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LIMITED LIABILITY COMPANY INTEREST PURCHASE AGREEMENT

THISLIMITED LIABILITY COMPANY INTEREST PURCHASE AGREEMENT (this
“Agreement”) is dated as of December 31, 2002, by and anong NORWELL TELEVISION,
LLC, aDeaware limited liability company (the “ Company”), and the Members of the Company
asidentified on the signature page hereto (individually each of such Members being a*“ Seller”
and collectively being the “Sdlers”), and VALUEVISION MEDIA ACQUISITION, INC., a
Delaware corporation (“Buyer”).

RECITALS

A.  The Company owns and operates television station WWDP, Norwell, Massachusetts (the
“Station™), pursuant to authorizations issued by the Federal Communications Commission (the
“FCC”).

B. Sellers are the owners of all of the issued and outstanding limited liability company
interests (the “ Interests”) of the Company, including all of the Class A and Class B Interests.

C. On the terms and subject to the conditions contained in this Agreement, Sellers desire to
sell to Buyer, and Buyer desires to purchase, al of the issued and outstanding Interests in the
Company.

AGREEMENTS

In consideration of the above recitals and of the mutual agreements and covenants
contained in this Agreement and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Buyer, the Company and the Sellers, intending to
be bound legally, agree as follows:

Section 1. Definitions
1.1 Defined Terms

. The following terms, as used in this Agreement, shall have the meanings set forth in this
Section:

“Accounts Receivable” means (a) al trade accounts receivable and other rights to
payment from customers of the Company and the full benefit of all security for such accounts or
rights to payment, including all trade accounts receivable representing amounts receivable in
respect of goods shipped or products sold or services rendered to customers of the Company, (b)
all other accounts or notes receivable of the Company and the full benefit of all security for such
accounts or notes and (c) any Claim, remedy or other right related to any of the foregoing.

“Affiliate” means with respect to any specified Person any other Person that, directly or
indirectly, through one or more intermediaries, controls, is controlled by or is under common
control with such specified Person. For purposes of this definition, *cortrol” when used with
respect to any specified Persons means the power to direct the management and policies of such



Person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise.

“Assets” means, collectively, all of the Real Property (including Leases), Intangibles,
Tangible Personal Property and Bank Assets owned or |eased by the Company.

“AT&T Broadband” means AT& T Broadband Management Corporation and its
successors and assigns.

“Benefit Arrangement” means any benefit arrangement, obligation, or practice, other
than a “Benefit Plan,” to provide benefits (other than merely as salary), as compensation for
services rendered, to present or former directors, officers, employees, agents, or independent
contractors, including employment or consulting agreements, severance agreements or pay
policies, stay or retention bonuses or compensation, executive or incentive compensation
programs or arrangements, sick leave, vacation pay, plant closing benefits, salary continuation
for disability, workers' compensation, retirement, deferred compensation, bonus, stock option or
purchase plans or programs, tuition reimbursement or scholarship programs, employee discount
programs, meals, travel, or vehicle allowances, any plans subject to Code Section 125, and any
plans providing benefits or payments in the event of a change of control, change in ownership or
effective control or sale of a substantial portion (including all or substantially all) of the assets of
any business or portion thereof.

“Benefit Plan” has the meaning given the term “employee benefit plan” in ERISA
Section 3(3).

“Boston DMA” means, at the relevant time, the Boston Designated Market Area, as
determined by Nielsen Media Research and published in its then most recent quarterly report.

“Cable Homes’ means, at the relevant time, (a) the cable television system or other
multi-channel video programming service provider customers, including DBS customers,
situated within the Boston DMA who are receiving the Station’s programming on a full-time
basis and (b) the cable television customers who are situated in Massachusetts within the
Providence DMA who are receiving the Station’s programming on a full-time basisfrom AT& T
or its successor pursuant to a market modification petition that has been granted by the FCC
pursuant to the Station’s must-carry rights. For purposes of determining the number of Cable
Homes to which the Station’s programming is being carried as of a given measurement date the
then most recent published report of Nielsen Media Research will be used. For purposes of
calculating the adjustment, if any, to the Base Purchase Price based on the number of Cable
Homes at Closing, the provisions of Section 2.4 will apply.

