Execution

TRANSACTION AGREEMENT

THIS TRANSACTION AGREEMENT (this “Agreement”), dated as of December 23,
2013, is entered into by and between (i) Meredith Corporation, an lowa Corporation
(“Assignor”), and (ii) SagamoreHill of Phoenix, LLC, a Delaware limited liability company
(“Assignee™). Capitalized terms used not otherwise defined in this Agreement shall have the
meanings given to such terms in the Purchase Agreement (as defined below).

WHEREAS, reference is made to that certain Asset Purchase Agreement, by and among
Gannett Co., Inc., KTVK, Inc. and KASW-TV, Inc. (collectively, “Sellers”) and Assignor (the
“Purchase Agreement”), pursuant to which Assignor has acquired the right to purchase certain
assets of the Sellers and Option Party related to certain television broadcast stations, including
station KASW(TV), Phoenix, Arizona (the “Station”) (such purchase by Assignor, the
“Acquisition”); and

WHEREAS, Assignor and Assignee have entered into an Assignment and Assumption
Agreement of even date herewith (the “Assignment and Assumption Agreement”), pursuant to
which Assignor has assigned to Assignee Assignor’s right under the Purchase Agreement to
acquire certain assets relating to the Station (as listed on Exhibit A hereto the “Designated
Station Assets”), and Assignee has accepted assignment of such rights and obligations; and

WHEREAS, in connection and simultaneously with the consummation of Assignee’s
purchase of the Designated Station Assets, Assignor and Assignee desire to enter into (i) a shared
services agreement, substantially in the form attached hereto as Exhibit B, relating to the Station
(the “Shared Services Agreement”), (ii) an option agreement, substantially in the form attached
hereto as Exhibit C, relating to the Station (the “Option Agreement”), and (iii) a lease agreement
(the “Lease Agreement”), substantially in the form attached hereto as Exhibit D.

NOW, THEREFORE, in consideration of the premises and mutual covenants contained
herein, and for other good and valuable consideration (the receipt and sufficiency of which are
hereby acknowledged), the parties hereto hereby agree as follows:

1. Closing; Purchase and Sale of Assets; Closing Deliverables.

@ Pursuant to the terms and subject to the conditions set forth in this
Agreement and Assignment and Assumption Agreement, the consummation of the
transactions contemplated by this Agreement (the “Closing”) shall take place on the
Closing Date, contingent upon and concurrently with the consummation of the
Acquisition.

(b) Pursuant to the terms and subject to conditions set forth in this Agreement
and the Assignment and Assumption Agreement, at the Closing, Assignor shall cause
Seller to sell, transfer, assign and deliver to Assignee (or Assignee’s designated
subsidiary in the case of the Designated Station Licenses relating to the Station), and
Assignee shall purchase, the Designated Station Assets.



(©) In consideration for the transfer and assignment of the Designated Station
Assets, and subject to the conditions set forth in this Agreement, Assignee shall, at the
Closing, (i) assume the Assumed Liabilities and (ii) pay to Assignor, Twelve Million
Dollars ($12,000,000) by wire transfer in immediately available funds to an account(s)
designated in writing by Assignor to Assignee at least two (2) Business Days prior to the
Closing.

(d) At the Closing, Assignor and Assignee shall deliver to each other the duly
executed Shared Services Agreement, Option Agreement, and Lease Agreement.

(e) Assignor will reimburse Assignee for all reasonable out-of-pocket
expenses (including reasonable attorneys’ fees) incurred by Assignee in connection with
(a) the preparation, negotiation and implementation of this Agreement and all related
agreements, and (b) the performance of this Agreement and the Assignment and
Assumption Agreement.

()] The obligations of Assignee to proceed with the transactions set forth in
this Section 1 are conditioned upon Assignee having obtained debt financing in
connection with the purchase of the Assigned Assets in an amount that is sufficient to
fund the purchase price set forth in Section 1(c), upon terms and conditions reasonably
satisfactory to Assignee.

2. Representations and Warranties of Assignor and Assignee. Each of Assignor and
Assignee hereby represents and warrants to the other parties hereto as of the date hereof and as
of the Closing that:

@) Such party is duly organized, validly existing and in good standing under
the Laws of the jurisdiction of its organization. Such party has the requisite limited
liability company, limited partnership or corporate power and authority to execute,
deliver and perform this Agreement and all of the other agreements and instruments to be
executed and delivered by such party pursuant hereto (such party’s “Ancillary
Documents™) and to consummate the transactions contemplated hereby and thereby.

(b) The execution, delivery and performance of this Agreement and the
Ancillary Documents by such party, the performance of its obligations hereunder and
thereunder and the consummation of the transactions contemplated hereby and thereby
have been duly authorized and approved by all necessary limited liability company,
partnership or corporate action of such party as applicable, and do not require any further
authorization or consent of such party or its directors, stockholders, partners or members,
as applicable. Such party has duly executed and delivered this Agreement and on the
Closing Date will have duly executed and delivered its Ancillary Documents. This
Agreement is, and each of such party’s Ancillary Documents when executed and
delivered by such party and the other parties thereto will be, a legal, a valid and binding
agreement of such party enforceable in accordance with its terms, except in each case as
such enforceability may be limited by bankruptcy, moratorium, insolvency,
reorganization or other similar Laws affecting or limiting the enforcement of creditors’
rights generally and except as such enforceability is subject to general principles of



equity (regardless of whether such enforceability is considered in a proceeding in equity
or at Law).

(©) The execution, delivery and performance by such party of this Agreement
and its Ancillary Documents and the consummation by such party of any of the
transactions contemplated hereby or thereby does not and will not conflict with, violate,
result in a breach of the terms and conditions of, or, with or without notice or the passage
of time, result in any breach, event of default or the creation of any Encumbrance under,
any lease, contract or agreement to which such party is a party or to which its assets are
subject, any organizational documents of such party, or any Laws to which such party is
subject, or, except for the Governmental Consents, require the consent or approval of or a
filing by such party with any governmental authority or any third party.

3. Termination. This Agreement may be terminated as follows:

@) prior to the Closing, upon the mutual written agreement of Assignor and
Assignee; or

(b) automatically and without further action of the parties hereto upon
termination of the Purchase Agreement for any reason;

provided that except as otherwise provided herein, termination of this Agreement shall not
relieve any party of any liability for breach or default under this Agreement or any obligation
that accrues prior to the date of termination, including without limitation under Section 1(e).

4, Assignment. This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of the parties hereto and their respective successors and permitted
assigns; provided, that neither this Agreement nor any of the rights, interests or obligations
hereunder shall be assigned by Assignee, except as set forth herein, without the prior written
consent of Assignor, such consent to be in its sole and absolute discretion.

5. Tax Treatment. It is the intent of the Assignor and Assignee that the transactions
contemplated by this Agreement shall not constitute a sale or exchange for any Tax purposes,
and the Assignors shall remain the owners of the Designated Station Assets for all Tax purposes.

6. Miscellaneous. The provisions of Sections 5.6, 11.7, 11.8, and 11.11 of the
Purchase Agreement shall apply mutatis mutandis to this Agreement.

7. Further Assurances. Assignor and Assignee agree to execute, acknowledge,
deliver, file and record, and to cause to be executed, acknowledged, delivered, filed and
recorded, such further certificates, instruments, and documents and to do, and cause to be done,
all such other acts and things, as may be required by law, or as may, in the reasonable opinion of
the other party hereto, be necessary or advisable to carry out the purposes of this Agreement.

8. No Third-Party Beneficiaries. This Agreement shall not confer any rights or
remedies upon any person other than the parties hereto and their respective successors and
permitted assigns.




9. Governing Law. This Agreement and the transactions contemplated hereby shall
be governed by and construed in accordance with the laws of the State of Delaware without
reference to its choice of law rules.

10. Purchase Agreement Controlling. Notwithstanding any other provisions of this
Agreement to the contrary, nothing contained herein shall in any way supersede, modify, replace,
amend, change, rescind, waive, exceed, expand, enlarge or in any way affect the provisions,
including warranties, covenants, agreements, conditions, representations made by Assignor or, in
general, any of the rights and remedies of Sellers, or any of the obligations of Assignor owed to
Sellers set forth in the Purchase Agreement. This Agreement is subject to and controlled by the
terms of the Purchase Agreement.

11.  Counterparts. This Agreement may be executed in any number of counterparts,
and each such counterpart hereof shall be deemed to be an original instrument, but all such
counterparts together shall constitute but one agreement. Delivery of an executed counterpart of
a signature page of this Agreement by facsimile or other electronic transmission shall be
effective as delivery of a manually executed original counterpart of this Agreement.

[The remainder of this page intentionally left blank.]



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first written above.

ASSIGNOR:

MEREDITH CORPORATION

‘

By: gf?/"
s 0

Name:
Title:

ASSIGNEE:
SAGAMOREHILL OF PHOENIX, L1LC
By:

Name;
Title:

[Signature Page to Transaction Agreement]



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first written above.
ASSIGNOR:
MEREDITH CORPORATION
By:

Name:
Title:

ASSIGNEE:

[Signature Page to Transaction Agreement]
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	1) Pursuant to the terms and subject to the conditions of this Agreement, Service Provider shall provide Station Licensee with office space, equipment, and furnishings in the studio and business facilities of the Service Station and antenna space on a towe�
	2) During the Term, Service Provider shall give Station Licensee and its agents a nonexclusive and unrestricted right of access, in common with Service Provider, to the space provided for Station Licensee at the Service Provider Premises under Section 1 of�
	3) Station Licensee shall be given a transition period (“Transition-Tail Period”) of one hundred eight (180) days following the expiration or notice of termination of the Lease in which to relocate the operations of the main studio(s) and transmission faci�
	4) Station Licensee shall not assign its rights under this Lease or sublet or permit the occupancy or use of Service Provider Premises by any Person or entity other than Station Licensee, except as otherwise permitted under the Lease.
	5) Without the necessity of any additional document being executed by Station Licensee for the purpose of effecting a subordination, the Lease shall be subject and subordinate at all times to ground or underlying leases and to the lien of any mortgages or �
	6) With respect to any Service Provider Premises that are subject to a lease agreement with a third party, Station Licensee’s rights under this Lease shall automatically terminate upon the termination for any reason (including by reason of casualty or cond�
	7) In consideration for the access set forth in Section 2 above, for each calendar month during the Term, Station Licensee shall pay, or shall cause to be paid, to Service Provider a fee (the “Lease Fee”) in an amount equal to [•] Dollars ($[•]) per month.�
	8) The Term of this Lease shall be same as the Term of the SSA, including any extensions thereof, and subject to the Transition Tail-Period, the Lease shall automatically terminate without the requirement of further action by the parties upon the terminati�
	9) This Lease shall be assigned in connection with any assignment of the SSA.
	10) Miscellaneous Matters.
	a) All notices, demands, and requests required or permitted to be given under the provisions of this Lease shall be (a) in writing, (b) delivered by personal delivery, or sent by commercial delivery service or registered or certified mail, return receipt r�
	b) This Lease shall be construed and governed in accordance with the laws of Delaware without reference to the conflict of laws principles thereof that would cause the application of the laws of any jurisdiction other than the State of Delaware.  THE PARTI�
	c) The terms “hereof,” “herein” and “hereunder” and terms of similar import will refer to this Lease as a whole and not to any particular provision of this Lease.  Section references contained in this Lease are references to Sections in this Lease, unless �
	d) The parties hereto shall take any actions and execute any other documents that may be necessary or desirable to the implementation and consummation of this Lease.
	e) This Lease may be executed in one or more counterparts, each of which shall be deemed an original but all of which taken together shall constitute one and the same instrument.  This Lease shall be legally binding and effective upon delivery of facsimile�
	f) This Lease and any attachments and Schedules hereto (which are hereby incorporated by reference and made a part hereof), and the other Transaction Documents, when executed and delivered by the parties thereto, collectively represent the entire understan�
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	1.1 UGrant of OptionU.
	(a) UOptionU.  Upon the terms and subject to the conditions of this Agreement, including without limitation those conditions set forth in Section 1.5 of this Agreement, Seller hereby grants to Buyer, and Buyer hereby accepts, the irrevocable option (the “U�
	(b) UExtension of Expiration DateU.  In the event of any renewal or extension of the term of the Shared Services Agreement that extends beyond the Expiration Date, the Expiration Date shall be the date that is six months after the date that the Shared Serv�

