contested in good
faith.

(c) To the extent relating to Tax Liabilities of TV or License Co., none
of Seller, TV or License Co. has made any change in accounting methods or any adjustment
pursuant to Section 481(a) of the Code, received a ruling from any taxing authority or signed
an agreement with respect thereto or signed any closing agreement with respect to all Tax
years from and including 1996.

(d) Seller, TV and License Co. have complied in all material respects
with all applicable laws, rules and regulations relating to the payment and withholding of
Taxes (including withholding of Taxes pursuant to Sections 1441 and 1442 of the Code or
similar provisions under any foreign laws) and have, within the time and the manner pre-
scribed by law, withheld and paid over to the proper taxing authorities all material amounts
required to be so withheld and paid over under applicable laws.

(e) All material Tax deficiencies that have been claimed, proposed or
asserted against, or with respect to, TV or License Co. have been fully paid or finally settled,
and, to the Knowledge of Seller, no issue has been raised in any examination, audit, investi-
gation, administrative proceeding or court proceeding by any taxing authority that, by appli-
cation of similar principles, could reasonably be expected to result in the proposal or asser-
tion of a Tax deficiency for another year not so examined.

(f) There are no outstanding written requests, agreements, consents or
waivers to extend the statutory period of limitations applicable to the assessment of any
Taxes or deficiencies against, or with respect to, TV or License Co.

(g) Except as set forth in Section 3.26(g) of the Disclosure Schedule,
no power of attorney has been granted by or with respect to TV or License Co. with respect
to any matter relating to Taxes for all Tax years from and including 1996.

(h) Seller, as the common parent of an affiliated group of corporations
(as defined in Section 1504 of the Code) consisting of TV, License Co. and other Subsidia r-
ies, has filed since February 5, 1990 or earlier a consolidated return for United States federal
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income Tax purposes on behalf of itself and all its Subsidiaries that are "includable corpora-
tions" (within the meaning of Section 1504(b) of  the Code).

(i) Neither TV nor License Co. is a party to, is bound by or has any
obligation under any Tax sharing agreement, Tax indemnification agreement or similar con-
tract or arrangement (other than agreements, contracts or arrangements entered into in the
ordinary course of business), and neither TV nor License Co. has any potential liability or
obligation to any Person that is material as a result of, or pursuant to, any such agreement,
contract or arrangement.

(j) Seller is not a "foreign person" as defined in Section 1445(f)(3) of
the Code.

(k) Other than any Tax Returns that have not yet been required to be
filed, Seller has made available to Purchaser true, correct and complete copies of the United
States federal income Tax Return and any state, local or foreign Tax Return of TV and Li-
cense Co. for each of the taxable years ended on December 31, 1998, December 31, 1999 and
December 31, 2000.

(l) California is the only foreign, state or local jurisdiction in which
Seller (with respect to TV or License Co.), TV and/or License Co. is or has been subject to
income Tax during the taxable year ended December 31, 2000.

(m)  Except as set forth in Section 3.26(m) of the Disclosure Schedule,
there are no (i) letter rulings, technical advice memoranda and similar documents issued by a
Governmental Entity relating to the United States federal, state, local or foreign Taxes due
from or with respect to TV or License Co.; (ii) closing agreements entered into by Seller
(with respect to TV or License Co.), TV or  License Co. with any taxing authority in each
case existing on the date hereof or (iii) material audit reports.

(n) Since the date of the Financial Statements, neither TV nor License
Co. has incurred any liability for Taxes, except with respect to operations in the ordinary
course of business after the Balance Sheet Date.

(o) None of Seller, TV or License Co. has received written notice of
any material claim made by an authority in a jurisdiction where none of such parties  files
Tax Returns, that TV or License Co. is or may be subject to taxation by that jurisdiction.

(p) The consolidated federal income Tax Returns of Seller that include
TV and License Co. as members have never been examined by the Internal Revenue Service.
The applicable statutes of limitation for the assessment of federal income Taxes have expired
for all periods through and including 1997.  None of Seller, TV or License Co. has waived
any statute of limitations in any jurisdiction in respect of Taxes or Tax Returns of TV or Li-
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cense Co. or agreed to any extension of time with respect to a Tax assessment or deficiency
related thereto.

(q) Except as set forth on Section 3.26(q) of the Disclosure Schedule,
no federal, state, local or foreign audits, examinations or other administrative proceedings
have been commenced or, to the Knowledge of Seller, are pending with regard to any Taxes
or Tax Returns of Seller (with respect to TV or License Co.), TV or License Co.  No written
notification has been received by Seller, TV or License Co. that such an audit, examination
or other proceeding is pending or threatened with respect to any Taxes due from or with re-
spect to or attributable to Seller (with respect to TV or License Co.), TV or License Co. or
any Tax Return filed by or with respect to Seller (with respect to TV or License Co.), TV or
License Co.  To the Knowledge of Seller, there is no dispute or claim concerning any Tax
liability of Seller (with respect to TV or License Co.), TV or License Co. either claimed or
raised by any taxing authority in writing.

(r) None of Seller, TV or License Co. has filed a consent pursuant to
Section 341(f) of the Code (or any predecessor provision) concerning collapsible corpora-
tions, or agreed to have Section 341(f)(2) of the Code apply to any disposition of a "subsec-
tion (f) asset"  (as such term is defined in Section 341(f)(4) of the Code) owned by TV or Li-
cense Co.

(s) Seller has owned all of the outstanding stock of TV, or all of the
outstanding stock of its predecessor-in-interest, KNTV, Inc., a Virginia corporation, and Li-
cense Co. for all periods since February 5, 1990.

Section  3.27 Intellectual Property.

(a) Section 3.27(a) of the Disclosure Schedule sets forth a true and
complete list of all patents and patent applications, Trademark registrations and applications,
Computer Software, Copyright registrations and applications, material unregistered Trade-
marks, Copyrights, Call Letters and Internet domain names owned by TV, License Co. or by
Seller or its Affiliates and used with respect to the Station.

(b) Section 3.27(b) of the Disclosure Schedule sets forth a true and
complete list of all agreements to which TV or License Co., or Seller or its Affiliates with
respect to the Station, is a party or otherwise bound (i) granting or obtaining any right to use
or practice any Intellectual Property, including agreements (other than license agreements for
readily available commercial Computer Software with an acquisition price of less than five
thousand dollars ($5,000.00)); or (ii) restricting TV or License Co.'s rights to use any mate-
rial Intellectual Property.
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(c) Except as set forth on Section 3.27(c) of the Disclosure Schedule,
TV or License Co. are the sole and exclusive owners or valid licensees of all material TV
Intellectual Property, free and clear of all Encumbrances other than Permitted Encumbrances.

(d) Except as set forth on Section 3.27(d) of the Disclosure Schedule,
all patents, registrations and applications for Intellectual Property that are owned by TV, Li-
cense Co. or by Seller and its Affiliates and included in the TV Intellectual Property (i) are
valid, subsisting, in proper form and enforceable, and have been duly maintained, including
the submission of all necessary filings and fees in accordance with the legal and administra-
tive requirements of the appropriate jurisdictions and (ii) have not lapsed, expired or been
abandoned, and no patent, registration or application therefor is the subject of any opposition,
interference, cancellation proceeding or other legal or governmental proceeding before any
Governmental Entity in any jurisdiction.

(e) Each of TV and License Co. owns or has the valid right to use all
of the material TV Intellectual Property.  To the Knowledge of Seller, there are no conflicts
with or infringements, misappropriations, dilutions or other violations or unauthorized uses
or disclosures, either directly or indirectly, of any material TV Intellectual Property by any
third party.  To the Knowledge of Seller, the conduct of the businesses of TV and License
Co. as currently conducted does not conflict with, or infringe, misappropriate, dilute, or oth-
erwise violate or constitute the unauthorized use or disclosure of, either directly or indirectly,
any proprietary right of any third party, and is not obscene, libelous, slanderous, defamatory
or violative in any way of any publicity, privacy or other personal rights.  There is no claim,
suit, action or proceeding pending or, to the Knowledge of Seller, threatened against TV or
License Co. (i) alleging any such conflict with, infringement, misappropriation, dilution or
other violation or unauthorized use or disclosure, either directly or indirectly, of any third
party's proprietary rights, or alleging that the conduct of the business of TV and License Co.
is obscene, libelous, slanderous, defamatory or violative in any way of any publicity, privacy
or other personal rights or (ii) challenging the ownership, use, validity or enforceability of the
TV Intellectual Property.

(f) The Computer Software used by TV or License Co. in the conduct
of their businesses was either (i) developed by employees of TV or License Co. within the
scope of their employment, (ii) developed on behalf of TV or License Co. by a third party,
and all ownership rights therein have been assigned or otherwise transferred to or vested in
TV or License Co., as the case may be, pursuant to written agreements or (iii) licensed or ac-
quired from a third party pursuant to a written license, assignment, or other contract that is in
full force and effect and of which neither TV nor License Co. is in material breach.

(g) None of Seller, TV or License Co. has entered into any consent,
indemnification, forbearance to sue, settlement agreement or cross-licensing arrangement
with any Person relating to TV Intellectual Property, except as contained in any license
agreements listed in Section 3.27(g) of the Disclosure Schedule or in license agreements for
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readily available commercial Computer Software with an acquisition price of less than five
thousand dollars ($5,000.00).

(h) None of Seller, TV nor License Co. is, nor will it be as a result of
the execution and delivery of this Agreement or the performance of its obligations under this
Agreement, in material breach of any license, sublicense or other agreement relating to TV
Intellectual Property, except license agreements for readily available commercial Computer
Software with an acquisition price of less than five thousand dollars ($5,000.00).

(i) The consummation of the transactions contemplated hereby will
not result in the loss, dilution or impairment of TV or License Co.'s right to own or use any
of the TV Intellectual Property.

Section  3.28 Labor Matters.

(a) There is no labor strike, dispute, corporate campaign, slowdown,
stoppage or lockout actually pending, or to the Knowledge of Seller, threatened against or
affecting TV or License Co. and during the past five years there has not been any such ac-
tion.

(b) Neither TV nor License Co. is a party to or bound by any collec-
tive bargaining or similar agreement with any labor organization or work rules or practices
agreed to with any labor organization or employee association applicable to employees of TV
or License Co.

(c) No labor union has been certified by the National Labor Relations
Board as bargaining agent for any of the employees of TV or License Co.; no written notice
has been received from any labor union stating that it has been designated as the bargaining
agent for any of said employees; and, to the Knowledge of Seller, no petition has been filed
by any labor union requesting an election to determine whether or not it is the exclusive bar-
gaining agent for any of said employees.

(d) None of the employees of TV or License Co. is represented by any
labor organization and, to the Knowledge of Seller, there have been no union organizing ac-
tivities among the employees of TV or License Co. within the past five years.

(e) None of Seller, TV nor License Co. has experienced any work
stoppage, strikes, picketing, or other labor disputes that resulted in the interference of TV’s
or License Co.’s operations or other labor difficulty with respect to the businesses of TV or
License Co. during the past five years.

(f) A true and complete copy of each written personnel policy, rule
and procedure applicable to employees of TV or License Co. has been made available to Pur-
chaser.
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(g) Each of TV and License Co. is in compliance, in all material re-
spects, with all applicable laws respecting employment and employment practices, terms and
conditions of employment, wages, hours of work and occupational safety and health, and is
not and has not within the past five years engaged in any unfair labor practices, as defined in
the National Labor Relations Act or other applicable laws.

(h) There is no unfair labor practice charge or complaint against TV or
License Co. pending or, to the Knowledge of Seller, threatened before the National Labor
Relations Board or any similar state or foreign agency.

(i) To the Knowledge of Seller, no charge with respect to or relating
to TV or License Co. is pending before the Equal Employment Opportunity Commission,
California Department of Fair Employment & Housing, or any other agency responsible for
the prevention of unlawful employment practices.

(j) None of Seller, TV or License Co. has received written, or to the
Knowledge of Seller, oral notice of the intent of any federal, state, local or foreign agency
responsible for the enforcement of labor or employment laws to conduct an investigation or
audit with respect to or relating to TV or License Co., and to the Knowledge of Seller no
such investigation or audit is in progress.

(k) To the Knowledge of Seller, there are no complaints, lawsuits or
other proceedings pending or threatened in any forum by or on behalf of any present or fo r-
mer employee of TV or License Co., any applicant for employment or classes of the forego-
ing alleging breach of any express or implied contract of employment, any laws, regulations
or ordinances governing employment or the termination thereof or other discriminatory,
wrongful or tortious conduct in connection with the employment relationship.

(l) None of TV's or License Co.'s employees has suffered an "em-
ployment loss" (as defined in the WARN Act) during the six-month period prior to the date
hereof and within the past six years (i) none of Seller, TV or License Co. has effectuated a
"plant closing" (as defined in the WARN Act) affecting any site of employment or one or
more facilities or operating units within any site of employment or facility of TV or License
Co., (ii) there has not occurred a "mass layoff" (as defined in the WARN Act) affecting any
site of employment or facility of TV or License Co., and (iii) neither TV nor License Co. has
been affected by any transaction or engaged in layoffs or employment terminations sufficient
in number to trigger application of any similar state, local or foreign Law or regulation.

Section  3.29 Personnel.  Section 3.29 of the Disclosure Schedule sets forth a
true and complete list of (i) all individuals employed on the date hereof by TV and License
Co., including names, date of hire (and date of commencement of service for benefit pur-
poses, if different from date of hire), current rate of compensation, employment status (i.e.,
active, disabled, on leave and reason therefor), whether full-time or part-time, and current
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accrued and unused vacation and sick leave (and Seller's accrual policies for sick leave and
vacation), (ii) all group insurance programs in effect for employees of each of TV and Li-
cense Co., (iii) all individuals employed on the date hereof by TV and License Co. that are
not actively employed or on disability leave and the date on which each such individual be-
came inactive or disabled, as the case may be, and the date on which each such individual is
estimated to return to active employment status and (iv) with respect to those employees of
TV or License Co. who have employment agreements with TV or License Co., the names of
the parties thereto.  Neither TV nor License Co. is in default in any material respect with re-
spect to any of its obligations referred to in the preceding sentence.  To the Knowledge of
Seller, no officer, key employee or group of employees has any plans to terminate employ-
ment with TV or License Co. as a result of the Transactions or otherwise.

Section  3.30 Potential Conflict of Interest.  Except as set forth on Section
3.30 of the Disclosure Schedule, Seller does not (a) own or hold, directly or indirectly, in
whole or in part, any TV Intellectual Property, (b) have any claim, charge, action or cause of
action against TV or License Co., (c) owe any money to TV or License Co. or (d) have any
material interest in any property, real or personal, tangible or intangible, used in or pertaining
to the business of TV or License Co., other than the Excluded Assets and the Seller TV As-
sets to be transferred to TV pursuant to Section 2.4 hereof.

Section  3.31 Brokers or Finders.  Neither Seller nor any of its Affiliates has
entered into any agreement or arrangement entitling any agent, broker, investment banker,
financial advisor or other firm or Person to any brokers' or finder's fee or any other commis-
sion or similar fee in connection with any of the Transactions except for Goldman, Sachs &
Co., the fees and expenses of which shall be paid by Seller.

Section  3.32 Solvency.

(a) As of the date hereof, both immediately before and after, and after
giving effect to, consummation of the Transactions, (i) the fair value of Seller's assets ex-
ceeds, and will exceed, its liabilities (including subordinated, unmatured, unliquidated, and
contingent liabilities), (ii) Seller is, and will be, able to pay its debts and other liabilities (in-
cluding subordinated, unmatured, unliquidated, and contingent liabilities), as they mature,
(iii) Seller does not have, and will not have, unreasonably small capital for the business in
which it is engaged and (iv) the present fair saleable value of the Seller's assets exceeds, and
will exceed, its probable liability on its existing debts as they become absolute and matured,
in each case, measured on a consolidated basis.

(b) Seller has received a letter (the "Solvency Opinion"), dated as of
December 14, 2001, from Valuation Research addressed to Seller, and for the benefit of Pur-
chaser, as to the solvency of Seller and its Subsidiaries on a consolidated basis, as of the date
of such letter and after and giving effect to the Transactions, and attached hereto as Exhibit
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3.32, and Seller is not aware of any fact or circumstance that would alter or affect any of the
matters contained in such letter.

Section  3.33 Cable and Satellite Matters.  (a)   Section 3.33 of the Disclosure
Schedule sets forth:

 (i) a list of all multichannel video programming
distributors in the United States, including, but not limited to, cable systems,
SMATV, open video systems, MMDS, MDS, and DBS systems (hereinafter
"MVPDs"), which carry the Station's signal, other than those which have
fewer than 5,000 subscribers, and the channel on which the Station’s signal is
carried;

 (ii) a list of all Market MVPDs to which TV or Li-
cense Co. has provided a must-carry notice or retransmission consent notice in
accordance with the provisions of the Communications Act and the applicable
FCC regulations for the three-year period ending December 31, 2002 for cable
systems, and the four-year period ending December 31, 2005 for DBS sys-
tems, and a list of all Market MVPDs to which TV or License Co. has not
provided any such must-carry or retransmission consent notice;

 (iii) a list of all retransmission consent and/or copy-
right indemnification agreements entered into by Seller, TV or License Co.
with any Market MVPD with respect to the Station for the three-year period
ending December 31, 2002 for cable systems, and the four-year period ending
December 31, 2005 for DBS systems and expiration date for each such
agreement; and

 (iv) a list of all retransmission consent and/or copy-
right indemnification agreements entered into by Seller, TV or License Co.
with any MVPD other than a Market MVPD with respect to the Station as of
the date of this Agreement and expiration date for each such agreement.