“Claim” means any claim, demand, action, cause of action, litigation, investigation or
proceeding.

“Closing” means the consummeation of the purchase and sale of all of the Interests of the
Company pursuant to this Agreement in accordance with the provisions of Section 8.
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“Closing Payment” means the Base Purchase Price as adjusted pursuant to Section 2.4
less (a) the amount of the DR Indemnification Escrow Deposit and less (b) the amount of the
PNI Indemnification Escrow Deposit and less (¢) any Offset Holdback under Section 2.4(e).

“Closing Date” means the date on which the Closing occurs, as determined pursuant to
Section 8.

“Closing Statement” means the statement delivered by the Company to Buyer at Closing
accurately disclosing (a) the amount of all accruals and/or reserves made by the Company for (i)
incentive bonuses for employees during the calendar year of the Closing or that are otherwise
accrued but not yet paid, (ii) all unpaid Taxes for the Taxable year of the Closing and prior
Taxable periods, (b) the amount of the Current Assets of the Company as of the Closing Date,
and (c) the total amount, if any, of the outstanding principal and accrued but unpaid interest
thereon under any DTV Construction Loan, together with a pay-off letter from the lender(s) on
any such DTV Construction Loan (including per diem amounts, as necessary).

“Code” means the Internal Revenue Code of 1986, as amended.

“Company Benefit Arrangement” means any Benefit Arrangement the Company
sponsors or maintains or with respect to which the Company has or may reasonably be expected
to have any current or future liability (whether actual or contingent), in each case with respect to
any present or former directors, officers, or employees of or independent contractors to the
Company.

“Company Plan” means any Benefit Plan that the Company maintains or to which the
Company is obligated to make payments, or with respect to which it has or may reasonably be
expected to have any liability, in each case with respect to any present or former employees of
the Company.

“Contract” mears any agreement, contract, lease, license, obligation, promise, or
undertaking (whether written or oral and whether express or implied and including any
amendments and other modifications thereto) that is legally binding.

“Current Assets” means (a) the funds, if any, remaining in the Company’s checking
account at Wachovia National Bank, Account No. 2000008524243, after all checks outstanding
as of the Closing have cleared after the Closing, (b) the Company’s petty cash, if any, retained by
the Company in its Massachusetts studio at Closing; (c) the portion of the security deposit of
$720 relating to the Company’ s Jupiter, Florida office space (the “Jupiter Lease”), if any, that
may be returned to the Company after the termination of such lease (it being acknowledged,
however, that if the Jupiter Lease is not terminated as of the Closing, the Jupiter Lease shall be
the sole obligation of the Paxsons as contemplated in Section 6.16); (d) an amount equal to the
security deposit of $1,226 held by Triumph Communications, Inc. pursuant to its Service
Contract with the Company; (€) prepaid insurance premiums, if any; (f) prepaid personal
property taxes, if any; and (g) prepaid FCC fees, if any.

“DBS’" means direct broadcast satellite.

“DTV” means digital television.
-3-
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“DTV Construction Permit” means the Company’s Digital Television Broadcast
Station Construction Permit No. BPCDT-1990322KE.

“DTV Expenses’ means the costs and expenses incurred by the Company in compliance
with Section 5.6 to purchase equipment for and to construct the Station’s DTV facilities.

“DTV Extension’” means the Company’s application before the FCC for Extension of
Time to Construct a Digital Television Broadcast Station, File No. BEPCDT-20020829ABE,
dated August 29, 2002, which was granted by the FCC on October 31, 2002 (FCC Report No.
45352).

“DTV Modification” means the Company’s request before the FCC for modification of
the DTV Construction Permit, File No. BMPCTDT-20020208AAJ, dated May 1, 2002, which
was granted by the FCC on November 22, 2002.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended,
and all regulations and rules issued thereunder, or any successor law.

“Earnest Money Escrow Agreement” means the Earnest Money Escrow Agreement
entered into as of the date hereof among Buyer, the Sellers and the Escrow Agent.

“ERISA Affiliate” means any Person or entity that, together with the entity referenced,
would be or was at any time treated as a single employer under Code Section 414 or ERISA
Section 4001(b).