	1.2 UAssets CoveredU.  Upon and subject to the terms and conditions stated in this Agreement, on the Closing Date, Seller shall convey, transfer, and deliver to Buyer, and Buyer shall acquire from Seller, all of Seller’s rights in, to and under the assets �
	(a) UFCC AuthorizationsU.  All licenses, construction permits and authorizations issued by the FCC to Seller with respect to the Station (the “UFCC AuthorizationsU”), and all applications therefor, together with any renewals, extensions, or modifications t�
	(b) UTangible Personal Property and Warranty RightsU.  All equipment, vehicles, furniture, fixtures, transmitting towers, antennas, transmitters, satellite earth stations, office materials and supplies, spare parts and other tangible personal property of e�
	(c) UReal PropertyU.  All real property interests held by Seller and all buildings, structures, towers, and improvements thereon used in the business and operations of the Station, and all other rights under any Contracts relating to real property (the “UR�
	(d) UAgreements for Sale of TimeU.  All orders, agreements and other Contracts for the sale of advertising time (including Trade Agreements) on the Station (collectively, the “UTime Sales ContractsU”), to the extent unperformed as of the Closing Date.
	(e) UProgram ContractsU.  All program licenses and other Contracts under which Seller is authorized to broadcast film product or programs on the Station (collectively, the “UProgram ContractsU”).
	(f) UOther ContractsU.  All affiliation agreements and other Contracts, in each case, relating to the Station to which Seller is a party with respect to the Station (other than any Contract described in Section 1.2(c), 1.2(d) or 1.2(e) hereof) (collectivel�
	(g) UIntellectual PropertyU.  All intellectual property, including trademarks, service marks, trade names, jingles, slogans, and logotypes; the goodwill associated with the foregoing; and patents, in each case, owned and used by Seller in connection with t�
	(h) UProgramming CopyrightsU.  All program and programming materials and elements of whatever form or nature owned by Seller and used solely in connection with the business and operations of the Station, whether recorded on tape or any other substance or i�
	(i) UFCC RecordsU.  Subject to Section 9.11, all FCC logs and other compliance records of Seller that relate to the operations of the Station.
	(j) UFiles and RecordsU.  Subject to Section 9.11, all files and other records of Seller relating to the business and operations of the Station prior to the Closing Date, including, without limitation, all books, records, accounts, checks, payment records,�
	(k) UGoodwillU.  All of Seller’s goodwill in, and going concern value of, the Station.
	(l) UPrepaid ItemsU.  All prepaid expenses relating to the Station.
	(m) UCashU.  All cash, cash equivalents, and cash items of any kind whatsoever, certificates of deposit, money market instruments, bank balances, and rights in and to bank accounts, marketable and other securities held by Seller.
	(n) UReceivables and Other ClaimsU.  All notes and accounts receivable and other receivables of Seller relating to or arising out of the operation of the Station prior to the Closing, all security, insurance, and similar deposits, and all other claims of S�
	(o) UCauses of ActionU.  All causes of action, judgments, claims, demands and other rights of Seller of every kind or nature to the extent the same relate to the business and operation of the Station except to the extent that such causes of action, judgmen�

	1.3 UExcluded AssetsU.  There shall be excluded from the Station Assets and, to the extent in existence on the Closing Date, retained by Seller, the following assets (the “UExcluded AssetsU”):
	(a) UInsuranceU.  Subject to Section 1.2(c) with respect to Proceeds, all contracts of insurance and all insurance plans and the assets thereof, together with all rights and claims thereunder.
	(b) UNameU.  All of Seller’s rights to use the name “SagamoreHill” or any variation thereof, or any related logo, name or phrase.
	(c) UCertain Contracts and AssetsU.  All Realty Contracts, Time Sales Contracts, Program Contracts and Other Assumed Contracts which expire and are not renewed, or which otherwise terminate, on or prior to the Closing Date, and all assets that constitute S�
	(d) UOrganizational Books and RecordsU.  Subject to Section 9.11, all account books of original entry other than duplicate copies of such files and records, if any, that are maintained at any executive office of Seller or the offices of Seller’s direct or �
	(e) UTransaction DocumentsU.  All rights of Seller, or any successor to Seller, pursuant to any Transaction Document.

	1.4 UOption Purchase PriceU.
	(a) UPaymentU.  In consideration of the grant of the Option, Buyer shall pay to Seller an amount which is equal to the Option Purchase Price.  The Option Purchase Price shall be paid by Buyer to Seller on the Commencement Date by wire transfer of immediate�
	(b) UDefinition of Option Purchase PriceU.  The “UOption Purchase PriceU” shall be as described on the attached Schedule 1.4.

	1.5 UOption ExerciseU.  Each exercise of the Option will be permitted solely in accordance in all respects with the Communications Act and all applicable rules, regulations and policies of the FCC.   In order to exercise the Option, Buyer must deliver to S�
	1.6 ULiabilitiesU.
	(a) UPermitted EncumbrancesU.  At the Closing, after the application of the Cash Purchase Price as may be required to repay the Existing Station Indebtedness at the Closing, the Station Assets shall be sold and conveyed to Buyer (or its designee, as determ�
	(b) UAssumption of Liabilities GenerallyU.  The “UAssumed LiabilitiesU” will be all liabilities and obligations of Seller relating to the operation of the Station or the ownership or operation of the Station Assets, in each case as of the Closing Date, whe�
	(c) UIndemnificationU.  Buyer shall indemnify and hold harmless Seller for any income Tax liabilities directly resulting from exercise of the Option, excluding any Tax liability incurred on cash actually distributed to Seller’s parent or Affiliates.  In th�

	2.1 UCash Purchase PriceU.
	(a) UPaymentU.  At the Closing, in consideration of the transfer and delivery of the Station Assets to Buyer, the Cash Purchase Price (as defined in USchedule 2.1U hereto) shall be determined and paid in the manner described on USchedule 2.1,Uand all payme�
	(b) UDetermination of Cash Purchase PriceU.  Each of Buyer and Seller will use reasonable efforts to assist in the determination of the Cash Purchase Price.
	(c) UAllocation of Cash Purchase Price After SaleU.  Buyer and Seller shall cooperate in good faith prior to Closing to allocate the Cash Purchase Price among the Station Assets.  In the event that Buyer and Seller are unable to agree on such allocation pr�

	2.2 UThe ClosingU.  The closing of the Sale, the assumption of the Assumed Liabilities (the “UAssumptionU”), and the consummation of all related transactions to be consummated contemporaneously therewith pursuant to this Agreement (collectively, the “UClos�
	2.3 UDeliveries at ClosingU.  All actions at the Closing shall be deemed to occur simultaneously, and no document or payment to be delivered or made at the Closing shall be deemed to be delivered or made until all such documents and payments are delivered �
	(a) UDeliveries by SellerU.  At the Closing, Seller shall deliver to Buyer such instruments of conveyance and other customary documentation as shall in form and substance be reasonably satisfactory to Buyer and its counsel in order to effect the Sale, incl�
	(i) one or more bills of sale or other instruments (including assignments of FCC Authorizations, call letters, service marks, leases and other contracts) conveying the Station Assets;
	(ii) any releases of Liens or payoff letters that are necessary in order to transfer the Station Assets in the manner contemplated by Section 1.6(a);
	(iii) a certified copy of the resolutions or proceedings of Seller’s manager and /or member (or similar Persons) authorizing Seller’s consummation of the Sale;
	(iv) a certificate as to the existence and/or good standing of Seller issued by the Secretary of State of each state under the laws of which Seller is organized, formed or authorized to do business (including, with respect to Seller, each state in which th�
	(v) a certificate of Seller dated the Closing Date to the effect that the conditions set forth in Section 7.2 have been fulfilled, including that, except as set forth in such certificate, each of the representations and warranties of Seller contained in th�
	(vi) all Consents received by Seller through the Closing Date; and
	(vii) such other documents as Buyer may reasonably request.

	(b) UDeliveries by BuyerU.  At the Closing, Buyer shall deliver to Seller the Exercise Price as provided in Section 2.1 and such instruments of assumption and other customary documentation as shall in form and substance be reasonably satisfactory to Seller�
	(i) a certificate of Buyer dated the Closing Date to the effect that the conditions set forth in Section 7.1 have been fulfilled, including that, except as set forth in such certificate, each of the representations and warranties of Buyer contained in this�
	(ii) a certified copy of the resolutions or proceedings of Buyer authorizing the consummation of the Sale and the Assumption; and
	(iii) such other documents as Seller may reasonably request.