(b) The Station has made a retransmission consent election with re-
spect to all applicable Market MVPDs, except as specifically set forth on Section 3.33 of the
Disclosure Schedule.

(c) Seller has delivered to Purchaser true and complete copies of all
material notices, agreements, correspondence and other items described in clauses (a)(iii) and
(iv) of this Section 3.33. Except as set forth on Section 3.33 of the Disclosure Schedule, con-
summation of the Transactions will not require consent of any Person with respect to carriage
pursuant to a retransmission consent agreement on any Market MVPD or other MVPD set
forth on Section 3.33 of the Disclosure Schedule.
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Section  3.34 Digital Television.  TV has been assigned a channel (Channel
12) by the FCC for the provision of digital television ("DTV") service and TV is in compli-
ance in all material respects with the DTV buildout and operational requirements as set forth
in Section 73.624 of the FCC Rules (47 C.F.R. 73.624).

ARTICLE IV

R E P R E S E N T A T I O N S  A N D  W A R R A N T I E S
O F  P U R C H A S E R

Purchaser represents and warrant to Seller that:

Section  4.1 Organization.  Purchaser is a corporation duly organized, va l-
idly existing and in good standing under the laws of Delaware and has all requisite corporate
or other power and authority and all necessary governmental approvals to own, lease and
operate its properties and to carry on its business as now being conducted, except where the
failure to be in good standing would not have, individually or in the aggregate, a material
adverse effect on Purchaser's ability to perform its obligations hereunder.

Section  4.2 Authorization; Validity of Agreement.  Purchaser has full corpo-
rate power and authority to execute and deliver this Agreement and to consummate the
Transactions.  The execution, delivery and performance by Purchaser of this Agreement and
the consummation of the Transactions have been duly authorized by Purchaser, and no other
corporate action on the part of Purchaser is necessary to authorize the execution and delivery
by Purchaser of this Agreement or the consummation of the Transactions. No vote of, or
consent by, the holders of any class or series of stock or Voting Debt issued by Purchaser is
necessary to authorize the execution and delivery by Purchaser of this Agreement or the
consummation by it of the Transactions. This Agreement has been duly executed and
delivered by Purchaser, and, assuming due and valid authorization, execution and delivery
hereof by Seller, TV and License Co., is a valid and binding obligation of Purchaser,
enforceable against Purchaser in accordance with its terms except (i) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other similar
laws of general application affecting enforcement of creditors' rights generally and (ii) that
the availability of the remedy of specific performance or injunctive or other forms of
equitable relief may be subject to equitable defenses and would be subject to the discretion of
the court before which any proceeding therefor may be brought.

Section  4.3 Consents and Approvals; No Violations.  Except for the FCC
Order and the filings, permits, authorizations, consents and approvals as may be required un-
der the HSR Act, none of the execution, delivery or performance of this Agreement by Pur-
chaser, the consummation by Purchaser of the Transactions or compliance by Purchaser with
any of the provisions hereof will (i) conflict with or result in any breach of any provision of
the certificate of incorporation or by-laws of Purchaser, (ii) require any filing with, or permit,
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authorization, consent or approval of, any Governmental Entity, (iii) result in a violation or
breach of, or constitute (with or without due notice or lapse of time or both) a default (or give
rise to any right of termination, cancellation or acceleration) under, any of the terms, cond i-
tions or provisions of any note, bond, mortgage, indenture, lease, license, contract, agreement
or other instrument or obligation to which Purchaser or any of its Subsidiaries is a party or by
which any of them or any of their respective properties or assets may be bound, or (iv) vio-
late the Communications Act or any order, writ, injunction, decree, statute, rule or regulation
applicable to Purchaser, any of its Subsidiaries or any of their properties or assets, excluding
from the foregoing clauses (ii), (iii) and (iv) such filings, permits, authorizations, consents,
approvals, violations, breaches or defaults which would not, individually or in the aggregate,
have a material adverse effect on Purchaser's ability to perform its obligations hereunder or
which arise from the regulatory status of Seller, TV or License Co.

Section  4.4 Brokers or Finders.  Neither Purchaser nor any of its Subsidi-
aries has entered into any agreement or arrangement entitling any agent, broker, investment
banker, financial advisor or other firm or Person to any broker's or finder's fee or any other
commission or similar fee in connection with any of the Transactions.

Section  4.5 Litigation.  Except for administrative rulemaking or other pro-
ceedings of general applicability to the broadcast industry, there is no action, suit, inquiry,
proceeding or investigation by or before any court or governmental or other regulatory or
administrative agency or commission pending or, to Purchaser's knowledge, threatened
against or involving it or any of its Subsidiaries that would prevent the consummation by
Purchaser of the Transactions in accordance with the terms of this Agreement or (except as
previously disclosed to Seller) materially delay consummation of the Transactions.

Section  4.6 FCC Qualif ications.  Purchaser is, for purposes of obtaining the
FCC Order, legally, technically, financially and otherwise qualified under the Communica-
tions Act to acquire control of TV and License Co., and Purchaser is not aware of any fact or
circumstance related to it that is reasonably likely to cause the FCC to designate the applica-
tion for the FCC Order for hearing, or to prevent issuance of the FCC Order.  No waiver of
any FCC rule or policy is necessary to be obtained for the grant of the FCC Order, nor will
processing pursuant to any exception to any rule of general applicability be requested or re-
quired in connection with the consummation of the Transactions.

ARTICLE V

C O V E N A N T S

Section  5.1 Interim Operations of TV and License Co.  Seller, TV and Li-
cense Co. agree that, after the date hereof and prior to the Closing Date, except (i) as
expressly provided in this Agreement, the Affiliation Agreement or the Transition Services
Agreement, (ii) as set forth in Section 5.1 of the Disclosure Schedule, or (iii) as may be
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forth in Section 5.1 of the Disclosure Schedule, or (iii) as may be agreed in writing by Pur-
chaser:

(a) the business of TV and License Co. shall be conducted in the same
manner as heretofore conducted and only in the ordinary course, and each of Seller, TV and
License Co. shall use its commercially reasonable efforts to preserve the business organiza-
tion of TV and License Co. intact, keep available the services of the current officers and em-
ployees of TV and License Co. and maintain the existing relations with franchisees, custom-
ers, suppliers, creditors, advertisers, business partners and others having business dealings
with Seller (with respect to the Station), TV or License Co., to the end that the goodwill and
ongoing business of TV and License Co. shall be unimpaired at the Closing Date.  None of
Seller (with respect to the Station), TV or License Co. shall institute any new methods of
purchase, sale, lease, management, accounting or operation or engage in any transaction or
activity other than changes in the ordinary course of business and consistent with past prac-
tice;

(b) none of Seller, TV nor License Co. shall cause, by any act or fail-
ure to act, any of the TV Licenses to expire or to be revoked, suspended or modified in any
materially adverse respect, or take any action that could reasonably be expected to cause the
FCC to institute proceedings for the suspension, revocation or materially adverse modifica-
tion of any of the FCC Licenses.  Seller, TV and License Co. shall file all reports, notifica-
tions and filings with and pay all regulatory fees to, the FCC necessary to maintain the FCC
Licenses in full force and effect and shall promptly respond to any investigations, inquiries,
notices of apparent liability or other proceedings instituted by the FCC with respect to any of
the FCC Licenses and shall promptly make available to Purchaser copies of any such FCC
actions and Seller's, TV's or License Co.'s response thereto;

(c) neither TV nor License Co. shall:  (i) amend its certificate of in-
corporation or by-laws or similar organizational documents, (ii) issue, sell, transfer, pledge,
dispose of or encumber any shares of any class or series of its capital stock or Voting Debt,
or securities convertible into or exchangeable for, or options, warrants, calls, commitments or
rights of any kind to acquire, any shares of any class or series of its capital stock or any Vo t-
ing Debt, (iii) split, combine or reclassify any shares of its capital stock; or (iv) redeem, pur-
chase or otherwise acquire directly or indirectly any shares of its capital stock, or any instru-
ment or security which consists of or includes a right to acquire such shares;

(d) neither TV nor License Co. shall organize any Subsidiary or ac-
quire any capital stock or other equity securities, or equity or ownership interest in the bus i-
ness, of any other Person;

(e) none of Seller, TV or License Co. shall modify, amend or termi-
nate any of the Material Contracts or waive, release or assign any material rights or claims,
except in the ordinary course of business and consistent with past practice;
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(f) neither TV nor License Co. shall: (i) incur or assume any long-
term Indebtedness, or except in the ordinary course of business, incur or assume short-term
Indebtedness exceeding $50,000 in the aggregate from the date hereof until the Closing; (ii)
pay, repay, discharge, purchase, repurchase or satisfy any Indebtedness issued or guaranteed
by Seller, TV or License Co., except as required by the terms thereof; (iii) modify the terms
of any Indebtedness or other liability; (iv) assume, guarantee, endorse or otherwise become
liable or responsible (whether directly, contingently or otherwise) for the obligations of any
other Person, except as described in the Disclosure Schedule; (v) make any loans, advances
or capital contributions to, or investments in, any other Person except with respect to the ad-
vance or reimbursement of employee expenses in the ordinary course of business; (vi) enter
into any commitment or transaction (including any capital expenditure or purchase, sale or
lease of assets or real estate) that is material to the Station in amount or duration; (vii) waive
any claims or rights of material value, or (viii) dispose of or permit to lapse any rights to any
material TV Intellectual Property; except, with respect to each of clauses (i) through (viii)
above, with respect to Seller's current senior credit facility (that is guaranteed by TV and/or
License Co.) or any refinancing thereof and as required to comply with the terms of the
agreements governing Seller's senior credit facility and senior subordinated notes;

(g) other than with respect to assets that need to be replaced in the or-
dinary course of business, none of Seller (with respect to Seller TV Assets), TV or License
Co. shall transfer, sell, dispose of, lease, license, mortgage, pledge or encumber (except for
Permitted Encumbrances) any material Seller TV Assets or material assets of TV or License
Co. or dispose of or permit to lapse any rights to any material TV Intellectual Property, or
otherwise permit or allow any of the property or assets (real, personal or mixed, tangible or
intangible) of TV or License Co., or the Seller TV Assets, to be subjected to any Encum-
brance, other than Permitted Encumbrances;

(h) none of Seller, TV or License Co. shall (i) make any change in the
compensation payable or to become payable to any of TV’s, License Co.’s or the Station’s
officers, directors, employees, agents or consultants (other than normal recurring increases in
the ordinary course of business of wages payable to employees who are not officers or di-
rectors or Affiliates of TV or License Co. or as required pursuant to the terms of existing
agreements) or to Persons providing management services, (ii) enter into any employment,
severance, consulting, termination or other agreement (other than employment or similar
agreements with a term no longer than one year and total compensation (including salary,
benefits, severance and other forms of compensation) less than $100,000) with, or employee
benefit plan for, or make any loan or advance to (except with respect to the advance or reim-
bursement of employee expenses in the ordinary course of business), any of its officers, di-
rectors, employees, agents or consultants, (iii) amend any employment, severance, consult-
ing, termination or other agreement (other than immaterial amendments in employment or
similar agreements with a term no longer than one year and total compensation (including
salary, benefits, severance and other forms of compensation) less than $100,000) with, or
employee benefit plan for, any of its officers, directors, employees, agents or consultants, (iv)
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renew any existing employment or similar agreement for a term longer than one year unless
unconditionally obligated to do so, or (v) make any change in its existing borrowing or lend-
ing arrangements for or on behalf of any of such Persons pursuant to an employee benefit
plan or otherwise, except as may be required by law;

(i) neither TV nor License Co. shall (i) pay or make any accrual or ar-
rangement for payment of any pension, retirement allowance or other employee benefit pur-
suant to any existing plan, agreement or arrangement to any officer, director, employee or
Affiliate or pay or agree to pay or make any accrual or arrangement for payment to any offi-
cer, director, employee or Affiliate of any amount relating to unused vacation days, except to
the extent TV or License Co. is unconditionally obligated to do so, (ii) adopt or pay, grant,
issue, accelerate or accrue salary or other payments or benefits pursuant to any pension,
profit-sharing, bonus, extra compensation, incentive, deferred compensation, stock purchase,
stock option, stock appreciation right, group insurance, severance pay, retirement or other
employee benefit plan, agreement or arrangement, or any employment or consulting agree-
ment with or for the benefit of any director, officer, employee, agent or consultant, whether
past or present, except (x) to the extent TV or License Co. is unconditionally obligated to do
so on the date hereof or otherwise becomes unconditionally obligated to do so pursuant to
agreements or arrangements entered into after the date hereof in accordance with Section
5.1(h) or (y) for normal recurring increases in the ordinary course of business of wages pay-
able to employees who are not officers or directors or Affiliates of TV or License Co. or as
required pursuant to the terms of existing agreements, or (iii) amend in any material respect
any such existing plan, agreement or arrangement in a manner inconsistent with the forego-
ing; provided, however, that nothing in this Section 5.1(i) shall limit Seller's ability to take
actions with respect to Seller's employee benefit plans to the extent such actions relate gener-
ally to the employees of Seller and its Subsidiaries;

(j) none of Seller, TV or License Co. shall permit any insurance pol-
icy naming TV or License Co. as a beneficiary or a loss payable payee to be cancelled or
terminated without notice to Purchaser, except policies providing coverage for losses which
are replaced without diminution of or gaps in coverage;

(k) none of Seller (with respect to the Station), TV or License Co.
shall enter into any contract or transaction relating to the purchase of assets other than in the
ordinary course of business and consistent with past practice;

(l) none of Seller (with respect to the Station), TV or License Co.
shall (i) enter into any production or  co-production agreements or agreements for the acqui-
sition or licensing of programming (including third party produced news and information
content) other than production or  co-production agreements or programming licenses that (x)
involve terms of less than one year and (y) involve aggregate payments due under all such
agreements and licenses which are not in excess of $1,000,000 over the term thereof or (ii)
enter into any barter agreements or arrangements (including those with respect to the sale of
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advertising in exchange for goods and services) other than such barter agreements or ar-
rangements that (x) involve terms of less than one year, and (y) involve aggregate payments
due under all such agreements and arrangements which are not in excess of $300,000 over
the term thereof;

(m)  none of Seller (with respect to Station), TV or License Co. shall
enter into any local marketing, joint marketing or similar agreements or any television sta-
tion, cable, satellite or other affiliation agreements or any satellite or cable carriage agree-
ments that require a payment for carriage, or, except in the ordinary course of business con-
sistent with past practice, modify or amend any such existing agreements;

(n) except in the ordinary course of business consistent with past prac-
tice, none of Seller (with respect to Station), TV or License Co. shall enter into any infomer-
cial or similar paid programming agreements or any agreements granting any person the right
to program any block of time, in each case, unless terminable without penalty at TV's discre-
tion upon not more than 30 days' notice;

(o) neither TV nor License Co. shall pay, repurchase, discharge or
satisfy any of its claims, liabilities or obligations (absolute, accrued, asserted or unasserted,
contingent or otherwise), other than the payment, discharge or satisfaction in the ordinary
course of business and consistent with past practice, of claims, liabilities or obligations re-
flected or reserved against in, or contemplated by, the Financial Statements or incurred since
the Balance Sheet date in the ordinary course of business;

(p) none of Seller, TV or License Co. shall adopt a plan of complete or
partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other
reorganization of TV or License Co.;

(q) none of TV, License Co. or Seller on behalf of TV or License Co.
shall (i) change any of the accounting methods used by it unless required by GAAP, (ii)
make any election relating to Taxes, change any election relating to Taxes already made,
adopt any accounting method relating to Taxes, change any accounting method relating to
Taxes unless required by GAAP, enter into any closing agreement relating to Taxes, settle
any material claim or assessment relating to Taxes or consent to any material claim or as-
sessment relating to Taxes or any waiver of the statute of limitations for any such claim or
assessment; or (iii) change any assumptions underlying or methods of calculating any bad
debt, contingency or other reserves;

(r) neither TV nor License Co. shall pay, loan or advance any amount
to, or sell, transfer or lease any properties or assets (real, personal or mixed, tangible or in-
tangible) to, or enter into any agreement or arrangement with, any of its officers or directors
or any Affiliate or Associate of any of its officers or directors, (other than Seller and its Sub-
sidiaries in accordance with Section 5.1(f) hereof) other than the payment of salary and bene-



Page 37

fits otherwise permitted by this Section 5.1, and the advance or reimbursement of employee
expenses in the ordinary course of business.

(s) none of Seller, TV or License Co. shall (i) take, or agree to or
commit to take, any action that would materially impair the ability of Seller, TV, License Co.
or Purchaser to consummate the Transactions in accordance with the terms hereof or materi-
ally delay such consummation, (ii) take, or agree to or commit to take, any action that would
or would reasonably be likely to result in any of the conditions to the Closing set forth in Ar-
ticle VI not being satisfied in any respect at, or as of any time prior to, the Closing Date or
(iii) take, or agree to or commit to take, any action knowing that such action would or would
reasonably be likely to make any representation or warranty of Seller contained herein inac-
curate in any respect at, or as of any time prior to, the Closing Date; and

(t) none of Seller, TV or License Co. shall enter into any agreement,
contract, commitment or arrangement to do any of the foregoing, or  authorize, recommend,
propose or announce an intention to do, any of the foregoing.

Section  5.2 Access; Confidentiality.  (a)  Between the date of this Agree-
ment and the Closing, Seller, TV and License Co. shall (i) afford Purchaser and its authorized
representatives reasonable access to all books, records, offices and other facilities of TV and
License Co., (ii) permit Purchaser to make such inspections and to make copies of such
books and records as it may reasonably require and (iii) furnish Purchaser with such financial
and operating data and other information as Purchaser may from time to time reasonably
request.  Purchaser and its authorized representatives shall conduct all such inspections at
Purchaser's expense, during regular business hours, and in a manner that will minimize
disruptions to the business and operations of TV and License Co.