“Escrow Agent” means Wells Fargo Brokerage Services, Inc.

“FCC Application” means the application or applications required to be filed with the
FCC in order to obtain the FCC Consent.

“FCC Consent” means one or more actions of the FCC or its staff acting pursuant to
delegated authority granting all necessary consents to the transfer of control of the Company to
Buyer as contemplated by this Agreement.

“FCC Licenses’ means al Licenses issued by the FCC to the Company in connection
with the operation of the Stationtogether with any additions thereto between the date of this
Agreement and the Closing Date.

“Final Order” means an action by the FCC that has not been reversed, stayed, enjoined, set
aside, annulled, or suspended, and with respect to which no requests are pending for administrative
or judicial review, reconsideration, appeal, or stay, and the time for filing any such requests and the
time for the FCC to set aside the action on its own motion have expired.

“GAAP” means generally accepted accounting principles, as in effect from time to time
in the United States of America, applied on a consistent basis.

“Governmental Authority” means any (a) nation, state, county, city, town, borough,
village, district or other jurisdiction; (b) federal, state, local, municipal, foreign or other

-4-
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government; () governmental or quasi- governmental authority of any nature (including any
agency, branch, department, board, commission, court, tribunal or other entity exercising
governmental or quasi-governmental powers); (d) multinational organization or body; (€) body
exercising, or entitled to exercise, any administrative, executive, judicial, legidative, police,
regulatory or Taxing Authority or power; or (f) official of any of the foregoing.

“Indebtedness’ means the aggregate amount (including the current portions thereof) of
all (a) indebtedness for money borrowed from others (in the form of direct loans, capital leases,
or otherwise) and purchase money indebtedness of the Company, (b) indebtedness of the type
described in clause (a) secured by any Lien upon property owned by the Company, even though
the Company has not in any manner become liable for the payment of such indebtedness, (¢)
interest expense accrued but unpaid, and all prepayment premiums, on or relating to any of such
indebtedness, and (d) indebtedness of the type described in clause (a) guaranteed, directly or
indirectly, by the Company.

“Intangibles’ means al copyrights, trademarks, trade names, service marks, service
names, licenses, patents, permits, jingles, proprietary information, technical information and
data, machinery and equipment warranties, internet domain names, and other similar intangible
property rights and interests (and any goodwill associated with any of the foregoing) applied for,
issued to, or owned by the Company or under which the Company is licensed or franchised,
together with any additions thereto between the date of this Agreement and the Closing Date.

“Law’ means any federal, state, local, municipal, foreign, international, multinational, or
other administrative order, constitution, law, ordinance, principle of common law, regulation,
rule, statute, treaty or governmental requirement or restriction of any kind (including any rules,
regulations and orders promulgated thereunder, and any final orders, decrees, consents or
requirements of any regulatory agency or court).

“Liability” means any direct or indirect liability, indebtedness, guaranty, endorsement,
Claim, loss, damage, deficiency, cost, expense, obligation or responsibility, either accrued,
absolute, contingent, mature, unmatured or otherwise and whether known or unknown, fixed or
unfixed, choate or inchoate, liquidated or unliquidated, secured or unsecured.

“License” means any approval, consent, license, permit, waiver, or other authorization
issued, granted, given, or otherwise made available by or under the authority of any
Governmental Authority or pursuant to any Law.

“Lien” means any mortgage, security interest, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien (statutory or otherwise), charge, Claim, Liability, condition,
covenant, easement, encroachment, lease, deed of trugt, right-of-way, building or use restriction,
preference, priority or other security agreement, option, warrant, attachment, right of first refusal,
preemptive, conversion, put, call or other Claim or right, restriction on transfer (other than
restrictions imposed by federal and state securities laws, the Communications Act of 1934, as
amended, and the FCC’ s rules and regulations), or preferential arrangement of any kind or nature
whatsoever (including any restriction on the transfer of any assets, any conditional sale or other
title retention agreement, any financing lease involving substantially the same economic effect as

-5-
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any of the foregoing and the filing of any financing statement under the Uniform Commercial
Code or comparable law of any jurisdiction).