	3.1 UFormation; PowerU.  Seller is a limited liability company duly organized, validly existing, and in good standing under the laws of the State of Delaware.  Seller has the power to enter into and consummate the transactions contemplated by this Agreemen�
	3.2 UActionU.  All actions necessary to be taken by or on the part of Seller in connection with the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby to be consummated and presently necessary to make the �
	3.3 UNo DefaultsU.  On the Closing Date (after giving effect to all Consents which have been obtained), neither the execution and delivery by Seller of this Agreement, nor the consummation by Seller of the transactions contemplated by this Agreement to be �
	3.4 UBrokersU.  There is no broker or finder or other Person who would have any valid claim against Seller for a commission or brokerage fee in connection with this Agreement or the transactions contemplated hereby as a result of any agreement or understan�
	3.5 UTaxesU.  Seller has filed or caused to be filed all material Tax Returns that it was required to file with respect to the Station and the Station Assets.  Seller has timely paid or caused to be paid when due, or will timely pay or cause to be paid, al�
	3.6 UFCC MattersU.  Seller is qualified under applicable Legal Requirements to hold the FCC Authorizations.
	3.7 ULitigationU.  As of the date hereof, there are no actions, suits, proceedings, orders, judgments, decrees or investigations pending (or, to Seller’s knowledge, threatened) against or affecting Seller at law or in equity, or before or by any Person or �
	4.1 UIncorporationU.  Buyer is a corporation duly organized or constituted, validly existing, and in good standing under the laws of the State of Iowa, and Buyer has the corporate power to enter into and consummate the transactions contemplated by this Agr	
	4.2 UActionU.  All actions necessary to be taken by or on the part of Buyer in connection with the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby to be consummated and presently necessary to make the s	
	4.3 UNo DefaultsU.  On the Closing Date (after giving effect to all approvals and consents which have been obtained), neither the execution and delivery by Buyer of this Agreement, nor the consummation by Buyer of the transactions contemplated by this Agre	
	4.4 UBrokersU.  There is no broker or finder or other Person who would have any valid claim against any Seller for a commission or brokerage fee in connection with this Agreement or the transactions contemplated hereby as a result of any agreement or under	
	4.5 ULitigationU.  As of the date hereof, there are no actions, suits, proceedings, orders, judgments, decrees or investigations pending (or, to Buyer’s knowledge, threatened) against or affecting Buyer at law or in equity, or before or by any Person or go	
	5.1 UCovenants of Seller GenerallyU.  Seller covenants and agrees from the date of this Agreement until the Closing, except as Buyer may otherwise consent, to act or refrain from acting as follows:
	(a) UFCC Authorizations and Other MattersU.  Seller will comply in all material respects with all rules and regulations of the FCC pertaining to the operation of the Station and all other Legal Requirements pertaining to the operation of the Station, and S	
	(b) URestrictionsU.  Seller will not, without the written consent of Buyer (to the extent the following restrictions are permitted by the FCC and all other applicable Legal Requirements):
	(i) sell, lease (as lessor), transfer, or agree to sell, lease (as lessor), or transfer any material Station Assets (other than the FCC Authorizations) without replacement thereof with functionally equivalent or superior assets;
	(ii) sell, lease (as lessor), transfer, or agree to sell, lease (as lessor), or transfer any FCC Authorizations;
	(iii) apply to the FCC for any construction permit that would materially restrict  the Station’s present operations or make any material adverse change in the buildings or leasehold improvements owned by Seller;
	(iv) redeem, retire, purchase or otherwise acquire, directly or indirectly, for consideration any shares of any class or other Equity Securities outstanding of Seller;
	(v) incur, or suffer or permit to exist, any Lien on any Station Asset(s), other than under or pursuant to, or permitted pursuant to, the Credit Agreement, such that, after any application of the Cash Purchase Price that may be necessary at the time of the

	(vi) increase the principal amount of any Indebtedness described in clause (i) of the definition of “Existing Station Indebtedness” set forth in this Agreement or enter into any amendment, restatement, supplement, renewal, extension, rearrangement and subs


	(c) UReports; Access to Facilities, Files, and RecordsU.  From time to time, at the request of Buyer, Seller shall give or cause to be given to the officers, employees, accountants, counsel, and representatives of Buyer for any reasonable purpose:
	(i) access, upon reasonable prior notice, during normal business hours, to all facilities, property, accounts, books, deeds, title papers, insurance policies, licenses, agreements, contracts, commitments, records, equipment, machinery, fixtures, furniture,

	(ii) all such other information in Seller’s possession concerning the affairs of the Station as Buyer may reasonably request;

	(d) UNotice of ProceedingsU.  Seller will promptly notify Buyer in writing upon becoming aware of any order or decree or any complaint praying for an order or decree restraining or enjoining the consummation of the Sale or the Assumption, or upon receiving�
	(e) UNotice of Certain DevelopmentsU.  Seller shall give prompt written notice to Buyer, promptly after it becomes aware of the same, (i) if the Station Assets shall have suffered damage on account of fire, explosion, or other cause of any nature which is �
	(f) UNo Premature Assumption of ControlU.  Nothing contained in this Section 5.1 shall give Buyer any right to control the programming, operations, or any other matter relating to the Station prior to the Closing Date, and Seller shall have complete contro�

	5.2 UCovenants of Seller during the Exercise PeriodU.  Seller covenants and agrees that, after its receipt of each and every Exercise Notice and until either the Closing occurs or such Exercise Notice is withdrawn pursuant to Section 1.5:
	(a) UApplication for Commission ConsentU.  As promptly as practicable, but in any event within ten (10) Business Days of receipt of an Exercise Notice, Seller will complete Seller’s or transferor’s portion of all necessary applications to the FCC requestin�
	(b) UConsentsU.  Seller will use reasonable efforts (without being required to make any payment not specifically required by the terms of any licenses, leases, and other contracts or that is otherwise customary) to (i) obtain or cause to be obtained prior �
	(c) UConsummation of SaleU.  Subject to the provisions of Article VIII, Seller shall use reasonable efforts to fulfill and perform all conditions and obligations on its part to be fulfilled and performed under this Agreement and to cause the conditions set�
	(d) UHart-Scott-RodinoU.  As and when Buyer reasonably requests, Seller shall prepare and file such documents with the Federal Trade Commission and the United States Department of Justice as may be required to comply with the Hart-Scott-Rodino Act in conne�

	6.1 UCovenants of Buyer GenerallyU.  Buyer covenants and agrees that Buyer will promptly notify Seller in writing upon becoming aware of any order or decree or any complaint praying for an order or decree restraining or enjoining the consummation of the Sa�
	6.2 UCovenants of Buyer during Exercise PeriodU.  Buyer covenants and agrees that, after it gives any Exercise Notice and unless and until such Exercise Notice is withdrawn pursuant to Section 1.5, Buyer will use reasonable efforts (both prior to and after�
	7.1 UConditions to Seller’s ObligationsU.  The obligation of Seller to consummate the Sale and the Assumption on the Closing Date is, at Seller’s option, subject to the fulfillment of the following conditions at or prior to the time of the Closing:
	(a) URepresentations, Warranties, CovenantsU.  (i) Each of the representations and warranties of Buyer contained in this Agreement shall be true and accurate in all material respects (except to the extent changes are permitted or contemplated pursuant to t

	(b) UProceedingsU.  (i) No action or proceeding shall have been instituted and be pending before any court or governmental body to restrain or prohibit, or to obtain a material amount of damages in respect of, the consummation of the Sale or the Assumption

	(c) UFCC AuthorizationU.  The FCC Approval Date shall have occurred with respect to all Required FCC Consents, and all Required FCC Consents shall be in full force and effect.
	(d) UHart-Scott-RodinoU.  Any applicable waiting period under the Hart-Scott-Rodino Act shall have expired or been terminated.
	(e) UOther InstrumentsU.  Buyer shall have delivered, or shall stand ready to deliver, to Seller such instruments, documents, and certificates as are contemplated by Section 2.3(b).

	7.2 UConditions to Buyer’s ObligationsU.  The obligation of Buyer to consummate the Sale and the Assumption on the Closing Date is, at Buyer’s option, subject to the fulfillment of the following conditions at or prior to the time of the Closing:
	(a) URepresentations, Warranties, CovenantsU.  (i) Each of the representations and warranties of Seller contained in this Agreement shall be true and accurate in all material respects (except to the extent changes are permitted or contemplated pursuant to 

	(b) UProceedingsU.  (i) No action or proceeding shall have been instituted and be pending before any court or governmental body to restrain or prohibit, or to obtain a material amount of damages in respect of, the consummation of the Sale or the Assumption

	(c) UFCC AuthorizationU.  The FCC Approval Date shall have occurred with respect to all Required FCC Consents, and all Required FCC Consents shall be in full force and effect and shall have become Final Orders.
	(d) UHart-Scott-RodinoU.  Any applicable waiting period under the Hart-Scott-Rodino Act shall have expired or been terminated.
	(e) UOther InstrumentsU.  Seller shall have delivered, or shall stand ready to deliver, to Buyer such instruments, documents, and certificates as are contemplated by Section 2.3(a).

	8.1 UBulk Sales LawsU.  Buyer and Seller shall jointly determine whether or not the notice provisions of any bulk sales law apply to the purchase and sale of the Station Assets pursuant to this Agreement and how to comply with any such requirements.  If th�
	8.2 UAcknowledgment by BuyerU.  Buyer has conducted, to its satisfaction, an independent investigation and verification of the financial condition, results of operations, assets, liabilities, properties and projected operations of the Station and the Stati�
	9.1 URemediesU.  In the event of a breach of Seller’s obligations under this Agreement, Buyer, in addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, will be entitled to specific performance o�
	9.2 UExpensesU.  Except as otherwise expressly provided in this Agreement, Seller and Buyer shall bear all of its expenses incurred in connection with the transactions contemplated by this Agreement, including, without limitation, accounting and legal fees�
	9.3 UAssignments; Exercise in PartU.  This Agreement shall not be assigned by Seller without the prior written consent of Buyer; UprovidedU UthatU, whether or not any requisite consent of Buyer has been obtained, this Agreement will be binding upon all res�
	9.4 UFurther AssurancesU.  From time to time prior to, at, and after the Closing Date, each party hereto will promptly execute all such instruments and promptly take all such actions as another party hereto, being advised by counsel, shall reasonably reque�
	9.5 UNoticesU.  All notices, demands, and other communications which may or are required to be given hereunder or with respect hereto shall be in writing, shall be delivered personally or sent by nationally recognized overnight delivery service, charges pr�
	(a) UIf to SellerU:
	(b) UIf to BuyerU:

	9.6 UCaptionsU.  The captions of the Articles and Sections of this Agreement are for convenience only, and shall not control or affect the meaning or construction of any of the provisions of this Agreement.
	9.7 UGoverning LawU.  THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED, AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE, WITHOUT REGARD TO ITS PRINCIPLES OF CONFLICT OF LAWS, EXCEPT TO THE EXTENT THAT THE FEDERAL LAW OF THE UNITED STATES GO�
	9.8 UWaiver of ProvisionsU.  The terms, covenants, representations, warranties, and conditions of this Agreement may be waived only by a written instrument executed by the Person waiving compliance.  The failure of any party hereto at any time or times to �
	9.9 UCounterpartsU.  This Agreement may be executed and delivered (including by facsimile transmission or by means of portable document format (pdf) delivery) in two or more counterparts, and all counterparts so executed shall constitute one agreement bind�
	9.10 UEntire Agreement/AmendmentsU.  This Agreement  (including the Schedules hereto)  constitutes the entire agreement among the parties hereto pertaining to the subject matter hereof and supersedes any and all prior and contemporaneous agreements, unders�
	9.11 UAccess to Books and RecordsU.
	(a) Buyer shall preserve for not less than seven (7) years after the Closing Date all books and records included in the Station Assets.  After such seven-year period, Buyer will not destroy any books or records relating to the conduct of business of the St�
	(b) After the Closing, Seller will not destroy any books or records relating to the conduct of business of the Station prior to the Closing Date unless Seller first offers to transfer such books and records to Buyer, and if Seller is requested to do so, Se�
	(c) At the request of any other party to this Agreement, Buyer and Seller will permit each other (including such other party’s officers, employees, accountants, and counsel) any access, upon reasonable prior written notice during normal business hours, to �

	9.12 UPublic AnnouncementsU.  Prior to the Closing, no party to this Agreement shall, except by mutual agreement with all other parties to this Agreement (including agreement as to content, text and method or distribution or release), make any press releas�
	9.13 UDefinitional ProvisionsU.
	(a) UTerms Defined in AppendixU.  Each capitalized term which is used and not otherwise defined in this Agreement or any Schedule to this Agreement has the meaning which is specified for such term in the Appendix which is attached to this Agreement.
	(b) UGender and NumberU.  Words used in this Agreement, regardless of the gender and number specifically used, will be deemed and construed to include any other gender, masculine, feminine or neuter, and any other number, singular or plural, as the context�

	9.14 UConsent to JurisdictionU.  Each of the parties hereto hereby consents to the exclusive jurisdiction and venue of the state or federal courts in Phoenix, Arizona with respect to any matter relating to this Agreement and performance of the parties’ obl�
	9.15 UNo Jury TrialU.  The Parties do hereby knowingly, voluntarily, intentionally, and irrevocably waive any right any party may have to a jury trial in every jurisdiction in any action, proceeding, or counterclaim brought by either of them against the ot�
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	1.1 UGrant of OptionU.
	(a) UOptionU.  Upon the terms and subject to the conditions of this Agreement, including without limitation those conditions set forth in Section 1.5 of this Agreement, Seller hereby grants to Buyer, and Buyer hereby accepts, the irrevocable option (the “U�
	(b) UExtension of Expiration DateU.  In the event of any renewal or extension of the term of the Shared Services Agreement that extends beyond the Expiration Date, the Expiration Date shall be the date that is six months after the date that the Shared Serv�

	1.2 UAssets CoveredU.  Upon and subject to the terms and conditions stated in this Agreement, on the Closing Date, Seller shall convey, transfer, and deliver to Buyer, and Buyer shall acquire from Seller, all of Seller’s rights in, to and under the assets �
	(a) UFCC AuthorizationsU.  All licenses, construction permits and authorizations issued by the FCC to Seller with respect to the Station (the “UFCC AuthorizationsU”), and all applications therefor, together with any renewals, extensions, or modifications t�
	(b) UTangible Personal Property and Warranty RightsU.  All equipment, vehicles, furniture, fixtures, transmitting towers, antennas, transmitters, satellite earth stations, office materials and supplies, spare parts and other tangible personal property of e�
	(c) UReal PropertyU.  All real property interests held by Seller and all buildings, structures, towers, and improvements thereon used in the business and operations of the Station, and all other rights under any Contracts relating to real property (the “UR�
	(d) UAgreements for Sale of TimeU.  All orders, agreements and other Contracts for the sale of advertising time (including Trade Agreements) on the Station (collectively, the “UTime Sales ContractsU”), to the extent unperformed as of the Closing Date.
	(e) UProgram ContractsU.  All program licenses and other Contracts under which Seller is authorized to broadcast film product or programs on the Station (collectively, the “UProgram ContractsU”).
	(f) UOther ContractsU.  All affiliation agreements and other Contracts, in each case, relating to the Station to which Seller is a party with respect to the Station (other than any Contract described in Section 1.2(c), 1.2(d) or 1.2(e) hereof) (collectivel�
	(g) UIntellectual PropertyU.  All intellectual property, including trademarks, service marks, trade names, jingles, slogans, and logotypes; the goodwill associated with the foregoing; and patents, in each case, owned and used by Seller in connection with t�
	(h) UProgramming CopyrightsU.  All program and programming materials and elements of whatever form or nature owned by Seller and used solely in connection with the business and operations of the Station, whether recorded on tape or any other substance or i�
	(i) UFCC RecordsU.  Subject to Section 9.11, all FCC logs and other compliance records of Seller that relate to the operations of the Station.
	(j) UFiles and RecordsU.  Subject to Section 9.11, all files and other records of Seller relating to the business and operations of the Station prior to the Closing Date, including, without limitation, all books, records, accounts, checks, payment records,�
	(k) UGoodwillU.  All of Seller’s goodwill in, and going concern value of, the Station.
	(l) UPrepaid ItemsU.  All prepaid expenses relating to the Station.
	(m) UCashU.  All cash, cash equivalents, and cash items of any kind whatsoever, certificates of deposit, money market instruments, bank balances, and rights in and to bank accounts, marketable and other securities held by Seller.
	(n) UReceivables and Other ClaimsU.  All notes and accounts receivable and other receivables of Seller relating to or arising out of the operation of the Station prior to the Closing, all security, insurance, and similar deposits, and all other claims of S�
	(o) UCauses of ActionU.  All causes of action, judgments, claims, demands and other rights of Seller of every kind or nature to the extent the same relate to the business and operation of the Station except to the extent that such causes of action, judgmen�

	1.3 UExcluded AssetsU.  There shall be excluded from the Station Assets and, to the extent in existence on the Closing Date, retained by Seller, the following assets (the “UExcluded AssetsU”):
	(a) UInsuranceU.  Subject to Section 1.2(c) with respect to Proceeds, all contracts of insurance and all insurance plans and the assets thereof, together with all rights and claims thereunder.
	(b) UNameU.  All of Seller’s rights to use the name “SagamoreHill” or any variation thereof, or any related logo, name or phrase.
	(c) UCertain Contracts and AssetsU.  All Realty Contracts, Time Sales Contracts, Program Contracts and Other Assumed Contracts which expire and are not renewed, or which otherwise terminate, on or prior to the Closing Date, and all assets that constitute S�
	(d) UOrganizational Books and RecordsU.  Subject to Section 9.11, all account books of original entry other than duplicate copies of such files and records, if any, that are maintained at any executive office of Seller or the offices of Seller’s direct or �
	(e) UTransaction DocumentsU.  All rights of Seller, or any successor to Seller, pursuant to any Transaction Document.

	1.4 UOption Purchase PriceU.
	(a) UPaymentU.  In consideration of the grant of the Option, Buyer shall pay to Seller an amount which is equal to the Option Purchase Price.  The Option Purchase Price shall be paid by Buyer to Seller on the Commencement Date by wire transfer of immediate�
	(b) UDefinition of Option Purchase PriceU.  The “UOption Purchase PriceU” shall be as described on the attached Schedule 1.4.

	1.5 UOption ExerciseU.  Each exercise of the Option will be permitted solely in accordance in all respects with the Communications Act and all applicable rules, regulations and policies of the FCC.   In order to exercise the Option, Buyer must deliver to S�
	1.6 ULiabilitiesU.
	(a) UPermitted EncumbrancesU.  At the Closing, after the application of the Cash Purchase Price as may be required to repay the Existing Station Indebtedness at the Closing, the Station Assets shall be sold and conveyed to Buyer (or its designee, as determ�
	(b) UAssumption of Liabilities GenerallyU.  The “UAssumed LiabilitiesU” will be all liabilities and obligations of Seller relating to the operation of the Station or the ownership or operation of the Station Assets, in each case as of the Closing Date, whe�
	(c) UIndemnificationU.  Buyer shall indemnify and hold harmless Seller for any income Tax liabilities directly resulting from exercise of the Option, excluding any Tax liability incurred on cash actually distributed to Seller’s parent or Affiliates.  In th�

	2.1 UCash Purchase PriceU.
	(a) UPaymentU.  At the Closing, in consideration of the transfer and delivery of the Station Assets to Buyer, the Cash Purchase Price (as defined in USchedule 2.1U hereto) shall be determined and paid in the manner described on USchedule 2.1,Uand all payme�
	(b) UDetermination of Cash Purchase PriceU.  Each of Buyer and Seller will use reasonable efforts to assist in the determination of the Cash Purchase Price.
	(c) UAllocation of Cash Purchase Price After SaleU.  Buyer and Seller shall cooperate in good faith prior to Closing to allocate the Cash Purchase Price among the Station Assets.  In the event that Buyer and Seller are unable to agree on such allocation pr�

	2.2 UThe ClosingU.  The closing of the Sale, the assumption of the Assumed Liabilities (the “UAssumptionU”), and the consummation of all related transactions to be consummated contemporaneously therewith pursuant to this Agreement (collectively, the “UClos�
	2.3 UDeliveries at ClosingU.  All actions at the Closing shall be deemed to occur simultaneously, and no document or payment to be delivered or made at the Closing shall be deemed to be delivered or made until all such documents and payments are delivered �
	(a) UDeliveries by SellerU.  At the Closing, Seller shall deliver to Buyer such instruments of conveyance and other customary documentation as shall in form and substance be reasonably satisfactory to Buyer and its counsel in order to effect the Sale, incl�
	(i) one or more bills of sale or other instruments (including assignments of FCC Authorizations, call letters, service marks, leases and other contracts) conveying the Station Assets;
	(ii) any releases of Liens or payoff letters that are necessary in order to transfer the Station Assets in the manner contemplated by Section 1.6(a);
	(iii) a certified copy of the resolutions or proceedings of Seller’s manager and /or member (or similar Persons) authorizing Seller’s consummation of the Sale;
	(iv) a certificate as to the existence and/or good standing of Seller issued by the Secretary of State of each state under the laws of which Seller is organized, formed or authorized to do business (including, with respect to Seller, each state in which th�
	(v) a certificate of Seller dated the Closing Date to the effect that the conditions set forth in Section 7.2 have been fulfilled, including that, except as set forth in such certificate, each of the representations and warranties of Seller contained in th�
	(vi) all Consents received by Seller through the Closing Date; and
	(vii) such other documents as Buyer may reasonably request.

	(b) UDeliveries by BuyerU.  At the Closing, Buyer shall deliver to Seller the Exercise Price as provided in Section 2.1 and such instruments of assumption and other customary documentation as shall in form and substance be reasonably satisfactory to Seller�
	(i) a certificate of Buyer dated the Closing Date to the effect that the conditions set forth in Section 7.1 have been fulfilled, including that, except as set forth in such certificate, each of the representations and warranties of Buyer contained in this�
	(ii) a certified copy of the resolutions or proceedings of Buyer authorizing the consummation of the Sale and the Assumption; and
	(iii) such other documents as Seller may reasonably request.