(b) Except as set forth below, the provisions of the Confidentiality
Agreement shall remain binding and in full force and effect in accordance with its terms, ex-
cept that the Confidentiality Agreement shall not apply to any documents prepared in con-
nection with or proceeding before or filed with, or other disclosure made to, a court, arbitra-
tion tribunal or mediation service in order to enforce Purchaser's rights arising in connection
with the termination of this Agreement pursuant to Section 7.1.  The information contained
herein, in the Disclosure Schedule or delivered to Purchaser or its authorized representatives
pursuant hereto shall be subject to the Confidentiality Agreement as Evaluation Material (as
defined and subject to the exceptions contained therein) and, for that purpose and to that ex-
tent, the terms of the Confidentiality Agreement are incorporated herein by reference.  All
obligations of Purchaser under the Confidentiality Agreement relating to TV and License Co.
shall terminate simultaneously with the Closing.  Except as otherwise provided herein, Seller,
TV and License Co. shall, and shall instruct their consultants, advisors and representatives to,
treat after the date hereof as strictly confidential (unless compelled to disclose by judicial or
administrative process or, in the opinion of legal counsel, by other requirements of law) all
nonpublic, confidential or proprietary information concerning TV and License Co., and
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Seller, TV and License Co. shall not use, and shall instruct their consultants, advisors and
representatives not to use, such information to the detriment of TV or License Co.; provided
that, with respect to TV and License Co., such obligation shall terminate at Closing.

Section  5.3 Efforts and Actions to Cause Closing to Occur.  (a)  Prior to the
Closing, upon the terms and subject to the conditions of this Agreement, Purchaser, Seller,
TV and License Co. shall use their respective commercially reasonable efforts to take, or
cause to be taken, all actions, and to do, or cause to be done and cooperate with each other in
order to do, all things necessary, proper or advisable (subject to any applicable laws) to con-
summate the Closing and the other Transactions as promptly as practicable, including the
preparation and filing of all forms, registrations and notices required to be filed to consum-
mate the Closing and the other Transactions and the taking of such actions as are necessary to
obtain any requisite approvals, authorizations, consents, orders, licenses, permits, qualifica-
tions, exemptions or waivers from or by any third party or Governmental Entity.  Without
limiting the generality of the foregoing, prior to the Closing, Seller, TV and License Co. shall
use their commercially reasonable efforts to obtain a release of TV and License Co. from any
and all claims, liabilities, damages, costs and expenses now existing or hereafter arising out
of or in connection with the Loan Documents.

(b) Prior to the Closing, each party shall promptly consult with the
other parties hereto with respect to, provide any necessary information with respect to, and
provide the other parties (or their respective counsel) with copies of, all filings made by such
party with any Governmental Entity or any other information supplied by such party to a
Governmental Entity in connection with this Agreement and the Transactions (excluding
public filings with the Securities and Exchange Commission).  Each party hereto shall
promptly provide the other parties (or their respective counsel) with copies of any written
communication received by such party from any Governmental Entity regarding any of the
Transactions.  If any party hereto or Affiliate thereof receives a request for additional infor-
mation or documentary material from any such Governmental Entity with respect to any of
the Transactions, then such party shall endeavor in good faith to make, or cause to be made,
as soon as reasonably practicable and after consultation with the other parties, an appropriate
response in compliance with such request.

(c) Without limiting the foregoing, TV, License Co. and Seller shall
use their respective commercially reasonable efforts to obtain, prior to the Closing, all requi-
site consents to the Closing and the other Transactions including those set forth on Section
3.8 of the Disclosure Schedule; provided that TV, License Co. and Seller shall not be obli-
gated to pay any monies or incur any liabilities in connection with obtaining any such con-
sent unless Purchaser agrees in writing to pay the same.  All such consents shall be in writ-
ing, and in form and substance reasonably satisfactory to Purchaser, and to the extent ob-
tained prior to the Closing, executed counterparts thereof shall be delivered to Purchaser at or
prior to the Closing.
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(d) In addition to and without limiting the agreements of the parties
contained above, Seller and Purchaser shall:

 (i) take promptly all actions necessary to make the
filings required of them or any of their Affiliates under the HSR Act;

 (ii) comply promptly with any request for additional
information or documentary material received by Seller, Purchaser, or any of
their Affiliates from the FTC or the DOJ pursuant to the HSR Act or from any
state Attorney General or other Governmental Entity in connection with anti-
trust matters;

 (iii) cooperate with each other in connection with
any filing under the HSR Act and in connection with resolving any investiga-
tion or other inquiry concerning the Transactions commenced by the FTC,
DOJ, any state Attorney General or any other Governmental Entity; and

 (iv) advise the other parties promptly of any material
communication received by such party from the FTC, DOJ, any state Attorney
General or any other Governmental Entity regarding any of the Transactions.

Concurrently with the filing of notifications under the HSR Act, Seller and Purchaser
shall each request early termination of the HSR Act waiting period.

(e) Seller, TV and License Co. shall, and Seller shall cause TV and
License Co. to, and Purchaser shall, promptly prepare one or more applications, as necessary,
for the FCC Order (the "FCC Application") and shall file the FCC Application within ten
Business Days of the execution of this Agreement.  The parties shall prosecute the FCC Ap-
plication with all reasonable diligence and otherwise use their commercially reasonable ef-
forts to obtain the FCC Order as expeditiously as practicable.  The parties further agree to
prepare and file expeditiously any amendments to their respective portions of the FCC Ap-
plication whenever such amendments are requested by the FCC or required by the rules of
the FCC in order to maintain the continuing accuracy and completeness of the statements
contained in the FCC Application.  Copies of any amendments, filings, or correspondence
pertaining to the FCC Application filed by one party shall be mailed simultaneously to the
other party.  To the extent any person or entity not a party to this Agreement shall contest or
take any action to object to or interfere with any of the Transactions, the parties shall cooper-
ate to the extent necessary to resolve such objection, including making vigorous opposition
thereto, provided, however, that no party shall be required to participate in an evidentiary
hearing or to appeal a grant of such objection and the denial of the FCC order to a court of
appeals.  Except as expressly provided herein, each party shall be responsible for and bear
the expenses incurred by it in the preparation, filing and prosecution of its respective portions
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for the FCC Application, and all fees paid to the FCC in connection with the filing of the
FCC Application shall be borne equally by Seller and Purchaser.

(f) Notwithstanding anything to the contrary contained in this Agree-
ment, in connection with any filing or submission required under the Communications Act,
HSR Act or otherwise or action to be taken by the parties to consummate the Transactions:

 (i) neither TV nor License Co. shall, without Pur-
chaser's prior written consent, commit to any divestiture transaction, or com-
mit to alter its business or commercial practices in any way,

 (ii) neither Purchaser nor any of its Affiliates shall
be required to (A) divest or hold separate or otherwise take or commit to take
any action that limits its freedom of action with respect to, or its ability to re-
tain, TV, License Co. or any material portion thereof, or any of the businesses,
product lines, properties or assets of Purchaser, any of its Affiliates, TV or Li-
cense Co., or (B) alter or restrict in any way the business or commercial prac-
tices of Purchaser, any of its Affiliates, or TV or License Co. including (x)
agreeing or consenting to (or otherwise becoming subject to) any prohibition
of, or limitation on, the acquisition, ownership, operation, effective control or
exercise of full rights of ownership of any of their respective assets, or (y)
terminating any of their existing relationships or contract rights or agreeing to
forego any such relationships or rights, and

 (iii) none of Seller, Purchaser or any of their respec-
tive Affiliates shall be required to (A) defend against any litigation brought by
any Governmental Entity seeking to prevent the consummation of, or impose
limitation on, any of the Transactions, or (B) commence or, except as other-
wise set forth in this Agreement, settle any litigation against any entity in or-
der to facilitate the consummation of any of the Transactions.

(g) Purchaser shall not take any action that it knows or has reason to
know would (i) disqualify Purchaser as a transferee of control of License Co. or as owner and
operator of the Station or (ii) result in the dismissal, denial or designation for hearing of the
FCC Application.

Section  5.4 Notification of Certain Matters.  (a)  From time to time prior to
the Closing, Seller shall promptly supplement or amend the Disclosure Schedule with respect
to any matter which the Seller becomes aware of arising after the delivery thereof pursuant
hereto that, if existing at, or occurring on, the date of this Agreement, would have been re-
quired to be set forth or described in the Disclosure Schedule; provided, however, that, to the
extent that Seller does not comply with its covenant in this sentence, Purchaser's remedy for
such noncompliance shall be for the breach of the applicable underlying representation or
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warranty in accordance with the terms of Article VIII.  No supplement to or amendment of
the Disclosure Schedule made after the execution hereof by Purchaser pursuant to this sec-
tion or otherwise shall be deemed to cure any breach of any representation of or warranty
made pursuant to this Agreement except with respect to the representations and warranties of
the Seller that speak as of the Closing Date.

(b) Seller shall give notice to Purchaser promptly after becoming
aware of:  (i) the occurrence or nonoccurrence of any event whose occurrence or nonoccur-
rence would be likely to cause either (A) any representation or warranty contained in this
Agreement to be untrue or inaccurate in any material respect at any time from the date hereof
to the Closing Date or (B) any condition set forth in Article VI to be unsatisfied in any mate-
rial respect at any time from the date hereof to the Closing Date and (ii) any material failure
of Seller, TV, License Co. or any officer, director, employee or agent thereof, to comply with
or satisfy any covenant, condition or agreement to be complied with or satisfied by it
hereunder; provided, however, that (x) the delivery of any notice pursuant to this section
shall not limit or otherwise affect the remedies available hereunder to the party receiving
such notice, (y) such notice shall not be required from and after the time the party to whom
such notice is to be given has actual knowledge of the information required to be included in
such notice (provided, however, that such actual knowledge by the party to whom such no-
tice would otherwise be given shall not limit or otherwise affect the remedies available
hereunder to such party), and (z) to the extent that Seller does not comply with its covenant
in Section 5.4(b)(i)(A), or with its covenant in Section 5.4(b)(i)(B) as it relates to the cond i-
tion in Section 6.2(f), Purchaser's remedy for such noncompliance shall be for the breach of
the applicable underlying representation or warranty in accordance with the terms of Article
VIII.

(c) Seller shall deliver to Purchaser copies of (i) all audit reports, letter
rulings, technical advice memoranda and similar documents issued by a Governmental Entity
relating to the United States federal, state, local or foreign Taxes due from or with respect to
TV or License Co. and (ii) any closing agreements entered into by, or with respect to, TV or
License Co. with any taxing authority, which come into the possession of Seller, TV or Li-
cense Co. after the date hereof.

Section  5.5 No Solicitation of Competing Transaction.  (a)  None of Seller,
TV, License Co. or any Affiliate thereof shall (and Seller, TV and License Co. shall cause the
officers, directors, employees, representatives and agents of such parties, including invest-
ment bankers, attorneys and accountants, not to), directly or indirectly, encourage, solicit,
initiate, enter into, continue or participate in discussions or negotiations with, or provide any
information to, any Person or group (other than Purchaser, any of its Affiliates or representa-
tives) concerning any Acquisition Proposal.  None of Seller, TV or License Co. shall enter
into any agreement, arrangement, understanding or commitment with respect to any Acquis i-
tion Proposal.  Upon execution of this Agreement, Seller, TV and License Co. shall immedi-
ately cease any existing activities, discussions or negotiations with any parties conducted
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heretofore with respect to any of the foregoing, and Seller, TV and License Co. shall request
(or if any of them has the contractual right to do so, demand) the return of all documents,
analyses, financial statements, projections, descriptions and other data previously furnished
to others in connection with any Acquisition Proposal.  Seller shall immediately notify Pur-
chaser of the existence of any proposal or inquiry received by Seller, TV or License Co. with
respect to an Acquisition Proposal and Seller shall immediately communicate to Purchaser
the terms of any proposal or inquiry with respect to an Acquisition Proposal which Seller
may receive (and shall immediately provide to Purchaser copies of any written materials re-
ceived by Seller in connection with such proposal, discussion, negotiation or inquiry) and the
identity of the party making such proposal or inquiry.

(b) Neither Purchaser nor any Affiliate thereof shall (and Purchaser
shall cause the officers, directors, employees, representatives and agents of such parties, in-
cluding investment bankers, attorneys and accountants, not to), directly or indirectly, encour-
age, solicit, initiate, enter into, continue or participate in discussions or negotiations with, or
provide any information to, any Person or group (other than Seller, any of its Affiliates or
representatives) concerning any proposal or offer to obtain or acquire, directly or indirectly,
any "attributable interest," as such term is defined by the FCC, in the assets, business or
properties of any full power television station in the San Francisco-Oakland-San Jose Desig-
nated Market Area (other than pursuant to contractual obligations of Purchaser existing on
the date hereof).  Purchaser shall not enter into any agreement, arrangement, understanding
or commitment with respect to any of the foregoing.  Upon execution of this Agreement,
Purchaser shall immediately cease any existing activities, discussions or negotiations with
any parties conducted heretofore with respect to any of the foregoing.

Section  5.6 Subsequent Actions.  (a)  If at any time after the Closing Pur-
chaser considers or is advised that any deeds, bills of sale, instruments of conveyance,
assignments, assurances or any other actions or things are necessary or reasonably desirable
(i) to vest, perfect or confirm ownership (of record or otherwise) in Purchaser, its right, title
or interest in, to or under any or all of the Shares, (ii) to vest, perfect or confirm ownership
(of record or othe rwise) in TV or License Co. of any of such entity's rights, properties or
assets or (iii) othe rwise to carry out the terms of this Agreement, Seller shall execute and
deliver all deeds, bills of sale, instruments of conveyance, powers of attorney, assignments
and assurances (in form and substance reasonably satisfactory to Seller and Purchaser) and
take and do all such other actions and things as may be requested by Purchaser in order to
vest, perfect or confirm any and all right, title and interest in, to and under such rights,
properties or assets in Purchaser or TV or License Co. or otherwise to carry out the terms of
this Agreement.

(b) Without limiting the generality of Section 5.6(a), if at any time af-
ter the Closing Date any further action is necessary, proper or advisable to carry out the pur-
poses of this Agreement (including the transfer after Closing to Seller of any Additional Ex-
cluded Cash Receivables), as soon as reasonably practicable, each party hereto shall take, or
cause its proper officers or directors to take, all such necessary, proper or advisable actions.
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Section  5.7 Publicity.  None of Seller, TV, License Co., Purchaser or any of
their respective Affiliates shall issue or cause the publication of any press release or other
public announcement with respect to this Agreement or the Transactions without the prior
consent of Seller and Purchaser, except as may be required by law or by any listing agree-
ment with a national securities exchange or trading market.

Section  5.8 Base Spending Plan.  Seller and TV shall comply in all respects
with their obligations in Exhibit 5.8.

Section  5.9 Separation and Services Agreement.  Prior to the Closing, Seller,
TV, and License Co shall, and Seller shall cause TV, License Co., KBWB, Inc., and KBWB
License, Inc. to, comply with those sections of the Separation and Services Agreement with
which compliance is required as of or prior to the Closing Date.

Section  5.10 Use of Purchase Price Proceeds by Seller.  Seller acknowledges
that it will use the proceeds of the Purchase Price and any other amounts it receives pursuant
to Article I in accordance with all applicable legal and financial covenants and obligations of
Seller.

Section  5.11 Call Letters .

From and after the Closing Date, (a) neither Seller nor any of its Affiliates
shall operate any business under or otherwise use the Call Letters or any other Trademarks
included within the definition of TV Intellectual Property, and (b) Seller shall change the
name of any of its Affiliates to delete from such name any reference to the Call Letters and
any other Trademarks included within the definition of TV Intellectual Property.  For pur-
poses of this Agreement, "Call Letters " means "KNTV."

Section  5.12 2001 Financial  Statements.  (a)  Promptly after December 31,
2001, and no later than January 31, 2002, Seller shall deliver to Purchaser a consolidated bal-
ance sheet of TV and License Co. as at December 31, 2001, together with a consolidated
statement of income for the year ended December 31, 2001 (such financial statements, the
"2001 Financial Statements "), which statements shall be prepared from, be in accordance
with and accurately reflect, the books and records of TV and License Co., shall comply as to
form and substance in all material respects with applicable accounting requirements, shall be
prepared in accordance with GAAP (as applied by Seller in preparing the Financial State-
ments) applied on a consistent basis during the periods involved and shall fairly present the
consolidated financial position and the consolidated results of operations (and changes in fi-
nancial position, if any) of TV and License Co. as of the times and for the periods referred to
therein (subject to the lack of footnotes and normally recurring year-end audit adjustments
which are not material either ind ividually or in the aggregate).

(b) In addition, as soon as the 2001 Financial Statements have been
reviewed by Seller's auditors as part of the audit of Seller's consolidated financial statements
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for the year ended December 31, 2001, and by no later than March 31, 2001, Seller shall de-
liver the 2001 Financial Statements, together with any changes thereto made as a result of
such auditors' review, to Purchaser, together with a description of such changes and the rea-
sons therefor.

Section  5.13 Supplies.  Purchaser, TV and License Co. shall not use station-
ery, purchase order forms or other similar paper goods or supplies, that state or otherwise
indicate thereon that TV, License Co. or the Station is a division or unit of Seller or any of its
Affiliates after the Closing Date without first crossing out or marking over such statement or
indication or otherwise clearly indicating on such supplies that each of TV, License Co. and
the Station is no longer a division or unit of any of Seller or any of its Affiliates.