	3.1 UFormation; PowerU.  Seller is a limited liability company duly organized, validly existing, and in good standing under the laws of the State of Delaware.  Seller has the power to enter into and consummate the transactions contemplated by this Agreemen�
	3.2 UActionU.  All actions necessary to be taken by or on the part of Seller in connection with the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby to be consummated and presently necessary to make the �
	3.3 UNo DefaultsU.  On the Closing Date (after giving effect to all Consents which have been obtained), neither the execution and delivery by Seller of this Agreement, nor the consummation by Seller of the transactions contemplated by this Agreement to be �
	3.4 UBrokersU.  There is no broker or finder or other Person who would have any valid claim against Seller for a commission or brokerage fee in connection with this Agreement or the transactions contemplated hereby as a result of any agreement or understan�
	3.5 UTaxesU.  Seller has filed or caused to be filed all material Tax Returns that it was required to file with respect to the Station and the Station Assets.  Seller has timely paid or caused to be paid when due, or will timely pay or cause to be paid, al�
	3.6 UFCC MattersU.  Seller is qualified under applicable Legal Requirements to hold the FCC Authorizations.
	3.7 ULitigationU.  As of the date hereof, there are no actions, suits, proceedings, orders, judgments, decrees or investigations pending (or, to Seller’s knowledge, threatened) against or affecting Seller at law or in equity, or before or by any Person or �
	4.1 UIncorporationU.  Buyer is a corporation duly organized or constituted, validly existing, and in good standing under the laws of the State of Iowa, and Buyer has the corporate power to enter into and consummate the transactions contemplated by this Agr	
	4.2 UActionU.  All actions necessary to be taken by or on the part of Buyer in connection with the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby to be consummated and presently necessary to make the s	
	4.3 UNo DefaultsU.  On the Closing Date (after giving effect to all approvals and consents which have been obtained), neither the execution and delivery by Buyer of this Agreement, nor the consummation by Buyer of the transactions contemplated by this Agre	
	4.4 UBrokersU.  There is no broker or finder or other Person who would have any valid claim against any Seller for a commission or brokerage fee in connection with this Agreement or the transactions contemplated hereby as a result of any agreement or under	
	4.5 ULitigationU.  As of the date hereof, there are no actions, suits, proceedings, orders, judgments, decrees or investigations pending (or, to Buyer’s knowledge, threatened) against or affecting Buyer at law or in equity, or before or by any Person or go	
	5.1 UCovenants of Seller GenerallyU.  Seller covenants and agrees from the date of this Agreement until the Closing, except as Buyer may otherwise consent, to act or refrain from acting as follows:
	(a) UFCC Authorizations and Other MattersU.  Seller will comply in all material respects with all rules and regulations of the FCC pertaining to the operation of the Station and all other Legal Requirements pertaining to the operation of the Station, and S	
	(b) URestrictionsU.  Seller will not, without the written consent of Buyer (to the extent the following restrictions are permitted by the FCC and all other applicable Legal Requirements):
	(i) sell, lease (as lessor), transfer, or agree to sell, lease (as lessor), or transfer any material Station Assets (other than the FCC Authorizations) without replacement thereof with functionally equivalent or superior assets;
	(ii) sell, lease (as lessor), transfer, or agree to sell, lease (as lessor), or transfer any FCC Authorizations;
	(iii) apply to the FCC for any construction permit that would materially restrict  the Station’s present operations or make any material adverse change in the buildings or leasehold improvements owned by Seller;
	(iv) redeem, retire, purchase or otherwise acquire, directly or indirectly, for consideration any shares of any class or other Equity Securities outstanding of Seller;
	(v) incur, or suffer or permit to exist, any Lien on any Station Asset(s), other than under or pursuant to, or permitted pursuant to, the Credit Agreement, such that, after any application of the Cash Purchase Price that may be necessary at the time of the

	(vi) increase the principal amount of any Indebtedness described in clause (i) of the definition of “Existing Station Indebtedness” set forth in this Agreement or enter into any amendment, restatement, supplement, renewal, extension, rearrangement and subs


	(c) UReports; Access to Facilities, Files, and RecordsU.  From time to time, at the request of Buyer, Seller shall give or cause to be given to the officers, employees, accountants, counsel, and representatives of Buyer for any reasonable purpose:
	(i) access, upon reasonable prior notice, during normal business hours, to all facilities, property, accounts, books, deeds, title papers, insurance policies, licenses, agreements, contracts, commitments, records, equipment, machinery, fixtures, furniture,

	(ii) all such other information in Seller’s possession concerning the affairs of the Station as Buyer may reasonably request;

	(d) UNotice of ProceedingsU.  Seller will promptly notify Buyer in writing upon becoming aware of any order or decree or any complaint praying for an order or decree restraining or enjoining the consummation of the Sale or the Assumption, or upon receiving�
	(e) UNotice of Certain DevelopmentsU.  Seller shall give prompt written notice to Buyer, promptly after it becomes aware of the same, (i) if the Station Assets shall have suffered damage on account of fire, explosion, or other cause of any nature which is �
	(f) UNo Premature Assumption of ControlU.  Nothing contained in this Section 5.1 shall give Buyer any right to control the programming, operations, or any other matter relating to the Station prior to the Closing Date, and Seller shall have complete contro�

	5.2 UCovenants of Seller during the Exercise PeriodU.  Seller covenants and agrees that, after its receipt of each and every Exercise Notice and until either the Closing occurs or such Exercise Notice is withdrawn pursuant to Section 1.5:
	(a) UApplication for Commission ConsentU.  As promptly as practicable, but in any event within ten (10) Business Days of receipt of an Exercise Notice, Seller will complete Seller’s or transferor’s portion of all necessary applications to the FCC requestin�
	(b) UConsentsU.  Seller will use reasonable efforts (without being required to make any payment not specifically required by the terms of any licenses, leases, and other contracts or that is otherwise customary) to (i) obtain or cause to be obtained prior �
	(c) UConsummation of SaleU.  Subject to the provisions of Article VIII, Seller shall use reasonable efforts to fulfill and perform all conditions and obligations on its part to be fulfilled and performed under this Agreement and to cause the conditions set�
	(d) UHart-Scott-RodinoU.  As and when Buyer reasonably requests, Seller shall prepare and file such documents with the Federal Trade Commission and the United States Department of Justice as may be required to comply with the Hart-Scott-Rodino Act in conne�

	6.1 UCovenants of Buyer GenerallyU.  Buyer covenants and agrees that Buyer will promptly notify Seller in writing upon becoming aware of any order or decree or any complaint praying for an order or decree restraining or enjoining the consummation of the Sa�
	6.2 UCovenants of Buyer during Exercise PeriodU.  Buyer covenants and agrees that, after it gives any Exercise Notice and unless and until such Exercise Notice is withdrawn pursuant to Section 1.5, Buyer will use reasonable efforts (both prior to and after�
	7.1 UConditions to Seller’s ObligationsU.  The obligation of Seller to consummate the Sale and the Assumption on the Closing Date is, at Seller’s option, subject to the fulfillment of the following conditions at or prior to the time of the Closing:
	(a) URepresentations, Warranties, CovenantsU.  (i) Each of the representations and warranties of Buyer contained in this Agreement shall be true and accurate in all material respects (except to the extent changes are permitted or contemplated pursuant to t

	(b) UProceedingsU.  (i) No action or proceeding shall have been instituted and be pending before any court or governmental body to restrain or prohibit, or to obtain a material amount of damages in respect of, the consummation of the Sale or the Assumption

	(c) UFCC AuthorizationU.  The FCC Approval Date shall have occurred with respect to all Required FCC Consents, and all Required FCC Consents shall be in full force and effect.
	(d) UHart-Scott-RodinoU.  Any applicable waiting period under the Hart-Scott-Rodino Act shall have expired or been terminated.
	(e) UOther InstrumentsU.  Buyer shall have delivered, or shall stand ready to deliver, to Seller such instruments, documents, and certificates as are contemplated by Section 2.3(b).

	7.2 UConditions to Buyer’s ObligationsU.  The obligation of Buyer to consummate the Sale and the Assumption on the Closing Date is, at Buyer’s option, subject to the fulfillment of the following conditions at or prior to the time of the Closing:
	(a) URepresentations, Warranties, CovenantsU.  (i) Each of the representations and warranties of Seller contained in this Agreement shall be true and accurate in all material respects (except to the extent changes are permitted or contemplated pursuant to 

	(b) UProceedingsU.  (i) No action or proceeding shall have been instituted and be pending before any court or governmental body to restrain or prohibit, or to obtain a material amount of damages in respect of, the consummation of the Sale or the Assumption

	(c) UFCC AuthorizationU.  The FCC Approval Date shall have occurred with respect to all Required FCC Consents, and all Required FCC Consents shall be in full force and effect and shall have become Final Orders.
	(d) UHart-Scott-RodinoU.  Any applicable waiting period under the Hart-Scott-Rodino Act shall have expired or been terminated.
	(e) UOther InstrumentsU.  Seller shall have delivered, or shall stand ready to deliver, to Buyer such instruments, documents, and certificates as are contemplated by Section 2.3(a).

	8.1 UBulk Sales LawsU.  Buyer and Seller shall jointly determine whether or not the notice provisions of any bulk sales law apply to the purchase and sale of the Station Assets pursuant to this Agreement and how to comply with any such requirements.  If th�
	8.2 UAcknowledgment by BuyerU.  Buyer has conducted, to its satisfaction, an independent investigation and verification of the financial condition, results of operations, assets, liabilities, properties and projected operations of the Station and the Stati�
	9.1 URemediesU.  In the event of a breach of Seller’s obligations under this Agreement, Buyer, in addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, will be entitled to specific performance o�
	9.2 UExpensesU.  Except as otherwise expressly provided in this Agreement, Seller and Buyer shall bear all of its expenses incurred in connection with the transactions contemplated by this Agreement, including, without limitation, accounting and legal fees�
	9.3 UAssignments; Exercise in PartU.  This Agreement shall not be assigned by Seller without the prior written consent of Buyer; UprovidedU UthatU, whether or not any requisite consent of Buyer has been obtained, this Agreement will be binding upon all res�
	9.4 UFurther AssurancesU.  From time to time prior to, at, and after the Closing Date, each party hereto will promptly execute all such instruments and promptly take all such actions as another party hereto, being advised by counsel, shall reasonably reque�
	9.5 UNoticesU.  All notices, demands, and other communications which may or are required to be given hereunder or with respect hereto shall be in writing, shall be delivered personally or sent by nationally recognized overnight delivery service, charges pr�
	(a) UIf to SellerU:
	(b) UIf to BuyerU:

	9.6 UCaptionsU.  The captions of the Articles and Sections of this Agreement are for convenience only, and shall not control or affect the meaning or construction of any of the provisions of this Agreement.
	9.7 UGoverning LawU.  THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED, AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE, WITHOUT REGARD TO ITS PRINCIPLES OF CONFLICT OF LAWS, EXCEPT TO THE EXTENT THAT THE FEDERAL LAW OF THE UNITED STATES GO�
	9.8 UWaiver of ProvisionsU.  The terms, covenants, representations, warranties, and conditions of this Agreement may be waived only by a written instrument executed by the Person waiving compliance.  The failure of any party hereto at any time or times to �
	9.9 UCounterpartsU.  This Agreement may be executed and delivered (including by facsimile transmission or by means of portable document format (pdf) delivery) in two or more counterparts, and all counterparts so executed shall constitute one agreement bind�
	9.10 UEntire Agreement/AmendmentsU.  This Agreement  (including the Schedules hereto)  constitutes the entire agreement among the parties hereto pertaining to the subject matter hereof and supersedes any and all prior and contemporaneous agreements, unders�
	9.11 UAccess to Books and RecordsU.
	(a) Buyer shall preserve for not less than seven (7) years after the Closing Date all books and records included in the Station Assets.  After such seven-year period, Buyer will not destroy any books or records relating to the conduct of business of the St�
	(b) After the Closing, Seller will not destroy any books or records relating to the conduct of business of the Station prior to the Closing Date unless Seller first offers to transfer such books and records to Buyer, and if Seller is requested to do so, Se�
	(c) At the request of any other party to this Agreement, Buyer and Seller will permit each other (including such other party’s officers, employees, accountants, and counsel) any access, upon reasonable prior written notice during normal business hours, to �

	9.12 UPublic AnnouncementsU.  Prior to the Closing, no party to this Agreement shall, except by mutual agreement with all other parties to this Agreement (including agreement as to content, text and method or distribution or release), make any press releas�
	9.13 UDefinitional ProvisionsU.
	(a) UTerms Defined in AppendixU.  Each capitalized term which is used and not otherwise defined in this Agreement or any Schedule to this Agreement has the meaning which is specified for such term in the Appendix which is attached to this Agreement.
	(b) UGender and NumberU.  Words used in this Agreement, regardless of the gender and number specifically used, will be deemed and construed to include any other gender, masculine, feminine or neuter, and any other number, singular or plural, as the context�

	9.14 UConsent to JurisdictionU.  Each of the parties hereto hereby consents to the exclusive jurisdiction and venue of the state or federal courts in Phoenix, Arizona with respect to any matter relating to this Agreement and performance of the parties’ obl�
	9.15 UNo Jury TrialU.  The Parties do hereby knowingly, voluntarily, intentionally, and irrevocably waive any right any party may have to a jury trial in every jurisdiction in any action, proceeding, or counterclaim brought by either of them against the ot�
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	1) Pursuant to the terms and subject to the conditions of this Agreement, Service Provider shall provide Station Licensee with office space, equipment, and furnishings in the studio and business facilities of the Service Station and antenna space on a towe�
	2) During the Term, Service Provider shall give Station Licensee and its agents a nonexclusive and unrestricted right of access, in common with Service Provider, to the space provided for Station Licensee at the Service Provider Premises under Section 1 of�
	3) Station Licensee shall be given a transition period (“Transition-Tail Period”) of one hundred eight (180) days following the expiration or notice of termination of the Lease in which to relocate the operations of the main studio(s) and transmission faci�
	4) Station Licensee shall not assign its rights under this Lease or sublet or permit the occupancy or use of Service Provider Premises by any Person or entity other than Station Licensee, except as otherwise permitted under the Lease.
	5) Without the necessity of any additional document being executed by Station Licensee for the purpose of effecting a subordination, the Lease shall be subject and subordinate at all times to ground or underlying leases and to the lien of any mortgages or �
	6) With respect to any Service Provider Premises that are subject to a lease agreement with a third party, Station Licensee’s rights under this Lease shall automatically terminate upon the termination for any reason (including by reason of casualty or cond�
	7) In consideration for the access set forth in Section 2 above, for each calendar month during the Term, Station Licensee shall pay, or shall cause to be paid, to Service Provider a fee (the “Lease Fee”) in an amount equal to [•] Dollars ($[•]) per month.�
	8) The Term of this Lease shall be same as the Term of the SSA, including any extensions thereof, and subject to the Transition Tail-Period, the Lease shall automatically terminate without the requirement of further action by the parties upon the terminati�
	9) This Lease shall be assigned in connection with any assignment of the SSA.
	10) Miscellaneous Matters.
	a) All notices, demands, and requests required or permitted to be given under the provisions of this Lease shall be (a) in writing, (b) delivered by personal delivery, or sent by commercial delivery service or registered or certified mail, return receipt r�
	b) This Lease shall be construed and governed in accordance with the laws of Delaware without reference to the conflict of laws principles thereof that would cause the application of the laws of any jurisdiction other than the State of Delaware.  THE PARTI�
	c) The terms “hereof,” “herein” and “hereunder” and terms of similar import will refer to this Lease as a whole and not to any particular provision of this Lease.  Section references contained in this Lease are references to Sections in this Lease, unless �
	d) The parties hereto shall take any actions and execute any other documents that may be necessary or desirable to the implementation and consummation of this Lease.
	e) This Lease may be executed in one or more counterparts, each of which shall be deemed an original but all of which taken together shall constitute one and the same instrument.  This Lease shall be legally binding and effective upon delivery of facsimile�
	f) This Lease and any attachments and Schedules hereto (which are hereby incorporated by reference and made a part hereof), and the other Transaction Documents, when executed and delivered by the parties thereto, collectively represent the entire understan�
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	1) Pursuant to the terms and subject to the conditions of this Agreement, Service Provider shall provide Station Licensee with office space, equipment, and furnishings in the studio and business facilities of the Service Station and antenna space on a towe�
	2) During the Term, Service Provider shall give Station Licensee and its agents a nonexclusive and unrestricted right of access, in common with Service Provider, to the space provided for Station Licensee at the Service Provider Premises under Section 1 of�
	3) Station Licensee shall be given a transition period (“Transition-Tail Period”) of one hundred eight (180) days following the expiration or notice of termination of the Lease in which to relocate the operations of the main studio(s) and transmission faci�
	4) Station Licensee shall not assign its rights under this Lease or sublet or permit the occupancy or use of Service Provider Premises by any Person or entity other than Station Licensee, except as otherwise permitted under the Lease.
	5) Without the necessity of any additional document being executed by Station Licensee for the purpose of effecting a subordination, the Lease shall be subject and subordinate at all times to ground or underlying leases and to the lien of any mortgages or �
	6) With respect to any Service Provider Premises that are subject to a lease agreement with a third party, Station Licensee’s rights under this Lease shall automatically terminate upon the termination for any reason (including by reason of casualty or cond�
	7) In consideration for the access set forth in Section 2 above, for each calendar month during the Term, Station Licensee shall pay, or shall cause to be paid, to Service Provider a fee (the “Lease Fee”) in an amount equal to [•] Dollars ($[•]) per month.�
	8) The Term of this Lease shall be same as the Term of the SSA, including any extensions thereof, and subject to the Transition Tail-Period, the Lease shall automatically terminate without the requirement of further action by the parties upon the terminati�
	9) This Lease shall be assigned in connection with any assignment of the SSA.
	10) Miscellaneous Matters.
	a) All notices, demands, and requests required or permitted to be given under the provisions of this Lease shall be (a) in writing, (b) delivered by personal delivery, or sent by commercial delivery service or registered or certified mail, return receipt r�
	b) This Lease shall be construed and governed in accordance with the laws of Delaware without reference to the conflict of laws principles thereof that would cause the application of the laws of any jurisdiction other than the State of Delaware.  THE PARTI�
	c) The terms “hereof,” “herein” and “hereunder” and terms of similar import will refer to this Lease as a whole and not to any particular provision of this Lease.  Section references contained in this Lease are references to Sections in this Lease, unless �
	d) The parties hereto shall take any actions and execute any other documents that may be necessary or desirable to the implementation and consummation of this Lease.
	e) This Lease may be executed in one or more counterparts, each of which shall be deemed an original but all of which taken together shall constitute one and the same instrument.  This Lease shall be legally binding and effective upon delivery of facsimile�
	f) This Lease and any attachments and Schedules hereto (which are hereby incorporated by reference and made a part hereof), and the other Transaction Documents, when executed and delivered by the parties thereto, collectively represent the entire understan�
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	1.1 UGrant of OptionU.
	(a) UOptionU.  Upon the terms and subject to the conditions of this Agreement, including without limitation those conditions set forth in Section 1.5 of this Agreement, Seller hereby grants to Buyer, and Buyer hereby accepts, the irrevocable option (the “U�
	(b) UExtension of Expiration DateU.  In the event of any renewal or extension of the term of the Shared Services Agreement that extends beyond the Expiration Date, the Expiration Date shall be the date that is six months after the date that the Shared Serv�

	1.2 UAssets CoveredU.  Upon and subject to the terms and conditions stated in this Agreement, on the Closing Date, Seller shall convey, transfer, and deliver to Buyer, and Buyer shall acquire from Seller, all of Seller’s rights in, to and under the assets �
	(a) UFCC AuthorizationsU.  All licenses, construction permits and authorizations issued by the FCC to Seller with respect to the Station (the “UFCC AuthorizationsU”), and all applications therefor, together with any renewals, extensions, or modifications t�
	(b) UTangible Personal Property and Warranty RightsU.  All equipment, vehicles, furniture, fixtures, transmitting towers, antennas, transmitters, satellite earth stations, office materials and supplies, spare parts and other tangible personal property of e�
	(c) UReal PropertyU.  All real property interests held by Seller and all buildings, structures, towers, and improvements thereon used in the business and operations of the Station, and all other rights under any Contracts relating to real property (the “UR�
	(d) UAgreements for Sale of TimeU.  All orders, agreements and other Contracts for the sale of advertising time (including Trade Agreements) on the Station (collectively, the “UTime Sales ContractsU”), to the extent unperformed as of the Closing Date.
	(e) UProgram ContractsU.  All program licenses and other Contracts under which Seller is authorized to broadcast film product or programs on the Station (collectively, the “UProgram ContractsU”).
	(f) UOther ContractsU.  All affiliation agreements and other Contracts, in each case, relating to the Station to which Seller is a party with respect to the Station (other than any Contract described in Section 1.2(c), 1.2(d) or 1.2(e) hereof) (collectivel�
	(g) UIntellectual PropertyU.  All intellectual property, including trademarks, service marks, trade names, jingles, slogans, and logotypes; the goodwill associated with the foregoing; and patents, in each case, owned and used by Seller in connection with t�
	(h) UProgramming CopyrightsU.  All program and programming materials and elements of whatever form or nature owned by Seller and used solely in connection with the business and operations of the Station, whether recorded on tape or any other substance or i�
	(i) UFCC RecordsU.  Subject to Section 9.11, all FCC logs and other compliance records of Seller that relate to the operations of the Station.
	(j) UFiles and RecordsU.  Subject to Section 9.11, all files and other records of Seller relating to the business and operations of the Station prior to the Closing Date, including, without limitation, all books, records, accounts, checks, payment records,�
	(k) UGoodwillU.  All of Seller’s goodwill in, and going concern value of, the Station.
	(l) UPrepaid ItemsU.  All prepaid expenses relating to the Station.
	(m) UCashU.  All cash, cash equivalents, and cash items of any kind whatsoever, certificates of deposit, money market instruments, bank balances, and rights in and to bank accounts, marketable and other securities held by Seller.
	(n) UReceivables and Other ClaimsU.  All notes and accounts receivable and other receivables of Seller relating to or arising out of the operation of the Station prior to the Closing, all security, insurance, and similar deposits, and all other claims of S�
	(o) UCauses of ActionU.  All causes of action, judgments, claims, demands and other rights of Seller of every kind or nature to the extent the same relate to the business and operation of the Station except to the extent that such causes of action, judgmen�

	1.3 UExcluded AssetsU.  There shall be excluded from the Station Assets and, to the extent in existence on the Closing Date, retained by Seller, the following assets (the “UExcluded AssetsU”):
	(a) UInsuranceU.  Subject to Section 1.2(c) with respect to Proceeds, all contracts of insurance and all insurance plans and the assets thereof, together with all rights and claims thereunder.
	(b) UNameU.  All of Seller’s rights to use the name “SagamoreHill” or any variation thereof, or any related logo, name or phrase.
	(c) UCertain Contracts and AssetsU.  All Realty Contracts, Time Sales Contracts, Program Contracts and Other Assumed Contracts which expire and are not renewed, or which otherwise terminate, on or prior to the Closing Date, and all assets that constitute S�
	(d) UOrganizational Books and RecordsU.  Subject to Section 9.11, all account books of original entry other than duplicate copies of such files and records, if any, that are maintained at any executive office of Seller or the offices of Seller’s direct or �
	(e) UTransaction DocumentsU.  All rights of Seller, or any successor to Seller, pursuant to any Transaction Document.

	1.4 UOption Purchase PriceU.
	(a) UPaymentU.  In consideration of the grant of the Option, Buyer shall pay to Seller an amount which is equal to the Option Purchase Price.  The Option Purchase Price shall be paid by Buyer to Seller on the Commencement Date by wire transfer of immediate�
	(b) UDefinition of Option Purchase PriceU.  The “UOption Purchase PriceU” shall be as described on the attached Schedule 1.4.

	1.5 UOption ExerciseU.  Each exercise of the Option will be permitted solely in accordance in all respects with the Communications Act and all applicable rules, regulations and policies of the FCC.   In order to exercise the Option, Buyer must deliver to S�
	1.6 ULiabilitiesU.
	(a) UPermitted EncumbrancesU.  At the Closing, after the application of the Cash Purchase Price as may be required to repay the Existing Station Indebtedness at the Closing, the Station Assets shall be sold and conveyed to Buyer (or its designee, as determ�
	(b) UAssumption of Liabilities GenerallyU.  The “UAssumed LiabilitiesU” will be all liabilities and obligations of Seller relating to the operation of the Station or the ownership or operation of the Station Assets, in each case as of the Closing Date, whe�
	(c) UIndemnificationU.  Buyer shall indemnify and hold harmless Seller for any income Tax liabilities directly resulting from exercise of the Option, excluding any Tax liability incurred on cash actually distributed to Seller’s parent or Affiliates.  In th�

	2.1 UCash Purchase PriceU.
	(a) UPaymentU.  At the Closing, in consideration of the transfer and delivery of the Station Assets to Buyer, the Cash Purchase Price (as defined in USchedule 2.1U hereto) shall be determined and paid in the manner described on USchedule 2.1,Uand all payme�
	(b) UDetermination of Cash Purchase PriceU.  Each of Buyer and Seller will use reasonable efforts to assist in the determination of the Cash Purchase Price.
	(c) UAllocation of Cash Purchase Price After SaleU.  Buyer and Seller shall cooperate in good faith prior to Closing to allocate the Cash Purchase Price among the Station Assets.  In the event that Buyer and Seller are unable to agree on such allocation pr�

	2.2 UThe ClosingU.  The closing of the Sale, the assumption of the Assumed Liabilities (the “UAssumptionU”), and the consummation of all related transactions to be consummated contemporaneously therewith pursuant to this Agreement (collectively, the “UClos�
	2.3 UDeliveries at ClosingU.  All actions at the Closing shall be deemed to occur simultaneously, and no document or payment to be delivered or made at the Closing shall be deemed to be delivered or made until all such documents and payments are delivered �
	(a) UDeliveries by SellerU.  At the Closing, Seller shall deliver to Buyer such instruments of conveyance and other customary documentation as shall in form and substance be reasonably satisfactory to Buyer and its counsel in order to effect the Sale, incl�
	(i) one or more bills of sale or other instruments (including assignments of FCC Authorizations, call letters, service marks, leases and other contracts) conveying the Station Assets;
	(ii) any releases of Liens or payoff letters that are necessary in order to transfer the Station Assets in the manner contemplated by Section 1.6(a);
	(iii) a certified copy of the resolutions or proceedings of Seller’s manager and /or member (or similar Persons) authorizing Seller’s consummation of the Sale;
	(iv) a certificate as to the existence and/or good standing of Seller issued by the Secretary of State of each state under the laws of which Seller is organized, formed or authorized to do business (including, with respect to Seller, each state in which th�
	(v) a certificate of Seller dated the Closing Date to the effect that the conditions set forth in Section 7.2 have been fulfilled, including that, except as set forth in such certificate, each of the representations and warranties of Seller contained in th�
	(vi) all Consents received by Seller through the Closing Date; and
	(vii) such other documents as Buyer may reasonably request.

	(b) UDeliveries by BuyerU.  At the Closing, Buyer shall deliver to Seller the Exercise Price as provided in Section 2.1 and such instruments of assumption and other customary documentation as shall in form and substance be reasonably satisfactory to Seller�
	(i) a certificate of Buyer dated the Closing Date to the effect that the conditions set forth in Section 7.1 have been fulfilled, including that, except as set forth in such certificate, each of the representations and warranties of Buyer contained in this�
	(ii) a certified copy of the resolutions or proceedings of Buyer authorizing the consummation of the Sale and the Assumption; and
	(iii) such other documents as Seller may reasonably request.


	3.1 UFormation; PowerU.  Seller is a limited liability company duly organized, validly existing, and in good standing under the laws of the State of Delaware.  Seller has the power to enter into and consummate the transactions contemplated by this Agreemen�
	3.2 UActionU.  All actions necessary to be taken by or on the part of Seller in connection with the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby to be consummated and presently necessary to make the �
	3.3 UNo DefaultsU.  On the Closing Date (after giving effect to all Consents which have been obtained), neither the execution and delivery by Seller of this Agreement, nor the consummation by Seller of the transactions contemplated by this Agreement to be �
	3.4 UBrokersU.  There is no broker or finder or other Person who would have any valid claim against Seller for a commission or brokerage fee in connection with this Agreement or the transactions contemplated hereby as a result of any agreement or understan�
	3.5 UTaxesU.  Seller has filed or caused to be filed all material Tax Returns that it was required to file with respect to the Station and the Station Assets.  Seller has timely paid or caused to be paid when due, or will timely pay or cause to be paid, al�
	3.6 UFCC MattersU.  Seller is qualified under applicable Legal Requirements to hold the FCC Authorizations.
	3.7 ULitigationU.  As of the date hereof, there are no actions, suits, proceedings, orders, judgments, decrees or investigations pending (or, to Seller’s knowledge, threatened) against or affecting Seller at law or in equity, or before or by any Person or �
	4.1 UIncorporationU.  Buyer is a corporation duly organized or constituted, validly existing, and in good standing under the laws of the State of Iowa, and Buyer has the corporate power to enter into and consummate the transactions contemplated by this Agr	
	4.2 UActionU.  All actions necessary to be taken by or on the part of Buyer in connection with the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby to be consummated and presently necessary to make the s	
	4.3 UNo DefaultsU.  On the Closing Date (after giving effect to all approvals and consents which have been obtained), neither the execution and delivery by Buyer of this Agreement, nor the consummation by Buyer of the transactions contemplated by this Agre	
	4.4 UBrokersU.  There is no broker or finder or other Person who would have any valid claim against any Seller for a commission or brokerage fee in connection with this Agreement or the transactions contemplated hereby as a result of any agreement or under	
	4.5 ULitigationU.  As of the date hereof, there are no actions, suits, proceedings, orders, judgments, decrees or investigations pending (or, to Buyer’s knowledge, threatened) against or affecting Buyer at law or in equity, or before or by any Person or go	
	5.1 UCovenants of Seller GenerallyU.  Seller covenants and agrees from the date of this Agreement until the Closing, except as Buyer may otherwise consent, to act or refrain from acting as follows:
	(a) UFCC Authorizations and Other MattersU.  Seller will comply in all material respects with all rules and regulations of the FCC pertaining to the operation of the Station and all other Legal Requirements pertaining to the operation of the Station, and S	
	(b) URestrictionsU.  Seller will not, without the written consent of Buyer (to the extent the following restrictions are permitted by the FCC and all other applicable Legal Requirements):
	(i) sell, lease (as lessor), transfer, or agree to sell, lease (as lessor), or transfer any material Station Assets (other than the FCC Authorizations) without replacement thereof with functionally equivalent or superior assets;
	(ii) sell, lease (as lessor), transfer, or agree to sell, lease (as lessor), or transfer any FCC Authorizations;
	(iii) apply to the FCC for any construction permit that would materially restrict  the Station’s present operations or make any material adverse change in the buildings or leasehold improvements owned by Seller;
	(iv) redeem, retire, purchase or otherwise acquire, directly or indirectly, for consideration any shares of any class or other Equity Securities outstanding of Seller;
	(v) incur, or suffer or permit to exist, any Lien on any Station Asset(s), other than under or pursuant to, or permitted pursuant to, the Credit Agreement, such that, after any application of the Cash Purchase Price that may be necessary at the time of the

	(vi) increase the principal amount of any Indebtedness described in clause (i) of the definition of “Existing Station Indebtedness” set forth in this Agreement or enter into any amendment, restatement, supplement, renewal, extension, rearrangement and subs


	(c) UReports; Access to Facilities, Files, and RecordsU.  From time to time, at the request of Buyer, Seller shall give or cause to be given to the officers, employees, accountants, counsel, and representatives of Buyer for any reasonable purpose:
	(i) access, upon reasonable prior notice, during normal business hours, to all facilities, property, accounts, books, deeds, title papers, insurance policies, licenses, agreements, contracts, commitments, records, equipment, machinery, fixtures, furniture,

	(ii) all such other information in Seller’s possession concerning the affairs of the Station as Buyer may reasonably request;