Section  5.14 Books and Records .  (a)  For a period of six (6) years following
the Closing, Purchaser shall retain and make available for inspection by Seller or its repre-
sentatives upon reasonable notice for any reasonable purpose the books and records of TV
and License Co. relating to the operation of the Station (including material FCC records)
prior to the Closing Date, and Purchaser shall not dispose of, alter or destroy any such mate-
rials without reasonable prior written notice to Seller so that Seller may, at its expense, ex-
amine, make copies of or take possession of such materials.

(b) For a period of six (6) years following the Closing, Seller shall re-
tain and make available for inspection by Purchaser or its representatives upon reasonable
notice for any reasonable purpose the books and records relating to TV, License Co. or the
operation of the Station prior to the Closing Date, which Seller was not obligated to deliver
to Purchase pursuant to Section 2.2 hereof and Seller shall not dispose of, alter or destroy any
such materials without giving reasonable prior written notice to Purchaser so that Purchaser
may, at its expense, examine, make copies of or take possession of such materials.

Section  5.15 Employees.  (a) Immediately prior to the Closing Date, Seller
shall cause each TV employee who is on leave or otherwise not actively employed by TV
(but not including any employee who is on vacation, jury duty, sick leave or other short-term
leave where such employee is expected to return to work within seven (7) business days fo l-
lowing the Closing Date) (such individuals, "Inactive Employees") to be employed by Seller
or an Affiliate of Seller other than TV or License Co; provided, however, that, Seller shall,
prior to taking action to accomplish the foregoing, notify Purchaser of the individuals in re-
spect of  which such action is to be taken. Notwithstanding the foregoing, if Seller is prohib-
ited by law from transfering the employment of an Inactive Employee to Seller or an Affili-
ate of Seller other than TV or License Co., such Inactive Employee shall remain an employee
of TV on and after the Closing Date and shall be deemed to be a Continuing Employee as of
the Closing Date for all purposes of this Agreement.

(b) On the Closing Date, Purchaser shall cause TV to continue to em-
ploy all Continuing Employees and shall provide Continuing Employees, or cause Continu-
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ing Employees to be provided, with such benefits as are substantially comparable to those
received by other similarly situated employees of Purchaser; provided, that, nothing herein
shall require TV to continue the employment of any Continuing Employee for any period of
time thereafter or require Continuing Employees to be provided any particular type or level
of employee benefits.  Each Continuing Employee’s period of employment with Seller and
TV (including any current or former Affiliate of Seller) and with the Station shall be taken
into account for purposes of determining, as applicable, eligibility for participation and vest-
ing under the 401(k) plan, health and welfare plans (other than post-retirement health and
welfare plans) and the vacation policy of the Purchaser (or of a Purchaser Affiliate) applica-
ble to each Continuing Employee.

(c) Seller and TV shall reasonably cooperate, to the extent permitted
by law, with Purchaser's attempts to obtain information relating to the individuals employed
by TV, including making available to Purchaser such employees' personnel files and per-
formance evaluations.

(d) Purchaser shall not be required to assume, and neither TV nor Li-
cense Co. shall be deemed to retain at Closing, any Plan or any Liabilities with respect
thereto, other than (i) granting credit to each Continuing Employee (and any Inactive Em-
ployee who is re-employed by TV following the Closing Date) for all unused sick leave ac-
crued under Seller's sick leave accrual policy by such employee as of the Closing Date (or re-
employment date in the case of Inactive Employees), with continuing accruals, if any, to be
governed by the Purchaser's sick leave policy, (ii) discharging TV's liabilities for the pay-
ment of all unused vacation accrued under Seller's vacation accrual policy by the Continuing
Employees (and any Inactive Employee who is re-employed by TV following the Closing
Date) as of the Closing Date (or re-employment date in the case of Inactive Employees), with
continuing accruals, if any, to be governed by Purchaser's vacation accrual policy, (iii) dis-
charging any liabilities included in the determination of Actual Working Capital and (iv)
subject to Section 2.4, pursuant to any TV Plan; provided, however, that with respect to
clauses (i) and (ii) of this sentence, Seller shall have provided to Purchaser a schedule setting
forth for each Continuing Employee (and re-employed Inactive Employee) the amount of ac-
crued sick leave and vacation leave as of the Closing Date (or re-employment date).  Any
expenses and benefits with respect to medical claims incurred by any Continuing Employees
or their covered dependents before the Closing Date shall be the responsibility of Seller ex-
cept to the extent reflected in the determination of Actual Working Capital.  TV shall retain
all responsibility for the payment of all medical, dental, health and disability claims of Con-
tinuing Employees and their covered dependents incurred on or after the Closing Date.  If
Continuing Employees or their dependents become eligible to participate in a medical, dental
or health plan of Purchaser or any of its Affiliates, Purchaser shall cause such plan to
(i) waive any pre-existing condition limitations for conditions covered under the applicable
Seller Welfare Plans and (ii) honor any deductible and out-of-pocket expenses incurred by
the Continuing Employees and their dependents and beneficiaries under the Seller Welfare
Plans during the portion of the Seller Welfare Plans' fiscal year preceding the Closing.  If
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Continuing Employees or their dependents or beneficiaries become eligible to participate in a
group term life insurance plan maintained by Purchaser or any of its Affiliates, Purchaser
shall cause such plan to waive for a period not to exceed 31 days from the first date of eligi-
bility, any medical certification for such persons up to the amount of coverage the Continu-
ing Employees and their dependents and beneficiaries had under the group term life insur-
ance plan maintained by Seller or any of its Affiliates; provided, however, that Purchaser
shall not be required to cause the waiver of medical certifications for any dependents who
apply for GE Long Term Care Insurance.

(e) Immediately prior to the Closing Date, Seller shall cause each
Savings Plan Employee to become fully vested in his or her account balance under the Sav-
ings Plan.  As soon as practicable following the Closing Date, each Savings Plan Employee
shall have the right to elect to receive a distribution of all or a portion of such employee's ac-
count balance in the Savings Plan (subject to, and in accordance with, the provisions of the
Savings Plan and applicable law). Purchaser shall take any and all necessary action to cause
the trustee of a defined contribution plan of Purchaser or one of its Affiliates (such plan, the
"Purchaser's Savings Plan"), if requested to do so by a Savings Plan Employee, to accept
the direct "roll over" of all or a portion of such employee's account balance under the Savings
Plan, provided that Purchaser's Savings Plan shall not be required to accept a roll-over of any
loan made by the Savings Plan to a  Continuing Employee. Seller shall cause each Inactive
Employee who accepts re-employment with TV in accordance with clause (g) of this Section
5.15 to become fully vested in his or her account balance under the Savings Plan immediately
prior to the date such Inactive Employee commences re-employment with TV.

(f) With respect to the year in which the Closing occurs, Purchaser or
an Affiliate of Purchaser shall establish flexible spending accounts for medical and depend-
ent care expenses under a new or existing plan established or maintained  under Section 125
and Section 129 of the Code ("Purchaser's FSA"), effective as of the Closing Date, for each
Continuing Employee who as of the Closing Date, is a participant in a flexible spending ac-
count for medical or dependent care expenses under a Plan pursuant to Section 125 and Sec-
tion 129 of the Code ("Seller's FSA").  Purchaser or an Affiliate of Purchaser shall credit or
debit, as applicable, effective on the day after the Closing Date, the applicable account of
each such Continuing Employee under Purchaser's FSA with an amount equal to the balance
of each such Continuing Employee's account under Seller's FSA as of the Closing Date.  As
soon as administratively practicable after the Closing Date, the Seller shall transfer to Pur-
chaser an amount equal to the total contributions made to the Seller's FSA by Continuing
Employees in respect of the plan year in which the Closing Date occurs, reduced by an
amount equal to the total claims already paid to Continuing Employees in respect of such
plan year. From and after the Closing Date, Seller shall provide Purchaser or an Affiliate of
Purchaser with such information such entity may reasonably request to enable it  to verify
any claims information pertaining to Seller's FSA.
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(g) Purchaser shall cause TV to promptly offer employment to each
Inactive Employee who has returned to active employment with Seller or an Affiliate of
Seller upon receipt of a written notice from Seller that such Inactive Employee has returned
to active employment.  Such  offer of employment shall provide for a base rate of salary or
compensation no less favorable than as provided to the Inactive Employee immediately prior
to the time such Inactive Employee ceased active employment with TV.  Upon commence-
ment of re-employment with TV, Purchaser shall cause each Inactive Employee to be treated
as if such Inactive Employee was a Continuing Employee and the Closing Date occurred
upon the date such Inactive Employee commenced re-employment with TV; provided, how-
ever, that Purchaser shall not be required to establish flexible spending accounts for medical
and dependent care expenses in respect of any Inactive Employee unless Purchaser receives a
transfer from Seller in respect of such accounts as contemplated under Section 5.15(f).  In
addition, Purchaser shall or shall cause its Affiliates to credit any Inactive Employee’s serv-
ice with Seller or an Affiliate of Seller following the Closing for purposes of determining, as
applicable, eligibility for participation and vesting under the 401(k) plan, health and welfare
plans (other than post-retirement health and welfare plans) and the vacation policy of Pur-
chaser (or of a Purchaser Affiliate) as contemplated under clause (b) of this Section 5.15 as if
such employee was a Continuing Employee as of the Closing Date.

Section  5.16 Labor Organizations.  Seller shall not voluntarily recognize or
cause TV or License Co. to voluntarily recognize any labor organization as the collective
bargaining representative of any employees of TV or License Co.  Seller shall notify Pur-
chaser immediately if a petition is filed by any labor organization requesting an election to
determine whether or not it is the exclusive bargaining agent for any employees of TV or Li-
cense Co. or if a labor union is certified as bargaining agent for any of the employees of TV
or License Co.  Seller also shall notify Purchaser prior to commencing collective bargaining
negotiations with any labor organization representing any employees of TV or License Co.
and prior to entering into any collective bargaining agreement with any labor organization
representing any employees  of TV or License Co.

Section  5.17 Other Covenants and Rights.  The parties hereto shall comply in
all respects with their obligations under, and shall have the rights specified in, Exhibit 5.17.
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ARTICLE VI

CONDITIONS

Section  6.1 Conditions to Each Party's Obligation to Effect the Closing.  The
respective obligation of each party to effect the Closing shall be subject to the satisfaction at
or prior to the Closing Date of each of the following conditions:

(a) Statutes; Court Orders.  No statute, rule or regulation shall have
been enacted or promulgated by any Governmental Entity which prohibits the consummation
of the Closing; and there shall be no order, judgment or injunction of a court of competent
jurisdiction in effect precluding consummation of the Closing in accordance with the terms
and conditions thereof.

(b) HSR Approval.  The applicable waiting period under the HSR Act
shall have expired or been terminated.

(c) FCC Order.  The FCC Order shall have been obtained.

(d) Consents Obtained.  The consents listed on Exhibit 6.1(d) shall
have been obtained in form and substance reasonably satisfactory to Seller and Purchaser,
and copies of such consents shall have been provided to Purchaser at or prior to the Closing.

(e) Solvency; Valuation.  Each of Seller and Purchaser shall have re-
ceived, at the sole election of Purchaser, either (x) a "bringdown" letter (the "Bringdown
Solvency Opinion") dated the Closing Date from Valuation Research (or, if at the time
Valuation Research no longer exists or provides solvency opinions, another nationally recog-
nized provider of solvency opinions) to Seller, and for the benefit of Purchaser, in form and
substance reasonably satisfactory to Purchaser and Seller, as to the solvency of Seller and its
Subsidiaries on a consolidated basis, as of the date of such letter and after, and giving effect
to, the Transactions, or (y) a letter (the "Valuation Opinion"), dated the Closing Date, from
Valuation Research (or, if at the time Valuation Research no longer exists or provides valua-
tion opinions, another nationally recognized provider of valuation opinions) to Seller, and for
the benefit of Purchaser, in form and substance reasonably satisfactory to Purchaser and
Seller, as to the valuation of TV and License Co.

(f) Other Closing Condition.  The condition set forth in Exhibit 6.1(f)
shall have been satisfied at the time of Closing.

Section  6.2 Conditions to Obligations of Purchaser to Effect the Closing.  The
obligations of Purchaser to consummate the Closing shall be subject to the satisfaction on or
prior to the Closing Date of each of the following conditions:



Page 49

(a) Government Action.  There shall not be, at the time of the Closing,
threatened or pending any suit, action or proceeding by any Governmental Entity:

 (i) seeking to prohibit or impose: (A) any material
limitations on Purchaser's ownership or operation (or that of any of its Subsid-
iaries or Affiliates) of all or a material portion of TV's or License Co.'s bus i-
nesses or assets, or to compel Purchaser, TV or License Co. or any of Pur-
chaser's Subsidiaries or Affiliates to dispose of or hold separate any material
portion of the business or assets of TV or License Co., or (B) in connection
with the Transactions, any material limitations on Purchaser's ownership or
operation (or that of any of its Subsidiaries or Affiliates) of all or a material
portion of their businesses or assets, or to compel Purchaser or any of Pur-
chaser's Subsidiaries or Affiliates to dispose of or hold separate any material
portion of the business or assets of Purchaser or any of Purchaser's Subsidiar-
ies or Affiliates,

 (ii) seeking to restrain or prohibit the consummation
of the Closing or the performance of any of the other Transactions, or seeking
to obtain from TV, License Co. or Purchaser any damages that are material in
relation to Purchaser or TV and License Co., taken as a whole,

 (iii) seeking to impose material limitations on the
ability of Purchaser, or rendering Purchaser unable, to accept for payment or
pay for or purchase some or all of the Shares or consummate the Closing,

 (iv) seeking to impose material limitations on the
ability of Purchaser effectively to exercise full rights of ownership of the
Shares, including the right to vote the Shares, or

 (v) which otherwise is reasonably likely to have a
Material Adverse Effect or which, in any suit, action or proceeding concern-
ing the Transactions, is reasonably likely to have a material adverse affect on
the consolidated financial condition, businesses or results of operations of
Purchaser,

and there shall not be any statute, rule, regulation, judgment, order or injunction enacted, en-
tered, enforced, promulgated or deemed applicable to the Transactions, or any other action
taken by any Governmental Entity, other than the application to the Transactions of the
Communications Act or of applicable waiting periods under the HSR Act, that is reasonably
likely to result, directly or indirectly, in any of the consequences referred to in clauses (i)
through (v) of this Section 6.2(a).
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(b) Opinion of Seller Counsel.  Seller shall have delivered to Pur-
chaser at the Closing an opinion of Akin, Gump, Strauss, Hauer & Feld, L.L.P., counsel to
Seller, dated the Closing Date, in form and substance reasonably satisfactory to Purchaser
and customary for this type of transaction (which shall include, among other things, an opin-
ion with respect to FCC matters).  In rendering such opinion, counsel may rely, to the extent
appropriate as to matters of fact, upon statements and certificates of officers of Seller, TV
and License Co.

(c) Certificate of Seller Officers.  Seller shall have delivered to Pur-
chaser at the Closing a certificate signed by the chief executive officer of Seller and by the
chief financial officer of Seller, dated the Closing Date, in form and substance reasonably
satisfactory to Purchaser, to the effect that, as of the Closing Date, the conditions set forth in
Sections 6.2(e), (f) and (g) hereof have been satisfied.

(d) [Intentionally omitted]

(e) Material Adverse Change.  There shall not have occurred any Ma-
terial Adverse Effect (or any development that, insofar as reasonably can be foreseen, is rea-
sonably likely to result in any Material Adverse Effect).

(f) Representations and Warranties.  All of the representations and
warranties of Seller set forth in this Agreement shall be true and correct in all respects as of
the date of this Agreement and as of the Closing Date (or if made as of a specified date, only
as of such date) except: (i) to the extent the failure to be true and correct would not, individu-
ally or in the aggregate, have a Material Adverse Effect or (ii) to the extent such failure arises
from actions of Seller, TV or License Co. permitted by, and taken in accordance with, the
terms of this Agreement, the Transition Services Agreement or the Separation and Services
Agreement.

(g) Covenant Breach.  None of Seller, TV or License Co. shall have
failed to perform in any material respect any obligation or to comply in any material respect
with any agreement or covenant to be performed or complied with by it under this Agree-
ment.

(h) Foreign Status Certificate.  Purchaser shall have received a certifi-
cation of non-foreign status for Seller in the form and manner which complies with the re-
quirements of Section 1445 of the Code and the regulations promulgated thereunder.

(i) Seller Asset Transfers.  Seller, TV and License Co. shall have con-
summated the transactions set forth in Section 2.4, and otherwise complied with Sections 2.4
and 2.6.

(j) Transition Services Agreement.  Neither Seller nor TV shall have
failed to perform in any material respect any obligation or to comply in any material respect
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with any agreement or covenant to be performed or complied with by it under the Transition
Services Agreement.

(k) Separation and Services Agreement.  Seller, TV, License Co.,
KBWB, Inc., and KBWB License, Inc. shall have complied with those sections of the Sepa-
ration and Services Agreement with which compliance is required as of or prior to the Clos-
ing Date, and the Separation and Services Agreement shall otherwise be in effect and binding
on Seller, TV, License Co., KBWB, Inc., and KBWB License, Inc.

(l) Non-Imputation Endorsement.  Seller or TV, as appropriate, shall
have executed and delivered all affidavits and other documents reasonably requested by a
nationally recognized title insurance company to permit such title company to issue a non-
imputation endorsement to Purchaser's title insurance policy with respect to each parcel of
Real Property owned by TV or License Co. for which Purchaser intends to purchase title in-
surance.