	(d) UNotice of ProceedingsU.  Seller will promptly notify Buyer in writing upon becoming aware of any order or decree or any complaint praying for an order or decree restraining or enjoining the consummation of the Sale or the Assumption, or upon receiving�
	(e) UNotice of Certain DevelopmentsU.  Seller shall give prompt written notice to Buyer, promptly after it becomes aware of the same, (i) if the Station Assets shall have suffered damage on account of fire, explosion, or other cause of any nature which is �
	(f) UNo Premature Assumption of ControlU.  Nothing contained in this Section 5.1 shall give Buyer any right to control the programming, operations, or any other matter relating to the Station prior to the Closing Date, and Seller shall have complete contro�

	5.2 UCovenants of Seller during the Exercise PeriodU.  Seller covenants and agrees that, after its receipt of each and every Exercise Notice and until either the Closing occurs or such Exercise Notice is withdrawn pursuant to Section 1.5:
	(a) UApplication for Commission ConsentU.  As promptly as practicable, but in any event within ten (10) Business Days of receipt of an Exercise Notice, Seller will complete Seller’s or transferor’s portion of all necessary applications to the FCC requestin�
	(b) UConsentsU.  Seller will use reasonable efforts (without being required to make any payment not specifically required by the terms of any licenses, leases, and other contracts or that is otherwise customary) to (i) obtain or cause to be obtained prior �
	(c) UConsummation of SaleU.  Subject to the provisions of Article VIII, Seller shall use reasonable efforts to fulfill and perform all conditions and obligations on its part to be fulfilled and performed under this Agreement and to cause the conditions set�
	(d) UHart-Scott-RodinoU.  As and when Buyer reasonably requests, Seller shall prepare and file such documents with the Federal Trade Commission and the United States Department of Justice as may be required to comply with the Hart-Scott-Rodino Act in conne�

	6.1 UCovenants of Buyer GenerallyU.  Buyer covenants and agrees that Buyer will promptly notify Seller in writing upon becoming aware of any order or decree or any complaint praying for an order or decree restraining or enjoining the consummation of the Sa�
	6.2 UCovenants of Buyer during Exercise PeriodU.  Buyer covenants and agrees that, after it gives any Exercise Notice and unless and until such Exercise Notice is withdrawn pursuant to Section 1.5, Buyer will use reasonable efforts (both prior to and after�
	7.1 UConditions to Seller’s ObligationsU.  The obligation of Seller to consummate the Sale and the Assumption on the Closing Date is, at Seller’s option, subject to the fulfillment of the following conditions at or prior to the time of the Closing:
	(a) URepresentations, Warranties, CovenantsU.  (i) Each of the representations and warranties of Buyer contained in this Agreement shall be true and accurate in all material respects (except to the extent changes are permitted or contemplated pursuant to t

	(b) UProceedingsU.  (i) No action or proceeding shall have been instituted and be pending before any court or governmental body to restrain or prohibit, or to obtain a material amount of damages in respect of, the consummation of the Sale or the Assumption

	(c) UFCC AuthorizationU.  The FCC Approval Date shall have occurred with respect to all Required FCC Consents, and all Required FCC Consents shall be in full force and effect.
	(d) UHart-Scott-RodinoU.  Any applicable waiting period under the Hart-Scott-Rodino Act shall have expired or been terminated.
	(e) UOther InstrumentsU.  Buyer shall have delivered, or shall stand ready to deliver, to Seller such instruments, documents, and certificates as are contemplated by Section 2.3(b).

	7.2 UConditions to Buyer’s ObligationsU.  The obligation of Buyer to consummate the Sale and the Assumption on the Closing Date is, at Buyer’s option, subject to the fulfillment of the following conditions at or prior to the time of the Closing:
	(a) URepresentations, Warranties, CovenantsU.  (i) Each of the representations and warranties of Seller contained in this Agreement shall be true and accurate in all material respects (except to the extent changes are permitted or contemplated pursuant to 

	(b) UProceedingsU.  (i) No action or proceeding shall have been instituted and be pending before any court or governmental body to restrain or prohibit, or to obtain a material amount of damages in respect of, the consummation of the Sale or the Assumption

	(c) UFCC AuthorizationU.  The FCC Approval Date shall have occurred with respect to all Required FCC Consents, and all Required FCC Consents shall be in full force and effect and shall have become Final Orders.
	(d) UHart-Scott-RodinoU.  Any applicable waiting period under the Hart-Scott-Rodino Act shall have expired or been terminated.
	(e) UOther InstrumentsU.  Seller shall have delivered, or shall stand ready to deliver, to Buyer such instruments, documents, and certificates as are contemplated by Section 2.3(a).

	8.1 UBulk Sales LawsU.  Buyer and Seller shall jointly determine whether or not the notice provisions of any bulk sales law apply to the purchase and sale of the Station Assets pursuant to this Agreement and how to comply with any such requirements.  If th�
	8.2 UAcknowledgment by BuyerU.  Buyer has conducted, to its satisfaction, an independent investigation and verification of the financial condition, results of operations, assets, liabilities, properties and projected operations of the Station and the Stati�
	9.1 URemediesU.  In the event of a breach of Seller’s obligations under this Agreement, Buyer, in addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, will be entitled to specific performance o�
	9.2 UExpensesU.  Except as otherwise expressly provided in this Agreement, Seller and Buyer shall bear all of its expenses incurred in connection with the transactions contemplated by this Agreement, including, without limitation, accounting and legal fees�
	9.3 UAssignments; Exercise in PartU.  This Agreement shall not be assigned by Seller without the prior written consent of Buyer; UprovidedU UthatU, whether or not any requisite consent of Buyer has been obtained, this Agreement will be binding upon all res�
	9.4 UFurther AssurancesU.  From time to time prior to, at, and after the Closing Date, each party hereto will promptly execute all such instruments and promptly take all such actions as another party hereto, being advised by counsel, shall reasonably reque�
	9.5 UNoticesU.  All notices, demands, and other communications which may or are required to be given hereunder or with respect hereto shall be in writing, shall be delivered personally or sent by nationally recognized overnight delivery service, charges pr�
	(a) UIf to SellerU:
	(b) UIf to BuyerU:

	9.6 UCaptionsU.  The captions of the Articles and Sections of this Agreement are for convenience only, and shall not control or affect the meaning or construction of any of the provisions of this Agreement.
	9.7 UGoverning LawU.  THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED, AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE, WITHOUT REGARD TO ITS PRINCIPLES OF CONFLICT OF LAWS, EXCEPT TO THE EXTENT THAT THE FEDERAL LAW OF THE UNITED STATES GO�
	9.8 UWaiver of ProvisionsU.  The terms, covenants, representations, warranties, and conditions of this Agreement may be waived only by a written instrument executed by the Person waiving compliance.  The failure of any party hereto at any time or times to �
	9.9 UCounterpartsU.  This Agreement may be executed and delivered (including by facsimile transmission or by means of portable document format (pdf) delivery) in two or more counterparts, and all counterparts so executed shall constitute one agreement bind�
	9.10 UEntire Agreement/AmendmentsU.  This Agreement  (including the Schedules hereto)  constitutes the entire agreement among the parties hereto pertaining to the subject matter hereof and supersedes any and all prior and contemporaneous agreements, unders�
	9.11 UAccess to Books and RecordsU.
	(a) Buyer shall preserve for not less than seven (7) years after the Closing Date all books and records included in the Station Assets.  After such seven-year period, Buyer will not destroy any books or records relating to the conduct of business of the St�
	(b) After the Closing, Seller will not destroy any books or records relating to the conduct of business of the Station prior to the Closing Date unless Seller first offers to transfer such books and records to Buyer, and if Seller is requested to do so, Se�
	(c) At the request of any other party to this Agreement, Buyer and Seller will permit each other (including such other party’s officers, employees, accountants, and counsel) any access, upon reasonable prior written notice during normal business hours, to �

	9.12 UPublic AnnouncementsU.  Prior to the Closing, no party to this Agreement shall, except by mutual agreement with all other parties to this Agreement (including agreement as to content, text and method or distribution or release), make any press releas�
	9.13 UDefinitional ProvisionsU.
	(a) UTerms Defined in AppendixU.  Each capitalized term which is used and not otherwise defined in this Agreement or any Schedule to this Agreement has the meaning which is specified for such term in the Appendix which is attached to this Agreement.
	(b) UGender and NumberU.  Words used in this Agreement, regardless of the gender and number specifically used, will be deemed and construed to include any other gender, masculine, feminine or neuter, and any other number, singular or plural, as the context�

	9.14 UConsent to JurisdictionU.  Each of the parties hereto hereby consents to the exclusive jurisdiction and venue of the state or federal courts in Phoenix, Arizona with respect to any matter relating to this Agreement and performance of the parties’ obl�
	9.15 UNo Jury TrialU.  The Parties do hereby knowingly, voluntarily, intentionally, and irrevocably waive any right any party may have to a jury trial in every jurisdiction in any action, proceeding, or counterclaim brought by either of them against the ot�
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	1) Pursuant to the terms and subject to the conditions of this Agreement, Service Provider shall provide Station Licensee with office space, equipment, and furnishings in the studio and business facilities of the Service Station and antenna space on a towe�
	2) During the Term, Service Provider shall give Station Licensee and its agents a nonexclusive and unrestricted right of access, in common with Service Provider, to the space provided for Station Licensee at the Service Provider Premises under Section 1 of�
	3) Station Licensee shall be given a transition period (“Transition-Tail Period”) of one hundred eight (180) days following the expiration or notice of termination of the Lease in which to relocate the operations of the main studio(s) and transmission faci�
	4) Station Licensee shall not assign its rights under this Lease or sublet or permit the occupancy or use of Service Provider Premises by any Person or entity other than Station Licensee, except as otherwise permitted under the Lease.
	5) Without the necessity of any additional document being executed by Station Licensee for the purpose of effecting a subordination, the Lease shall be subject and subordinate at all times to ground or underlying leases and to the lien of any mortgages or �
	6) With respect to any Service Provider Premises that are subject to a lease agreement with a third party, Station Licensee’s rights under this Lease shall automatically terminate upon the termination for any reason (including by reason of casualty or cond�
	7) In consideration for the access set forth in Section 2 above, for each calendar month during the Term, Station Licensee shall pay, or shall cause to be paid, to Service Provider a fee (the “Lease Fee”) in an amount equal to [•] Dollars ($[•]) per month.�
	8) The Term of this Lease shall be same as the Term of the SSA, including any extensions thereof, and subject to the Transition Tail-Period, the Lease shall automatically terminate without the requirement of further action by the parties upon the terminati�
	9) This Lease shall be assigned in connection with any assignment of the SSA.
	10) Miscellaneous Matters.
	a) All notices, demands, and requests required or permitted to be given under the provisions of this Lease shall be (a) in writing, (b) delivered by personal delivery, or sent by commercial delivery service or registered or certified mail, return receipt r�
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