(m)   Release of Encumbrances, Guarantee.  (a)  All Encumbrances
arising as a result of, or in connection with, the Loan Documents (or any loan documents
with respect to a replacement senior credit facility of Seller) on any of Seller's or any of
Seller's Affiliates' rights, title and interest in (i) the Shares, (ii) the assets, properties and
rights of TV and License Co. (other than the Excluded Assets), including any assets, proper-
ties and rights being transferred to TV or License Co. pursuant to the Separation and Services
Agreement, and (iii) the Seller TV Assets, shall have been released in form and substance
reasonably satisfactory to Purchaser, and (b) any guarantees with respect to which TV or Li-
cense Co. guarantee any obligations of Seller or Seller's Affiliates (including with respect to
the Loans, as defined in the Credit Agreement (or any loans with respect to a replacement
senior credit facility of Seller)) shall have been terminated and released in form and sub-
stance reasonably satisfactory to Purchaser.

(n)   Accounting Adjustments.  Seller shall have made the accounting
adjustments to the financial accounts of TV and License Co. as described on Exhibit 6.2(n).

(o) Other Closing Conditions.  The conditions set forth in Exhibit
6.2(o) shall have been satisfied at the time of Closing.

The foregoing conditions are for the sole benefit of Purchaser, may be waived by Purchaser,
in whole or in part, at any time and from time to time in the sole discretion of Purchaser.  The
failure by Purchaser at any time to exercise any of the foregoing rights shall not be deemed a
waiver of any such right and each such right shall be deemed an ongoing right which may be
asserted at any time and from time to time.
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Section  6.3 Conditions to Obligations of Seller to Effect the Closing.  The ob-
ligations of Seller to consummate the Closing shall be subject to the satisfaction on or prior
to the Closing Date of each of the following conditions:

(a) Certificate of Purchaser Officer.  Purchaser shall have delivered to
Seller at the Closing a certificate signed by an executive officer of Purchaser, dated the
Closing Date, in form and substance reasonably satisfactory to Seller, to the effect that, as of
the Closing Date, the conditions set forth in Sections 6.3(b) and (c) hereof have been satis-
fied.

(b) Representations and Warranties.  All of the representations and
warranties of Purchaser set forth in this Agreement shall be true and correct in all respects as
of the Closing Date, except to the extent the failure to be true and correct would not, ind i-
vidually or in the aggregate, have a material adverse effect on Purchaser's ability to perform
its obligations hereunder;

(c) Covenant Breach.  Purchaser shall not have failed to perform in
any material respect any obligation or to comply in any material respect with any agreement
or covenant to be performed or complied with by it under this Agreement.

(d) Government Action.  There shall not be, at the time of Closing,
threatened or pending any suit, action or proceeding by any Governmental Entity seeking to
restrain or prohibit the consummation of the Closing in accordance with the terms and cond i-
tions hereof.

(e) Opinion of Purchaser's Counsel.  Purchaser shall have delivered to
Seller at the Closing an opinion of Morrison & Foerster LLP, dated the Closing Date, with
respect to FCC matters in form and substance reasonably satisfactory to Seller and customary
for this type of transaction.  In rendering such opinion, counsel may rely, to the extent appro-
priate as to matters of fact, upon statements and certificates of officers of Purchaser.

The foregoing conditions are for the sole benefit of Seller, may be waived by Seller, in whole
or in part, at any time and from time to time in the sole discretion of Seller.  The failure by
Seller at any time to exercise any of the foregoing rights shall not be deemed a waiver of any
such right and each such right shall be deemed an ongoing right which may be asserted at
any time and from time to time.
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ARTICLE VII

TERMINATION AND CERTAIN OTHER MATTERS

Section  7.1 Termination.  The Transactions may be terminated at any time
prior to the Closing Date:

(a) By the mutual written consent of Purchaser and Seller;

(b) By Purchaser or Seller if any Governmental Entity shall have is-
sued an order, decree or ruling or taken any other action (which order, decree, ruling or other
action the parties hereto shall use their commercially reasonable efforts to lift), which perma-
nently restrains, enjoins or otherwise prohibits the acquisition by Purchaser of the Shares and
such order, decree, ruling or other action shall have become final and non-appealable.

(c) By Seller:

 (i) if (x) none of Seller, TV or License Co. is then
in material breach of this Agreement and (y) Purchaser shall have breached
any of its representations, warranties, covenants or other agreements con-
tained in this Agreement which would give rise to the failure of a condition set
forth in Article VI and such breach shall not have been substantially cured
within 15 Business Days after Purchaser receives written notice thereof; or

 (ii) on or after the Drop Dead Date, if the Closing
shall not have theretofore occurred and if the failure of the Closing to occur is
not the result of a breach of a representation, warranty or covenant by Seller,
TV or License Co.

(d) By Purchaser:

 (i) if (x) Purchaser is not then in material breach of
this Agreement and (y) Seller, TV or License Co. shall have breached any rep-
resentation, warranty, covenant or other agreement contained in this Agree-
ment which would give rise to the failure of a condition set forth in Article VI
and such breach shall not have been substantially cured within 15 Business
Days after Seller receives written notice thereof; provided, however, that a
supplement or amendment to the Disclosure Schedule shall not constitute a
cure of any such breach;

 (ii) on or after the Drop Dead Date, if the Closing
shall not have theretofore occurred and if the failure of the Closing to occur is
not the result of a breach of a representation, warranty or covenant by Pur-
chaser; or
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 (iii) in accordance with Exhibit 5.17.

Section  7.2 Effect of Termination.   In the event of the termination of the
Transactions by any party hereto pursuant to the terms of this Agreement, written notice
thereof shall forthwith be given to the other party or parties specifying the provision hereof
pursuant to which such termination of the Transactions is made.

(b) If this Agreement is validly terminated pursuant to Section 7.1, this
Agreement shall forthwith become null and void, and there shall be no liability or obligation
thereafter on the part of Purchaser, Seller, TV or License Co. except as provided in Section
7.1(c) and as set forth in Section 11.1.

(c) Notwithstanding any other provision of this Agreement to the con-
trary, upon termination of this Agreement pursuant to Section 7.1 hereof (other than Section
7.1(a)), Seller, TV and License Co. shall remain liable to Purchaser for fraud or for any will-
ful breach of this Agreement by Seller, TV or License Co. existing at the time of such termi-
nation, and Purchaser shall remain liable to Seller for fraud or for any willful breach of this
Agreement by Purchaser existing at the time of such termination, and Seller, on the one hand,
or Purchaser, on the other hand, may seek such remedies, including damages and fees of at-
torneys, against the other with respect to any such breach as are provided in this Agreement
or as are otherwise available at law or in equity.

Section  7.3 Closing After September 30,  2002.  If the Closing shall not have
occurred on or before September 30, 2002 and on September 30, 2002 the only condition in
Article VI capable of being satisfied on or before the Closing Date in advance of the Closing
which is not satisfied is Section 6.1(c), Purchaser shall pay Seller one-third of 0.50% of the
Tranche A Principal Amount on the first Business Day of each of the months of October,
November and December 2002; provided that, if the Closing shall occur in October or No-
vember 2002, no payment by Purchaser to Seller pursuant to this Section 7.3 with respect to
the month or months after Closing shall be required.  "Tranche A Principal Amount" shall
mean the principal amount of the Tranche A Loans outstanding on the applicable date of
payment; provided that if such principal amount outstanding is greater than $110 million, the
Tranche A Principal Amount shall be capped at  $110 million.

Section  7.4 Effect of Exercise of Purchaser Extension Right.  If Purchaser
exercises the Purchaser Extension Right:

(a) Purchaser shall pay Seller an amount for the period from January
1, 2003 to the earlier of (i) the Closing Date and (ii) March 31, 2003, equal to 5% per annum
of the Preliminary Amount, such amount to be payable in arrears on the last day of each of
January, February and March 2003 to the extent the Closing does not occur in any such
month, and on the Closing Date with respect to any such month in which the Closing occurs,
if any; and
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(b) notwithstanding the provisions of Section 4(a) of the Affiliation
Agreement:

 (i) Seller shall not be obligated to pay the 2003 Af-
filiation Payment in accordance with Section 4(a) of the Affiliation Agree-
ment,

 (ii) subject to clauses (iii) and (iv) of this Section
7.4(b) below, Seller shall pay Purchaser one-twelfth of the 2003 Affiliation
Payment on the first Business Day of each of the months of January, February
and March 2003,

 (iii) if the Closing shall occur in any of January,
February or March 2003, on the Closing Date, Purchaser shall refund Seller an
amount of the 2003 Affiliation Payment equal to (A) one-twelfth of the 2003
Affiliation Payment multiplied by (B) a fraction, the numerator of which is the
number of days of such month from the first day of such month to and in-
cluding the Closing Date, and the denominator of which is 30, and

 (iv) if the Closing shall not occur on or prior to
March 31, 2003, on April 1, 2003, Seller shall pay to Purchaser the remaining
unpaid balance of the 2003 Affiliation Payment, and

 (v) all payments pursuant to this Section 7.4 shall
be by electronic transfer or such other means as the payee shall determine.

ARTICLE VIII

INDEMNIFICATION

Section  8.1 Indemnification by Seller; Remedies.

(a) From and after the Closing, Seller shall indemnify, defend and
hold harmless the Purchaser Indemnified Parties from and against and in respect of all Pur-
chaser Losses.

(b) Seller's indemnification obligations under Section 8.1(a) shall be
subject to each of the fo llowing limitations:

 (i) subject to the proviso at the end of this Section
8.1(b), Seller's indemnification obligations relating to clause (i) of the defini-
tion of Purchaser Losses ("Purchaser's Representation Losses") (other than
those arising out of any breach of any representation or warranty contained in
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Sections 3.25 and 3.26) shall survive only until the eighteen-month anniver-
sary of the Closing Date.  Seller's indemnification obligations relating to Pur-
chaser Losses arising out of any breach of any representation or warranty
contained in Section 3.25 or 3.26 shall survive until the date which is 60 days
after the expiration (giving effect to any valid extensions, waivers and tolling
periods) of the applicable statute of limitation.  No claim for the recovery of
any Purchaser's Representation Losses may be asserted by any Purchaser In-
demnified Party after the expiration of the applicable indemnification period
as set forth herein; provided, however, that claims asserted in writing by any
Purchaser Indemnified Party with reasonable specificity prior to the expiration
of the applicable indemnification period shall not thereafter be barred by the
expiration of the applicable indemnification period;

 (ii) no reimbursement for Purchaser's Representa-
tion Losses asserted under Section 8.1(a) shall be required unless and until the
cumulative aggregate amount of such Purchaser's Representation Losses ex-
ceeds $2,000,000, after which reimbursement for the aggregate amount of
Purchaser's Representation Losses in excess of $2,000,000 may be asserted;

 (iii) in no event shall Seller be obligated to provide
indemnification with respect to any individual or related group of claims for
Purchaser's Representation Losses if the entire amount of Purchaser's Repre-
sentation Losses relating to such individual or related group of claims is, or is
reasonably expected to be, less than $25,000, and such claims shall not be
considered Purchaser's Representation Losses for purposes of Section
8.1(b)(ii) hereof; and

 (iv) in no event shall Seller's aggregate liability to
Purchaser with respect to Purchaser's Representation Losses exceed an
amount equal to 35% of  the Purchase Price.

provided, however, that the limitations set forth in this Section 8.1(b) shall not apply to Pur-
chaser Losses arising out of any breach of any representation or warranty contained in Sec-
tions 3.1 to 3.6, or any of clauses (ii) through (vi) of the definition of Purchaser Losses.

Section  8.2 Indemnification by Purchaser; Remedies.

(a) From and after the Closing, Purchaser shall indemnify, defend and
hold harmless the Seller Indemnified Parties from and against and in respect of all Seller
Losses.

(b) Subject to the proviso at the end of this Section 8.2(b), Purchaser's
indemnification obligations relating to clause (i) of the definition of Seller Losses ("Seller's
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Representation Losses") shall survive only until the eighteen-month anniversary of the
Closing Date.  No claim for the recovery of any Seller's Representation Losses may be as-
serted by Seller after the expiration of the applicable indemnification period as set forth
herein; provided, however, that claims asserted in writing by any Seller Indemnified Party
with reasonable specificity prior to the expiration of the applicable indemnification period
shall not thereafter be barred by the expiration of the applicable indemnification period; pro-
vided, further, however, that the limitation set forth in the first sentence of this Section 8.2(b)
shall not apply to Seller's Representation Losses arising out of any breach of any representa-
tion or warranty contained in Sections 4.1 to 4.2, or any of clauses (ii) through (v) of the
definition of Seller Losses.

Section  8.3 Notice of Claim; Defense.  An Indemnified Party shall give the
applicable Indemnifying Party prompt written notice of any third-party claim (a "Third-
Party Claim") that may give rise to any indemnification obligation under this Article VIII,
together with the estimated amount of such claim, and the Indemnifying Party shall have the
right to assume the defense (at the Indemnifying Party's expense) of any such claim through
counsel of the Indemnifying Party's own choosing by so notifying such Indemnified Party
within 30 days of the first receipt by the Indemnifying Party of such written notice from such
Indemnified Party; provided, however, that any such counsel shall be reasonably satisfactory
to the Indemnified Party.  Failure to give such written notice shall not affect the indemnifica-
tion obligations hereunder in the absence of actual and material prejudice.  If, under applica-
ble standards of professional conduct, a conflict with respect to any significant issue between
any Indemnified Party and the Indemnifying Party exists in respect of such Third-Party
Claim, the Indemnifying Party shall pay the reasonable fees and expenses of such additional
counsel as may be required to be retained in order to resolve such conflict.  The Indemnify-
ing Party shall be liable for the fees and expenses of counsel employed by the Indemnified
Party for any period during which the Indemnifying Party has not assumed the defense of any
such Third-Party Claim (other than during any period in which the Indemnified Party will
have failed to give written notice of the Third-Party Claim as provided above).  If the Indem-
nifying Party assumes such defense, the Indemnified Party shall have the right to participate
in the defense thereof and to employ counsel, at its own expense, separate from the counsel
employed by the Indemnifying Party, it being understood that the Indemnifying Party shall
control such defense.  If the Indemnifying Party chooses to defend or prosecute a Third-Party
Claim, the Indemnified Party shall cooperate in the defense or prosecution thereof, which
cooperation shall include, to the extent reasonably requested by the Indemnifying Party, the
retention, and the provision to Indemnifying Party, of records and information reasonably
relevant to such Third-Party Claim, and making employees available on a mutually conven-
ient basis to provide additional information and explanation of any materials provided
hereunder.  If the Indemnifying Party chooses to defend or prosecute any Third-Party Claim,
the Indemnified Party shall agree to any settlement, compromise or discharge of such Third-
Party Claim that the Indemnifying Party may recommend and that, by its terms, discharges
the Indemnified Party and its Affiliates from the full amount of liability in connection with
such Third-Party Claim; provided, however, that, without the consent of the Indemnified
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Party, the Indemnifying Party shall not consent to, and the Indemnified Party shall not be re-
quired to agree to, the entry of any judgment or enter into any settlement that (i) provides for
injunctive or other non-monetary relief affecting the Indemnified Party or any Affiliate of the
Indemnified Party or (ii) does not include as an unconditional term thereof the giving of a
release from all liability with respect to such claim by each claimant or plaintiff to each In-
demnified Party that is the subject of such Third-Party Claim.  The Indemnified Party shall
not agree to any settlement of, or entry of any judgment arising from, any Third-Party Claim
without the prior written consent of the Indemnifying Party, which consent shall not be un-
reasonably withheld or delayed.

Section  8.4 Tax Effect of Indemnification Payments.  All indemnity pay-
ments made by an Indemnifying Party to an Indemnified Party pursuant to this Agreement
shall be treated for all Tax purposes as adjustments to the consideration paid with respect to
the Shares.

Section  8.5 Effect of Investigation.  The right to indemnification, payment
of Purchaser Losses, payment of Seller Losses or for other remedies based on any represen-
tation, warranty, covenant or obligation of any party contained in or made pursuant to this
Agreement shall not be affected by any investigation conducted with respect to, or any
knowledge acquired (or capable of being acquired) at any time, whether before or after the
execution and delivery of this Agreement or the date the Closing occurs, with respect to the
accuracy or inaccuracy of or compliance with, any such representation, warranty, covenant or
obligation.  The waiver of any condition to the obligation of any party to consummate the
Transactions, where such condition is based on the accuracy of any representation or war-
ranty, or on the performance of or compliance with any covenant or obligation, shall not af-
fect the right to indemnification, payment of Purchaser Losses, payment of Seller Losses or
other remedy based on such representation, warranty, covenant or obligation.
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Section  8.6 Certain Limitations . No officer, director, employee or agent of
Seller, TV, License Co., Purchaser or of any of their respective Affiliates shall have any li-
ability under this Agreement or any document delivered in connection herewith.  With re-
spect to any indemnification claims arising in connection with Purchaser Losses or Seller
Losses, to the maximum extent permitted by law, no Indemnifying Person shall be liable for
any Special Damages asserted or claimed by an Indemnified Party and irrespective of
whether the Indemnified Party has been advised of the possibility of any such Special Dam-
ages, except to the extent such Special Damages arise as a result of an Indemnified Party's
fraud or willful misconduct, provided, further however, that the foregoing shall not preclude
recovery by any Indemnified Party pursuant to this Article VIII in respect of Purchaser
Losses or Seller Losses, as the case may be, which are incurred by an Indemnified Party and
which relate to Special Damages that are asserted or claimed by a third-party in a Third-Party
Claim.  Each of Seller and Purchaser hereby waives any claim that these exclusions deprive it
of an adequate remedy.

Section  8.7 Survival of Covenants,  Representations and Warranties.  Each of
the covenants, representations and warranties of Seller and Purchaser in this Agreement or in
any schedule, instrument or other document delivered pursuant to this Agreement shall sur-
vive the Closing Date and shall continue in force thereafter except as limited by Section 8.1
or 8.2, as the case may be.

Section  8.8 Nature of  Remedies.  If the Closing shall occur, except in the
case of fraud or willful misconduct, the remedies set forth in this Article VIII shall be the
sole and exclusive remedies of, and in lieu of any other remedies that may be available to, the
Indemnified Parties for any of the matters covered by this Article VIII, provided that no party
hereto shall be deemed to have waived any right of recourse (whether a claim under this Ar-
ticle VIII or otherwise) arising from fraud or willful misconduct of any other party hereto,
and provided, further, that no party shall be deemed to have waived any right to an injunction
or injunctions to prevent breaches of this Agreement or to specifically enforce the terms and
provisions of this Agreement, as set forth in Section 11.8.

Section  8.9 Subrogation. In the event that an Indemnifying Party makes
any payment to any Indemnified Party for indemnification for which such Indemnified Party
could have collected on a claim against a third party (including under any contract and any
insurance claims), the Indemnifying Party shall be entitled to pursue claims and conduct liti-
gation on behalf of such Indemnified Party and any of its successors, to pursue and collect on
any indemnification or other remedy available to such Indemnified Party thereunder with re-
spect to such claim and generally to be subrogated to the rights of such Indemnified Party.
Except pursuant to a settlement agreed to by the Indemnifying Party, the Indemnified Party
shall not waive or release any contractual right to recover from a third party any loss subject
to indemnification hereby without the prior written consent of the Indemnifying Party.
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ARTICLE IX

TAX MATTERS AND INDEMNIFICATION

Section  9.1 Tax Treatment.  Seller and Purchaser hereby agree that an
election under Section 338 of the Code (or any similar provision of the law of any state or
other taxing jurisdiction) will not be made with respect to TV in connection with the Trans-
actions and for purposes of all Tax Returns and other applicable filings, Purchaser and Seller
will report the stock purchase contemplated by this Agreement as a purchase and sale, re-
spectively, of the stock of TV.

Section  9.2 Tax Indemnification.   (a)  Except as provided in this Article IX,
Seller shall be responsible for, and shall indemnify and hold Purchaser, TV, License Co. and
their Subsidiaries harmless from and against:

 (i) any liability for Taxes imposed on TV, License
Co. or any of their Subsidiaries for any taxable period ending on or before the
Closing Date, and for the portion of any Straddle Period (as defined below)
ending on the Closing Date (a "Pre-Closing Tax Period");

 (ii) any Taxes imposed on TV or License Co. as
members of the "affiliated group" (within the meaning of Section 1504(a) of
the Code) of which Seller (or any predecessor or successor) is the common
parent that arises under Treasury Regulation Section 1.1502-6(a) and any
similar provisions under state or local law including TV or License Co. as
members in a "unitary business" as that term has been defined in U.S. Su-
preme Court jurisprudence;

 (iii) the breach by Seller or the failure by Seller to
perform (or cause to be performed) any of the covenants contained in this Ar-
ticle IX and Section 5.1(q) of the Agreement;

 (iv) all Transfer Taxes for which Seller is liable pur-
suant to Section 9.8; and

 (v) reasonable attorneys' fees, reasonable account-
ants' fees and out-of-pocket expenses incurred by Purchaser in the investiga-
tion or defense of any claim arising under Sections 9.2(a)(i)-(iv) or in assert-
ing, preserving or enforcing any of the rights of Purchaser arising under Arti-
cle IX, except as otherwise provided in Section 9.4(b),

provided, however, that the amount of any such indemnification provided hereunder shall be
net of any accruals and related reserves for Taxes included in the final determination of the
Actual Working Capital.
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(b) Except as provided in Section 9.8, Purchaser shall be responsible
for, and shall hold Seller and its Subsidiaries harmless from and against,

 (i) any Taxes imposed on Purchaser, TV, License
Co. and their Subsidiaries for all taxable periods ending after the Closing Date
(except with respect to a Straddle Period, in which case Purchaser's indemnity
will cover only that portion of any Taxes that do not relate to a Pre-Closing
Tax Period) ("Post-Closing Tax Period");

 (ii) any Transfer Taxes for which the Purchaser may
be liable pursuant to Section 9.8;

 (iii) any liability for Taxes attributable to a breach
by Purchaser of its obligations under this Agreement; and

 (iv) reasonable attorneys' fees, reasonable account-
ants' fees and out-of-pocket expenses incurred by Seller in the investigation or
defense of any claim arising under Sections 9.2(b)(i)-(iii) or in asserting, pre-
serving or enforcing any of the rights of Seller arising under Article IX, except
as otherwise provided in Section 9.4(b).

(c) To the extent that an indemnification obligation of one party pur-
suant to this Section 9.2 may overlap with another indemnification obligation of such party
pursuant to this Section 9.2, the party entitled to such indemnification shall be limited to only
one of such indemnification payments.

(d) Whenever in accordance with this Article IX Purchaser shall be re-
quired to pay Seller an amount in respect of liabilities for Taxes for Post-Closing Tax Periods
or Seller shall be required to pay Purchaser an amount in respect of liabilities for Taxes for
Pre-Closing Tax Periods, such payments shall be made the later of 10 days after requested or
10 days before the requesting party is required to pay the related Tax liability.

Section  9.3 Computation of Tax Liabilities.  (a)  To the extent permitted or
required by Law or administrative practice the taxable year of TV and License Co. which in-
cludes the Closing Date shall be treated as closing on (and including) the Closing Date.

(b) In the case of any taxable period that includes but does not end on
the Closing Date (a "Straddle Period"), Taxes of TV and License Co. for the Straddle Pe-
riod shall be computed as if the taxable period for TV and License Co. ended at the close of
the Closing Date, except that (i) exemptions, allowances or deductions that are allowed on an
annual basis shall be apportioned on a per-diem basis and (ii) real property, personal prop-
erty, intangibles and other similar taxes shall be allocated in accordance with the principles
of Section 164(d) of the Code.
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Section  9.4 Procedures Relating to Tax Indemnification.   (a)  If a claim for
Taxes, including, notice of a pending audit, shall be made by any taxing authority in writing
(a "Tax Claim"), which, if successful, might result in an indemnity payment pursuant to
Section 9.2 hereof, the party seeking indemnification (the "Tax Indemnified Party") shall
notify the other party (the "Tax Indemnifying Party") in writing of the Tax Claim within
fifteen business days of receipt of such Tax Claim.  If notice of a Tax Claim (a "Tax Notice")
is not given to the Tax Indemnifying Party within such period or in detail sufficient to apprise
the Tax Indemnifying Party of the nature of the Tax Claim, the Tax Indemnifying Party shall
not be liable to the Tax Indemnified Party to the extent that the Tax Indemnifying Party's po-
sition would be materially prejudiced as a result thereof.

(b) With respect to any Tax Claim which might result in an indemnity
payment to a Purchaser Indemnified Party pursuant to Section 9.2 hereof,  Seller and Pur-
chaser, if elected by Purchaser, shall in good faith cooperate with each other to jointly control
all proceedings taken in connection with such Tax Claim (including, selection of counsel)
and, if Purchaser so elects to jointly control such Tax Claims, will each pay fifty percent of
the fees and expenses associated with such Tax Claims.  In no case shall Seller or Purchaser
settle or otherwise compromise any Tax Claim referred to in the preceding sentence without
the prior written consent of Purchaser or Seller, respectively.  If Seller determines that it will
not contest such a Tax Claim, Seller shall so notify Purchaser in timely fashion and expressly
affirm its obligation to indemnify Purchaser in respect of such Tax Claim.  Failing such noti-
fication, Purchaser shall be entitled, but shall not be required, to take actions that it reasona-
bly deems appropriate to protect its interests.  Seller, Purchaser, TV, License Co., their affili-
ates and any successors thereto shall reasonably cooperate with each other in contesting such
Tax Claim, which cooperation shall include, without limitation, the retention of records for
the period described in Section 9.5(c) and providing reasonable access to each party's repre-
sentatives of records and information for Pre-Closing Tax Periods and Straddle Periods
which are relevant to such Tax Claim and making employees available at reasonable times
and without undue interference with the employer's business operations to provide additional
information or explanation of any material provided hereunder or to testify at proceedings
relating to such Tax Claim.  In the event that issues relating to a liability for Taxes for a Pre-
Closing Tax Period are required to be dealt with in the same proceeding as separate issues
relating to a liability for Taxes for a Post-Closing Tax Period, Purchaser shall have the right,
at its expense, to control the proceeding with respect to such Post-Closing Tax Period items.

(c) Neither the Purchaser, TV, License Co. nor the Seller shall enter
into any compromise or agree to settle any Tax Claim pursuant to any proceeding which
would materially increase the other party's liability for Taxes for such year or a subsequent
year without the written consent of the other party, which consent may not be unreasonably
withheld.  The Purchaser, TV, License Co. and the Seller agree to cooperate in the defense
against or compromise of any claim in any such Tax Claim proceeding.
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Section  9.5 Tax Returns.  (a)  Seller shall prepare or cause to be prepared
and timely file or cause to be timely filed all required Tax Returns relating to TV and License
Co. for any taxable period which ends on or before the Closing Date.  Purchaser shall prepare
or cause to be prepared and timely file or cause to be filed all required Tax Returns relating
to TV and License Co. for taxable periods ending after the Closing Date and all required Tax
Returns for subsequent taxable periods.  All such returns shall be prepared and all elections
with respect to such returns shall be made, to the extent permitted by law, in a manner con-
sistent with prior practice.  Seller shall provide Purchaser with copies of all "pro forma" Tax
Returns of, or with respect to, TV and License Co. for any taxable period beginning January
1, 2001 and ending on or before the Closing Date within ten (10) Business Days of filing
such Tax Returns.  Before filing any Tax Return with respect to any Straddle Period, Pur-
chaser shall provide Seller with a copy of such Tax Return at least twenty days prior to the
last date for timely filing such Tax Return (giving effect to any valid extensions thereof) ac-
companied by a statement calculating in reasonable detail Seller's indemnification obligation
pursuant to Section 9.2 hereof.  Notwithstanding anything in this Agreement to the contrary,
Seller shall have no indemnification obligation pursuant to Section 9.2 hereof with respect to
any Taxes covered by such Tax Return until Seller has received such Tax Return and such
statement.  If for any reason Seller does not agree with Purchaser's calculation of its indemni-
fication obligation, Seller shall notify Purchaser of its disagreement within ten days of re-
ceiving a copy of the Tax Return and Purchaser's calculation, and such dispute shall be re-
solved pursuant to the Tax Dispute Resolution Mechanism.  If Seller agrees with Purchaser's
calculation of its indemnification obligation, Seller shall pay to Purchaser the amount of
Seller's indemnification at the time specified in Section 9.2(d).

(b) The Seller shall pay or cause to be paid when due and payable all
Taxes with respect to TV and License Co. for any taxable period ending on or before the
Closing Date to the extent such Taxes exceed the amount, if any, accrued or reserved for
such Taxes on the Actual Working Capital Statement, and the Purchaser shall so pay or cause
to be paid Taxes for any taxable period ending after the Closing Date (subject to its right of
indemnification from the Seller by the date set forth in Section 9.2(d)) for Taxes attributable
to the portion of any Tax period that includes the Closing Date pursuant to Section 9.2.

(c) Seller, TV, License Co. and Purchaser shall reasonably cooperate,
and shall cause their respective affiliates, officers, employees, agents, auditors and represen-
tatives reasonably to cooperate, in preparing and filing all Tax Returns, including maintain-
ing and making available to each other all records necessary in connection with Taxes and in
resolving all disputes and audits with respect to all taxable periods relating to Taxes.
Purchaser and Seller recognize that Purchaser will need information regarding the amount of
any net operating loss carryover, net capital loss carryover or similar tax attribute of TV or
License Co. that arises during any Pre-Closing Tax Period and that is available to TV or Li-
cense Co., as the case may be, for any Post-Closing Tax Period (collectively, the "Attrib-
utes").  Seller further acknowledges that Purchaser will need such information in connection
with the filing of Tax Returns in the spring of 2003.  Accordingly, upon the request of Pur-
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chaser, Seller agrees to provide Purchaser with a preliminary estimate of the amount, if any,
of Attributes of TV or License Co. utilized or which may be utilized by Seller in connection
with the filing of Seller's Tax Returns for the 2002 taxable year or any prior taxable year (the
"Attributes Estimate "), and further agrees that, within ten (10) Business Days of filing
Seller's consolidated federal income Tax Return for the 2002 taxable year, it shall provide
Purchaser with written confirmation of the amount of Attributes, if any, so utilized, which
confirmation shall be affirmed by an officer authorized to sign Seller's consolidated federal
income Tax Return on behalf of Seller.  In the event that Seller chooses to carry any Attribute
back to a year prior to 2001, Seller shall promptly inform Purchaser of its election, and shall
provide information regarding the amount, if any, of such Attribute continuing to be avail-
able to TV or License Co., as the case may be, after such carry back.  Any costs or expenses
incurred in the preparation of the Attributes Estimate shall be borne equally by Seller and
Purchaser.  Purchaser and Seller further recognize that Seller Indemnified Parties will need
access, from time to time, after the Closing Date, to certain accounting and Tax records and
information held by TV and License Co. to the extent such records and information pertain to
events occurring prior to the Closing Date; therefore, Purchaser and Seller agree that from
and after the Closing Date, Seller, Purchaser, TV and License Co. (including their affiliates
and successors) shall (i) retain and maintain all such records including (but not limited to) all
Tax Returns, schedules and work papers, records and other documents in its possession re-
lating to Tax matters of TV and License Co. for each taxable period first ending after the
Closing Date and for all prior taxable periods until the later of (A) the expiration of the stat-
ute of limitations of the taxable periods to which such Tax returns and other documents re-
late, without regard to extensions except to the extent notified by the other party in writing of
such extensions for the respective Tax periods, or (B) six years following the due date (with-
out extension) for such Tax Returns, and (ii) allow Seller and Purchaser and their agents and
representatives (and agents or representatives of any of their affiliates), upon reasonable no-
tice and at mutually convenient times to inspect, review and make copies of such records (at
the expense of the party requesting the records) as Seller and Purchaser may deem reasonably
necessary or appropriate from time to time.  Any information obtained under this Section
9.5(c) shall be kept confidential except as may be otherwise necessary in connection with the
filing of Tax Returns or claims for refund or in conducting an audit or other proceeding.

(d) Any refunds or credits of Taxes of TV and License Co. plus any
interest received with respect thereto from the applicable Tax Authority for any taxable pe-
riod ending on or before the Closing Date (including, refunds or credits arising by reason of
amended Tax Returns filed after the Closing Date but excluding any refund or credit included
in the final determination of the Actual Working Capital, which shall be the property of the
Purchaser, and if paid to the Seller, shall be promptly paid over to the Purchaser) shall be for
the account of Seller and shall be paid by Purchaser to Seller within 10 business days after
Purchaser receives such refund or after the relevant Tax Return is filed in which the credit is
applied against any of the Purchaser Indemnified Parties' liability for Taxes.  Any refunds or
credits of Taxes of TV and License Co. plus any interest received with respect thereto from
the applicable taxing authority for any taxable period beginning after the Closing Date shall
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be for the account of Purchaser.  Any refunds or credits of Taxes of TV and License Co. for
any Straddle Period shall be apportioned between Seller and Purchaser in the same manner as
the liability for such Taxes is apportioned pursuant to Section 9.2.

Section  9.6 Tax Dispute Resolution Mechanism. Wherever in this Article IX
it is provided that a dispute shall be resolved pursuant to the "Tax Dispute Resolution
Mechanism," the parties shall cooperate in good faith to resolve such dispute between them;
but if the parties are unable to resolve such dispute such dispute shall be resolved as follows:
The parties shall submit the dispute to a jointly selected "Big Five" accounting firm (the
"Settlement Accountants") for resolution, which resolution shall be final, conclusive and
binding on the parties.  If Purchaser and Seller cannot jointly agree on the Settlement Ac-
countants, Purchaser and Seller shall each submit to their respective accountants the name of
an accounting firm that does not at the time and that has not in the prior two years provided
services to Seller or Purchaser or any of their respective affiliates, and the Settlement Ac-
countants shall be selected by lot from these two firms by the respective accountants of the
two parties.  Notwithstanding anything in this Agreement to the contrary, the fees and ex-
penses of the Settlement Accountants in resolving a dispute as to the amount of Taxes owed
by either of the parties shall be borne equally by Seller and Purchaser.

Section  9.7 Survival of Tax Provisions.  Notwithstanding any other provi-
sion of this Agreement to the contrary, any claim to be made pursuant to Article IX hereof
shall survive until 60 days after the expiration (giving effect to any valid extensions, waivers
and tolling periods) of the applicable statutes of limitation relating to the Taxes at issue;
provided, that such claims asserted in writing by any with reasonable specificity prior to the
expiration of such indemnification period shall not thereafter be barred by the expiration of
such indemnification period

Section  9.8 Transfer Taxes.  All Transfer Taxes arising out of, in connec-
tion with or attributable to the transactions effected pursuant to this Agreement shall be borne
and paid by the Transfer Tax Payor.  The Transfer Tax Payor shall prepare and timely file all
relevant Tax Returns required to be filed in respect of such Transfer Tax, pay the Transfer
Tax shown on such Tax Return, and notify the other parties in writing of the Transfer Tax
shown on such Tax Return and how such Transfer Tax was calculated.

Section  9.9 Exclusivity.  Notwithstanding any other provision of this
Agreement to the contrary, Article IX shall govern all indemnification claims with respect to
Taxes, except with respect to any breaches of a representation or warranty in Section 3.26,
which shall be covered by Article VIII.
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Section  9.10 Tax Sharing Agreements.  Any and all existing agreements
relating to the allocation or sharing of Taxes (the "Tax Sharing Agreements") between ei-
ther TV or License Co. and any member of the affiliated group, within the meaning of Sec-
tion 1504(a) of the Code, of which Seller is a member (the "Seller Affiliated Group") shall
be terminated as of the Closing Date.  After the Closing Date, neither TV, License Co., on
the one hand, nor any member of Seller Affiliated Group, on the other hand, shall have any
further rights or obligations to each other under any such Tax Sharing Agreement.

ARTICLE X

DEFINITIONS AND INTERPRETATION

Section  10.1 Definitions.  For all purposes of this Agreement, capitalized
terms used herein shall have the meanings specified herein, including as follows:

"2002 Affiliation Payment Amount" shall mean $30,500,000.

"2003 Affiliation Payment" shall mean the 2003 Affiliation Payment as de-
fined in the Affiliation Agreement.

"Acquisition Proposal" shall mean any proposal or offer made by any Person
other than Purchaser or any Subsidiary of Purchaser to acquire, directly or indirectly, all or a
substantial part of the assets, business or properties of TV or License Co. or any capital stock
of TV or License Co., whether by merger, tender offer, exchange offer, sale of assets or
similar transactions involving, directly or indirectly, TV or License Co., or division or oper-
ating or principal business unit of TV or License Co.; provided, however, that, for the avoid-
ance of doubt, Acquisition Proposal shall not include a sale of the capital stock of Seller,
whether by merger, tender offer, or exchange offer.

"Actual Working Capital"  shall mean the sum of all current assets of TV
and License Co. that constitute TV Assets minus the sum of all current liabilities of TV and
License Co. (other than Excluded Liabilities) as of the Closing Date, as calculated in accor-
dance with Section 1.3 hereof and subject to the following provisions.  The determination of
current assets and current liabilities for purposes hereof shall take into account the elapsed
time or consumption of an asset during the relevant time period in which the Closing occurs.
Current assets and current liabilities shall only include those assets and liabilities relating to
the period prior to the Closing and shall be prorated accordingly.  Current assets shall ex-
clude cash receivables over 120 days and shall be net of reserves for bad debt in accordance
with GAAP as applied in the Financial Statements.  Payments due under film or program-
ming license agreements for the month in which the Closing occurs shall be prorated based
on the number of days in such month before the Closing Date and the number of days in such
month on or after the Closing Date.  Current liabilities shall include (a) any outstanding
amounts under film or programming license agreements to the extent relating to periods prior



Page 67

to the Closing, and (b) any payments that contractually have been deferred but for which
Seller, TV or License Co. has already received the benefit of the asset to which they relate
prior to Closing.  In addition: (i) there shall be an adjustment for any difference between the
value of the goods or services to be received by TV and License Co. as of the Closing under
trade and barter agreements and arrangements and the value of any advertising time remain-
ing to be run by TV and License Co. as of the Closing under such agreements and arrange-
ments, (ii) accrued and unused employee sick leave and accrued and unused employee vaca-
tion time shall be excluded from current liabilities, and (iii) for the avoidance of doubt, Ex-
cluded Cash Receivables and Additional Excluded Cash Receivables shall be excluded from
Actual Working Capital.

"Affiliate" shall have the meaning set forth in Rule 12b-2 promulgated under
the Exchange Act.

"Affiliation Agreement" shall mean that certain Amended and Restated Af-
filiation Agreement dated as of March 6, 2001 by and among Purchaser, Seller and TV.

"Agreement" or "this Agreement" shall mean this Stock Purchase Agree-
ment, together with the Exhibits hereto and the Disclosure Schedule.

"Associate" shall have the meaning set forth in Rule 12b-2 promulgated under
the Exchange Act.

"Assumed TV Contracts" shall mean (a) all contracts, agreements, commit-
ments and leases set forth on Exhibit B, (b) any contracts, agreements and commitments of
Seller entered into prior to the date hereof with respect to the Station that were not required
to be listed on Section 3.20 of the Disclosure Schedule pursuant to the terms of Section
3.20(a), except to the extent such contracts, agreements or commitments are included in the
Excluded Liabilities, (c) all contracts, agreements, commitments, leases and amendments,
renewals and other modifications that are entered into by Seller, TV or License Co. with re-
spect to the Station between the date hereof and the Closing as permitted by and subject to
the terms of this Agreement and (d) at the option of Purchaser, any or all contracts, agree-
ments, commitments, leases and amendments, renewals and other modifications that are en-
tered into by Seller, TV or License Co. with respect to the Station between the date hereof
and the Closing in violation of the terms of this Agreement.

"Balance Sheet" shall mean the most recent balance sheet of TV and License
Co. included in the Financial Statements.

"Balance Sheet Date " shall mean October 31, 2001.

"Base Spending Plan" shall have the meaning set forth in Exhibit 5.8.
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"Business Day" shall mean any day that is not a Saturday, Sunday or public
holiday in the State of New York.

"Capped Amount" shall mean $15,000,000 (if the Closing Date occurs on or
before April 1, 2002), $20,000,000 (if the Closing Date occurs after April 1, 2002 and on or
before September 30, 2002), or $25,000,000 (if the Closing Date occurs on or after October
1, 2002).

"Closing" shall mean the closing referred to in Section 2.1.

"Closing Date" shall mean the date on which the Closing occurs.

"Closing Date Receivables" shall mean the cash receivables of TV as of the
Closing Date and relating to the operation of the Station, excluding such cash receivables
over 120 days.

"Code " shall mean the Internal Revenue Code of 1986, as amended.

"Communications Act" shall mean the Communications Act of 1934, as
amended, and the rules, regulations and written policies promulgated thereunder by the FCC,
as in effect from time to time.

"Computer Software " shall mean computer software and firmware programs,
databases and all documentation related thereto.

"Confidentiality Agreement" shall mean the letter agreement dated Novem-
ber 13, 2001 between Seller and Purchaser.

"Continuing Employees" shall mean all individuals employed by TV imme-
diately prior to the Closing who remain employed by TV after the Closing.  Continuing Em-
ployees shall not include Inactive Employees.

"Copyrights" shall mean U.S. and foreign registered and unregistered copy-
rights (including those in computer software and databases), rights of publicity and all regis-
trations and applications to register the same.

"Credit Agreement" shall mean that certain Credit Agreement dated as of
March 6, 2001, as amended or modified, among Granite as borrower, Goldman Sachs Credit
Partners L.P. as Administrative Agent and Tranche B Collateral Agent, Foothill Capital Cor-
poration as Tranche A Collateral Agent and the Lenders party thereto.

"Disclosure Schedule " shall mean the disclosure schedule of even date here-
with prepared and signed by Seller and delivered to Purchaser simultaneously with the exe-
cution hereof.
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"DOJ" shall mean the Antitrust Division of the United States Department of
Justice.

"Drop Dead Date" shall mean September 30, 2002; provided that, if on Sep-
tember 30, 2002, the FCC Order or any other regulatory consent has not been obtained, each
of Purchaser and Seller shall have the right to extend the Drop Dead Date to December 31,
2002; provided, further that, if on December 31, 2002, the FCC Order or any other regulatory
consent has not been obtained, Purchaser shall have the right (the "Purchaser Extension
Right"), in its sole discretion, to extend the Drop Dead Date to March 31, 2003 subject to the
provisions of Section 7.4.

"Encumbrances" shall mean any and all liens, charges, security interests, op-
tions, claims, mortgages, pledges, proxies, voting trusts or agreements, obligations, under-
standings or arrangements or other restrictions on title or transfer of any nature whatsoever,
other than Encumbrances created by this Agreement or by Purchaser.

"Environmental Claim" shall mean any claim, action, cause of action, re-
quest, investigation or notice (written or, to the knowledge of Seller, oral) by any Person al-
leging actual or potential liability for investigation, remediation, cleanup or governmental
response costs, or natural resources or property damages, or personal injuries, attorney's fees
or penalties relating to (i) the presence, or release into the environment, on or prior to the
Closing Date of any Materials of Environmental Concern at any location owned or operated
by TV or License Co., now or in the past, or (ii) circumstances forming the basis of any vio-
lation, or alleged violation, on or prior to the Closing Date of any Environmental Law.

"Environmental Law" shall mean each and every federal, state, local and
foreign law, statute, treaty, directive, decision, judgment, award, recognition, decree, rule,
code of practice, guidance, order, direction, consent, authorization, permit, requirement, ap-
proval, standard and regulation (collectively, "Law") relating to pollution, protection or pres-
ervation of human health and safety or the environment including ambient air, surface water,
ground water, land surface or subsurface strata, and natural resources, including health and
safety matters, and including each Law relating to emissions, discharges, releases or threat-
ened releases of Materials of Environmental Concern, or otherwise relating to the manufac-
turing, processing, distribution, use, treatment, generation, storage, containment (whether
above ground or underground), disposal, transport or handling of Materials of Environmental
Concern, or the preservation of the environment including buildings, equipment, soil, sub-
surface strata, air, surface water or ground water or mitigation of  adverse effects thereon and
each Law with regard to record keeping, notification, disclosure and reporting requirements
respecting Materials of Environmental Concern.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974,
as amended.
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"ERISA Affiliate" shall mean any trade or business, whether or not incorpo-
rated, that together with TV or License Co. would be deemed a "single employer" within the
meaning of Section 4001(b) of ERISA.

"Excess Capex Amount" shall have the meaning set forth in Exhibit 5.8.

"Excess Opex Amount" shall have the meaning set forth in Exhibit 5.8.

"Excluded Assets" shall mean (a) Seller's prepaid business (including, liabil-
ity, business interruption and the like), group and other insurance policies, premiums and re-
coveries; (b) any assets of Seller or its Affiliates not used in the operations of the Station
(subject to the terms of the Separation and Services Agreement); (c) all rights and claims of
Seller to the extent relating to any other Excluded Asset or any Excluded Liability or any ob-
ligation of Seller to indemnify Purchaser, including all guarantees, warranties, indemnities
and similar rights in favor of Seller in respect of any other Excluded Asset or any Excluded
Liability or any obligation of Seller to indemnify Purchaser; (d) the assets, contracts, agree-
ments and other matters set forth on Exhibit D; (e) the Excluded Cash Receivables and the
Additional Excluded Cash Receivables; (f) any intercompany or intracompany receivables;
(g) any cash receivables at Closing over 120 days; and (h) except to the extent Purchaser ex-
ercises its option pursuant to clause (d) of the definition of Assumed TV Contracts, all con-
tracts, agreements, commitments, leases and amendments, renewals and other modifications
that are entered into by Seller, TV or License Co. with respect to the Station between the date
hereof and the Closing in violation of the terms of this Agreement.

"Excluded Liabilities" shall mean (a) any intercompany or intracompany In-
debtedness, Liabilities or any Indebtedness or Liabilities owing from Seller, TV or License
Co. to any of their Affiliates other than between TV and License Co.; (b) federal, state, local
and other Tax Liabilities of Seller and its Affiliates with respect to any Pre-Closing Tax Pe-
riod; (c) amounts payable for business (including casualty, liability, business interruption and
the like) or group insurance premiums; (d) liabilities or other obligations under any Plan ex-
cept as set forth in Section 5.15 hereof; (e) any funded Indebtedness or other Liabilities re-
lating to borrowed money (other than obligations under capital leases); (f) all Liabilities re-
lating to, associated with, or that arise with respect to, the Excluded Assets; (g) all Liabilities
relating to, associated with, or that arise with respect to, the matters set forth on Exhibit E,
and (g) any Liability which is otherwise specifically retained or assumed by Seller or for
which Seller provides indemnification pursuant hereto.

"FCC" shall mean the Federal Communications Commission or any successor
agency.

"FCC Order" shall mean an order or decision of the FCC which grants all
consents or approvals required under the Communications Act for the transfer of control of
License Co. to Purchaser and the consummation of the Transactions, with no material ad-
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verse condition (the "Initial Order"), with respect to which the earlier of the following oc-
curs: (x) no timely appeal, timely request for stay or timely petition for rehearing, reconsid-
eration or review of the Initial Order is pending and there is no reasonable likelihood that any
timely appeal or timely request for reconsideration of the Initial Order would result in rescis-
sion of the Initial Order, in each case, irrespective of whether the time for filing any such
timely appeal, timely request for stay or timely petition for rehearing, reconsideration or re-
view, or for any "sua sponte" action by the FCC with similar effect, has expired; or (y) the
Initial Order becomes "final."  For purposes of this Agreement, "final" shall mean action by
the FCC: (a) which has not been vacated, reversed, stayed, set aside, annulled or suspended;
(b) with respect to which no timely appeal, timely request for stay, or timely petition for re-
hearing, reconsideration or review by any Person or by the FCC on its motion, is pending;
and (c) as to which the time for filing any such timely appeal, timely request, timely petition
or for the timely reconsideration or review by the FCC on its own motion, has expired.

"Financial Statements " shall mean (a) the unaudited consolidated balance
sheets of TV and License Co. as at December 31, 2000 together with consolidated statements
of income for such year, and (b) the unaudited consolidated balance sheet of TV and License
Co. as at October 31, 2001 and unaudited consolidated statements of income, shareholders'
equity and cash flows for the ten month period then ended.

"FTC" shall mean the United States Federal Trade Commission.

"GAAP" shall mean United States generally accepted accounting principles.

"Governmental Entity" shall mean a court, arbitral tribunal, administrative
agency or commission or other governmental or other regulatory authority or agency.

"HSR Act" shall mean the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended.

"Indebtedness" shall mean (i) all indebtedness for borrowed money or for the
deferred purchase price of property or services (other than current trade liabilities incurred in
the ordinary course of business and payable in accordance with customary practices), (ii) any
other indebtedness that is evidenced by a note, bond, debenture or similar instrument, (iii) all
obligations under financing leases, (iv) all obligations in respect of acceptances issued or cre-
ated, (v) all liabilities secured by any lien on any property and (vi) all guarantee obligations.

"Indemnified Party" shall mean a Purchaser Indemnified Party or a Seller
Indemnified Party, as the case may be.

"Indemnifying Party" shall mean Purchaser or Seller, as the case may be.

"Intellectual Property" shall mean all of the following:  Internet domain
names, Trademarks, Patents, Copyrights, Computer Software, Trade Secrets and Licenses.
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"KBWB Lien" shall mean the security interest in the stock held by Seller in,
and the personal and real property assets of, KBWB, Inc. (as survivor in interest to Pacific
FM Incorporated) securing certain payments by Seller to Purchaser under the Affiliation
Agreement.

"Knowledge of Seller" shall mean the actual knowledge of Don Cornwell,
Robert Selwyn, Jr., Lawrence Wills, Bob Franklin, Marcy Timpone or Richard Swank, and
the knowledge that any of such people would have obtained after reasonable inquiry of the
employees of Seller, TV and License Co.

"Lease" shall mean each lease pursuant to which TV or License Co. leases
any real or personal property (excluding leases relating solely to personal property calling for
rental or similar periodic payments not exceeding $20,000 per annum).

"Liabilities" shall mean any and all debts, liabilities, commitments and obli-
gations, whether fixed, contingent or absolute, matured or unmatured, liquidated or unliqui-
dated, accrued or unaccrued, known or unknown, whether or not required by GAAP to be
reflected in financial statements or disclosed in the notes thereto.

"Licenses" shall mean all licenses and agreements pursuant to which TV or
License Co. has acquired rights in or to any Internet domain names, Computer Software,
Trademarks, Patents or Copyrights, or licenses and agreements pursuant to which TV or Li-
cense Co. has licensed or transferred the right to use any of the foregoing.

"Loan Documents" shall have the meaning set forth in the Credit Agreement.

"Market MVPD " shall mean any U.S. cable television system or open video
system within the Station’s market, as such market is defined in 47 C.F.R. § 76.55(e)(2), or
any DBS system within the Station’s market, as such market is defined in 47 C.F.R. §
76.66(e) and 16 FCC Rcd. 1918.

"Material Adverse Effect" shall mean any change or effect on the business,
working capital, financial condition, results of operations, assets, liabilities (absolute, ac-
crued, contingent or otherwise), reserves or operations of Seller, TV or License Co. that:  (i)
would be, or could reasonably be expected to be, individually or in the aggregate, materially
adverse to TV and License Co., taken as a whole, other than any change, effect, event or oc-
currence relating to war, acts of terrorism, the United States economy in general, United
States stock market conditions in general, or the United States broadcasting industry in gen-
eral, in each case that does not materially disproportionately affect Seller, TV or License Co.,
or (ii) would, or could reasonably be expected to, individually or in the aggregate, materially
adversely affect Seller's, TV's or License Co.'s ability to consummate the Transactions.

"Materials of Environmental Concern" shall mean hazardous or toxic
wastes, chemicals, substances, constituents, pollutants or related material, whether solids,
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liquids, or gases, defined or regulated under §101(14) of the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended, 42 U.S.C. §§ 9601-9675;
the Resource Conservation and Recovery Act, as amended, 42 U.S.C. §§ 6901-6992k; the
Toxic Substances Control Act, 15 U.S.C. §§ 2601-2671; the Safe Drinking Water Act, 42
U.S.C. §§ 300f-300j-ll; the Clean Air Act, as amended, 42 U.S.C. §§ 7401-7671q; the Fed-
eral Water Pollution Control Act, 33 U.S.C. §§ 1251-1387; the Emergency Planning and
Community Right-to-Know Act of 1986, 42 U.S.C. §§ 11001-11050; or any similar federal
or state laws, together with petroleum and petroleum products; asbestos and asbestos-
containing materials; and polychlorinated biphenyls ("PCBs").

"Patents" shall mean issued U.S. and foreign patents and pending patent ap-
plications, patent disclosures, and any and all divisions, continuations, continuations-in-part,
reissues, reexaminations, and extension thereof, any counterparts claiming priority therefrom,
utility models, patents of importation/confirmation, certificates of invention and like statutory
rights.

"Permitted Encumbrances" shall mean (a) encumbrances for assessments,
Taxes, water, sewer and other similar charges not yet due and payable or that are being con-
tested in good faith through appropriate proceedings; (b) easements or reservations thereof,
rights of way, highway and railroad crossings, sewers, electric and other utility lines, tele-
graph and telephone lines, zoning, building code and other covenants, conditions and restric-
tions as to the use of the Real Property; (c) vault rights; (d) liens securing the claims of mate-
rialmen, landlords and others arising or incurred in the ordinary course of business or arising
otherwise in accordance with applicable law and not securing amounts or payments that are
past due; (e) any leases, subleases or licenses listed on the Disclosure Schedule; (f) any and
all matters and encumbrances (including, fee mortgages or ground leases) affecting any of
the Leases, not created or granted by Seller or TV; (g) any subordination or attornment
agreement between TV and the lender for any of TV's landlords.

"PBGC" shall mean the Pension Benefit Guaranty Corporation.

"Person" shall mean a natural person, partnership, corporation, limited liabil-
ity company, business trust, joint stock company, trust, unincorporated association, joint
venture, Governmental Entity or other entity or organization.

"Plan" shall mean each deferred compensation and each incentive compensa-
tion, stock purchase, stock option and other equity compensation plan, program, agreement
or arrangement; each severance or termination pay, medical, surgical, hospitalization, life
insurance and other "welfare" plan, fund or program (within the meaning of Section 3(1) of
ERISA); each profit-sharing, stock bonus or other "pension" plan, fund or program (within
the meaning of Section 3(2) of ERISA); each employment, termination, change-in-control or
severance agreement; and each other employee benefit plan, fund, program, agreement or
arrangement, in each case, that is sponsored, maintained or contributed to or required to be
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contributed to by TV, License Co. or by any ERISA Affiliate, or to which TV, License Co. or
an ERISA Affiliate is party, whether written or oral, for the benefit of any director, consult-
ant, employee or former director, consultant of employee of TV or  License Co.

"Purchaser Indemnified Parties" shall mean Purchaser and each of its suc-
cessors, assigns, Subsidiaries, Affiliates, directors, officers, employees and agents.

"Purchaser Losses" shall mean any and all actual losses, liabilities, damages,
judgments, settlements and expenses (including interest and penalties recovered by a third
party with respect thereto and reasonable attorneys' fees and expenses and reasonable ac-
countants' fees and expenses incurred in the investigation or defense of any of the same or in
asserting, preserving or enforcing any of the rights of the Purchaser Indemnified Parties
arising under Article VIII) incurred by TV, License Co. or any of the Purchaser Indemnified
Parties that arise out of:

 (i) any breach by Seller of any of Seller's repre-
sentations and warranties contained in or made by or pursuant to this Agree-
ment (disregarding for purposes of such determination all qualifications in any
such representation or warranty of Seller regarding "material" or "material-
ity");

 (ii) any breach by Seller of any of Seller's covenants
in this Agreement that survive or require performance after the Closing;

 (iii) any breach prior to the Closing by Seller, TV or
License Co. of any of their covenants contained in this Agreement;

 (iv) any withdrawal liability to which TV or License
Co. becomes liable arising solely as a result of any complete or partial with-
drawal from any multi-employer plan (as defined in Section 3(37) or Section
4001(a)(3) of ERISA or Section 414(f) of the Code) prior to the Closing;

 (v) any Excluded Liability; or

 (vi) any Liability associated with or related to the
Excluded Assets;

provided, however, that the term "Purchaser Losses" shall not include the matters covered by
Article IX hereof.

"Real Property" shall mean all real property that is owned or used by TV or
License Co. or that is reflected as an asset of TV or License Co. on the Balance Sheet.

"Savings Plan" shall mean Seller's 401(k) Plan.
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"Savings Plan Employees" shall mean Continuing Employees who were par-
ticipants in the Savings Plan immediately prior to the Closing.

"Seller Indemnified Parties" shall mean Seller and each of its successors, as-
signs, Subsidiaries, Affiliates, directors, officers, employees and agents.

"Seller Losses" shall mean any and all actual losses, liabilities, damages,
judgments, settlements and expenses (including interest and penalties recovered by a third
party with respect thereto and reasonable attorneys' fees and expenses and reasonable ac-
countants' fees and expenses incurred in the investigation or defense of any of the same or in
asserting, preserving or enforcing any of the rights of the Seller Indemnified Parties arising
under Article VIII) incurred by Seller Indemnified Parties that arise out of:

 (i) any breach by Purchaser of any of Pur-
chaser's representations and warranties contained in or made by or pursuant to
this Agreement;

 (ii) any breach by Purchaser of any of Pur-
chaser's covenants in this Agreement;

 (iii) the Assumed TV Liabilities;

 (iv) the operations of the Station after the
Closing, or

 (v) current liabilities that are included as part
of Actual Working Capital.

"Seller TV Assets" shall mean the rights, properties and assets set forth on
Exhibit A, the Assumed TV Contracts and any other TV Assets owned or held by Seller.

"Seller Warrants" shall mean the Series A and Series B Warrants to purchase
2,500,000 and 2,000,000 shares of Common Stock, respectively, of Seller dated May 31,
2000 and issued to Purchaser.

"Seller Welfare Plans " shall mean any medical, health or dental Plan.

"Separation and Services Agreement " shall mean the Separation and Serv-
ices Agreement dated as of the date hereof by and among Seller, Purchaser, TV, License Co.,
KBWB, Inc. and KBWB License, Inc.

"Shares" shall mean all of the issued and outstanding shares of capital stock
of TV.
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"Special Damages" shall mean any indirect, incidental, consequential, spe-
cial, reliance or punitive damages or lost or imputed profits or royalties, or cost of procure-
ment of substitute services, whether for breach of warranty or any obligation arising there-
from or otherwise, whether liability is asserted in contract or tort (including negligence and
strict product liability).

"Station" shall mean Television Station KNTV-TV (San Francisco-Oakland-
San Jose, California).

"Subsidiary" shall mean, with respect to any Person, any corporation or other
organization, whether incorporated or unincorporated, of which (a) at least a majority of the
securities or other interests having by their terms ordinary voting power to elect a majority of
the Board of Directors or others performing similar functions with respect to such corpora-
tion or other organization is directly or indirectly owned or controlled by such Person or by
any one or more of its Subsidiaries, or by such Person and one or more of its Subsidiaries or
(b) such Person or any other Subsidiary of such Person is a general partner (excluding any
such partnership where such Person or any Subsidiary of such party does not have a majority
of the voting interest in such partnership).

"Tax" or "Taxes" shall mean all taxes, charges, fees, duties, levies, penalties
or other assessments imposed by any federal, state, local or foreign governmental authority,
including income, gross receipts, excise, property, sales, gain, use, license, custom duty, un-
employment, capital stock, transfer, franchise, payroll, withholding, social security, mini-
mum estimated, profit, gift, severance, value added, disability, premium, recapture, credit,
occupation, service, leasing, employment, stamp and other taxes, and shall include interest,
penalties or additions attributable thereto or attributable to any failure to comply with any
requirement regarding Tax Returns.

"Tax Return" shall mean any return, declaration, report, claim for refund, or
information return or statement relating to Taxes, including any such document prepared on a
consolidated, combined or unitary basis and also including any schedule or attachment
thereto, and including any amendment thereof.

"Trademarks" shall mean U.S. and foreign registered and unregistered
trademarks, trade dress, service marks, logos, trade names, corporate names and all registra-
tions and applications to register the same.

"Trade Secrets" shall mean all categories of trade secrets as defined in the
Uniform Trade Secrets Act including business information.

"Tranche A Loan" shall have the meaning set forth in the Credit Agreement.

"Transactions " shall mean all the transactions provided for or contemplated
by this Agreement, including the transactions contemplated by Sections 1.1, 2.4 and 5.9.
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"Transfer Taxes" shall mean all sales (including bulk sales), use, transfer, re-
cording, ad valorem, privilege, documentary, gains, gross receipts, registration, conveyance,
excise, license, stamp, duties or similar Taxes and fees.

"Transfer Tax Payor" shall mean the party which has primary legal respon-
sibility for the payment of any particular Transfer Tax.

"Transition Services Agreement" shall mean the Transition Services
Agreement dated as of the date hereof, by and among Purchaser, Seller and TV.

"TV Assets" shall mean all real, personal and mixed assets, both tangible and
intangible, of every kind, nature and description owned or held and used or held for use by
Seller, TV and License Co. in connection with the business and operations of the Station, in-
cluding the TV Intellectual Property and the Call Letters, and other than the Excluded Assets.

"TV Intellectual Property" shall mean all Intellectual Property that is cur-
rently used in the business of TV or License Co. or that is necessary to conduct the business
of TV or License Co. as presently conducted, excluding any use of, and rights to, the name
"Granite" and "KBWB" (and any derivation thereof) and any Intellectual Property that forms
part of the Excluded Assets.

"Unpaid Capex Amount" shall have the meaning set forth in Exhibit 5.8.

"Unpaid Opex Amount" shall have the meaning set forth in Exhibit 5.8.

"Voting Debt" of a Person shall mean indebtedness having general voting
rights with respect to matters voted upon by any holders of such Person's equity securities
and debt convertible into securities having such rights.

"Warn Act" shall mean the Worker Adjustment and Retraining Notification
Act.

Section  10.2 Interpretation

(a) When a reference is made in this Agreement to a section or article,
such reference shall be to a section or article of this Agreement unless otherwise clearly ind i-
cated to the contrary.

(b) Whenever the words "include," "includes" or "including" are used
in this Agreement they shall be deemed to be followed by the words "without limitation."

(c) The words "hereof," "herein" and "herewith" and words of similar
import shall, unless otherwise stated, be construed to refer to this Agreement as a whole and
not to any particular provision of this Agreement, and article, section, paragraph, exhibit and
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schedule references are to the articles, sections, paragraphs, exhibits and schedules of this
Agreement unless otherwise specified.

(d) The meaning assigned to each term defined herein shall be equally
applicable to both the singular and the plural forms of such term, and words denoting any
gender shall include all genders. Where a word or phrase is defined herein, each of its other
grammatical forms shall have a corresponding meaning.

(e) A reference to any party to this Agreement or any other agreement
or document shall include such party's successors and permitted assigns.

(f) A reference to any legislation or to any provision of any legislation
shall include any amendment to, and any modification or re-enactment thereof, any legisla-
tive provision substituted therefor and all regulations and statutory instruments issued there-
under or pursuant thereto.

(g) The parties have participated jointly in the negotiation and drafting
of this Agreement.  In the event an ambiguity or question of intent or interpretation arises,
this Agreement shall be construed as if drafted jointly by the parties, and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of
any provisions of this Agreement.

ARTICLE XI

MISCELLANEOUS

Section  11.1 Fees and Expenses.  All costs and expenses incurred in connec-
tion with this Agreement and the consummation of the Transactions shall be paid by the
party incurring such expenses, except as specifically provided to the contrary in this
Agreement and except as follows:

(a) Seller shall bear all legal, accounting and other fees and expenses
incurred by TV and License Co. in connection with the negotiation, execution and closing of
the Transactions; and

(b)  Purchaser shall bear the fees payable in connection with the Pre-
Merger Notification filing required by the HSR Act and the FCC Application.

Section  11.2 Amendment and Modification.  This Agreement may be
amended, modified and supplemented in any and all respects, but only by a written instru-
ment signed by all of the parties hereto expressly stating that such instrument is intended to
amend, modify or supplement this Agreement.
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Section  11.3 Notices.  All notices and other communications hereunder shall
be in writing and shall be deemed given when mailed, delivered personally, telecopied
(which is confirmed) or sent by an overnight courier service, such as Federal Express, to the
parties at the following addresses (or at such other address for a party as shall be specified by
such party by like notice):

if to Purchaser, or to TV or License Co. after the Closing, to:

National Broadcasting Company, Inc.
30 Rockefeller Plaza
New York, New York  10112

Attention: Executive Vice President, Business Development
Telephone: (212) 664-3822
Telecopy: (212) 664-3745

with a copy to:

National Broadcasting Company, Inc.
30 Rockefeller Plaza
New York, New York  10112

Attention: Vice President, Corporate & Transactions Law
Telephone: (212) 664-3307
Telecopy: (212) 664-2147

with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square
New York, New York  10036

Attention: Eric Cochran, Esq.
Telephone: (212) 735-3000
Telecopy: (212) 735-2000
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and

if to Seller, or to TV or License Co. prior to the Closing, to:

Granite Broadcasting Corporation
767 Third Avenue
34th Floor
New York, New York  10017

Attention: President
Telephone: (212) 826-2530
Telecopy: (212) 826-2538

with a copy to:

Akin, Gump, Strauss, Hauer & Feld, L.L.P.
Robert S. Strauss Building
1333 New Hampshire Avenue, N.W.
Washington, D.C.  20036

Attention: Russell W. Parks, Jr., Esq.
Telephone: (202) 887-4092
Telecopy: (202) 887-4288

Section  11.4 Counterparts.  This Agreement may be executed in one or
more counterparts, all of which shall be considered one and the same agreement and shall
become effective when two or more counterparts have been signed by each of the parties and
delivered to the other parties.

Section  11.5 Entire Agreement; No Third-Party Beneficiaries.  This Agree-
ment, the Confidentiality Agreement, the Transition Services Agreement and the Separation
and Services Agreement (a) constitute the entire agreement and supersede all prior
agreements and understandings, both written and oral, among the parties with respect to the
subject matter hereof and thereof and (b) are not intended to confer any rights or remedies
upon any Person other than the parties hereto and thereto.

Section  11.6 Severability.  Any term or provision of this Agreement that is
held by a court of competent jurisdiction or other authority to be invalid, void or unenforce-
able in any situation in any jurisdiction shall not affect the validity or enforceability of the
remaining terms and provisions hereof or the validity or enforceability of the offending term
or provision in any other situation or in any other jurisdiction.  If the final judgment of a
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court of competent jurisdiction or other authority declares that any term or provision hereof is
invalid, void or unenforceable, the parties agree that the court making such determination
shall have the power to reduce the scope, duration, area or applicability of the term or provi-
sion, to delete specific words or phrases, or to replace any invalid, void or unenforceable
term or provision with a term or provision that is valid and enforceable and that comes clos-
est to expressing the intention of the invalid or unenforceable term or provision.

Section  11.7 Governing Law.  This Agreement shall be governed by and
construed in accordance with the laws of the State of New York without giving effect to the
principles of conflicts of law thereof.

Section  11.8 Enforcement;  Venue.  The parties agree that irreparable damage
would occur in the event that any of the provisions of this Agreement were not performed in
accordance with their specific terms or were otherwise breached.  It is accordingly agreed
that the parties shall be entitled to an injunction or injunctions to prevent breaches of this
Agreement and to enforce specifically the terms and provisions of this Agreement in any
court of the United States located in the State of New York or in New York state court, this
being in addition to any other remedy to which they are entitled at law or in equity.  In addi-
tion, each of the parties hereto (a) consents to submit itself to the personal jurisdiction of any
Federal court located in the State of New York or any New York state court in the event any
dispute arises out of this Agreement or any of the Transactions, (b) agrees that it shall not
attempt to deny or defeat such personal jurisdiction by motion or other request for leave from
any such court and (c) agrees that it shall not bring any action relating to this Agreement or
any of the Transactions in any court other than a Federal or state court sitting in the State of
New York.

Section  11.9 Time of Essence.  Each of the parties hereto hereby agrees that,
with regard to all dates and time periods set forth or referred to in this Agreement, time is of
the essence.

Section  11.10 Extension; Waiver.  At any time prior to the Closing Date, the
parties may (a) extend the time for the performance of any of the obligations or other acts of
the other parties, (b) waive any inaccuracies in the representations and warranties of the other
parties contained in this Agreement or in any document delivered pursuant to this Agreement
or (c) waive compliance by the other parties with any of the agreements or conditions con-
tained in this Agreement.  Any agreement on the part of a party to any such extension or
waiver shall be valid only if set forth in an instrument in writing signed on behalf of such
party.  The failure of any party to this Agreement to assert any of its rights under this Agree-
ment or otherwise shall not constitute a waiver of those rights.

Section  11.11 Election of Remedies.  Subject to Section 8.8, neither the exer-
cise of nor the failure to exercise a right of set-off or to give notice of a claim under this
Agreement will constitute an election of remedies or limit Seller, Purchaser or any of the
Indemnified Parties in any manner in the enforcement of any other remedies that may be
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in any manner in the enforcement of any other remedies that may be available to any of them,
whether at law or in equity.

Section  11.12 Assignment.  Neither this Agreement nor any of the rights,
interests or obligations hereunder shall be assigned by any of the parties hereto (whether by
operation of law or otherwise) without the prior written content of the other parties, except
that Purchaser may assign, in its sole discretion, any or all of its rights and interests
hereunder to any direct or indirect wholly owned Subsidiary of Purchaser; provided, that,
Purchaser agrees in writing with Seller to unconditionally guarantee all obligations of such
assignee under this Agreement.  Subject to the preceding sentence, this Agreement shall be
binding upon, inure to the benefit of and be enforceable by the parties and their respective
successors and assigns.



IN WITNESS WHEREOF, Purchaser, Seller, TV and License Co. have exe-
cuted this Agreement or caused this Agreement to be executed by their respective officers
thereunto duly authorized as of the date first written above.

NATIONAL BROADCASTING COMPANY, INC.

By                                                                    
Name:
Title:

GRANITE BROADCASTING CORPORATION

By                                                                    
Name:
Title:

KNTV TELEVISION, INC.

By                                                                    
Name:
Title:

KNTV LICENSE, INC.
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By                                                                    
Name:
Title
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