“Material Adverse Effect” means, with respect to any specified Person, any event,
circumstance or occurrence that by itself or together with other changes or effects, could
reasonably be expected to have a material and adverse effect on the business, employee relations,
operations, assets, profits, properties, or condition (financial or otherwise), or that could impair
the ability of such Person to perform its material obligations hereunder, or that could effect the
validity or enforceability of this Agreement, provided that the foregoing shall not include any
material adverse effect arising out of (a) factors, including economic factors, materially
adversely affecting the television broadcasting industry generally, (b) general national, regional
or local economic conditions, (c) changesin Laws, (d) any direct or indirect act of the United
States Congress, the FCC or other Governmenta Authority that prohibits, limits, delays or
otherwise adversely affects the ability of Sellers or Buyer to receive compensation from athird
party for ceasing broadcast operations of the Station on Channel 52, or (€) the failure of the
Company to prove successful in any of its pending legal proceedings relating to the Station’s
market modification requests and must-carry rights that are set forth in Schedule 3.15, (f) if the
specified Person is the Company or any of the Sellers, actions taken by Buyer that are not
required or permitted to be taken under this Agreement, or (g) if the specified Person is Buyer,
actions taken by any of the Company or any of the Sellers that are not required or permitted to be
taken under this Agreement.

“Multiemployer Plan” means any Benefit Plan described in ERISA Section 3(37).

“Paxsons” means collectively and jointly and severally Devon Paxson and Roslyck
Paxson.

“Permitted Lien” means any (a) Lien for current taxes and assessments not yet past due,
(b) Lien of landlords, carriers, mechanics, materialmen and repairmen incurred in the ordinary
course of business for sums not yet past due, and (c) recorded Lien (other than for Indebtedness)
relating to the title to real property and other recorded imperfections of title that could not
reasonably be expected to have a Material Adverse Effect on the Company.

“Pension Plan” means any Benefit Plan subject to Code Section 412 or ERISA Section
302 or Title IV (including any Multiemployer Plan).

“Person” means an individual, corporation, association, partnership, joint venture,
limited liability company or other entity or organization.

“PNI” means Paxson Norwell Interest, Inc., a Florida corporation and one of the Sellers.

“Providence DMA” means, at the relevant time, the Providerce, Rhode Island, New
Bedford, Massachusetts Designated Market Area, as determined by Nielsen Media Research and
published in its then most recent quarterly report.

“Qualified Plan” means any Benefit Plan intended to meet the requirements of Code
Section 401(a), including any already terminated plan.

-6-
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“Real Property” means all real property and interestsin real property, including fee
estates, |leaseholds and subleaseholds, purchase options, easements, licenses, rights to access,
rights of way, variances, non-conforming use rights, special exceptions, development rights and
zoning applications and approvals, fixtures, and all Structures thereon, owned or held by the
Company, together with any additions thereto between the date of this Agreement and the
Closing Date.

“Structure” means any structure, building, facility or improvement to the Real Property
as currently in place and as will be in place after the completion of the construction of the DTV
antenna and related other facilities pursuant to the DTV Construction Permit, and any structural,
mechanical and other physical system thereof that constitute part of the Real Property and for
which the Company has alegal or contractual obligation to maintain or repair or ownership
interest in, including the walls, roofs and structural elements thereof and the heating, ventilation,
air conditioning, plumbing, electrical, mechanical, sewer, waste water, storm water, paving and
parking equipment, systems and facility included therein, and other material items at the Real
Property.

“Tangible Personal Property” means the equipment, tools, vehicles, furniture, office
equipment, inventory, spare parts, and other tangible personal property owned by the Company,
together with any additions thereto between the date of this Agreement and the Closing Date.
Notwithstanding the foregoing, Tangible Personal Property shall not include equipment, tools,
furniture, and office equipment located at the Company’ s headquarters in Jupiter, Florida as of
the date hereof.

“Tax” (and with correlative meaning, “ Taxes’ and “Taxable”) means (a) al foreign,
federal, state, local and other income, gross receipts, sales, use, ad valorem, value-added,
intangible, unitary, transfer, franchise, license, payroll, employment, estimated, withholding,
excise, environmental, stamp, occupation, premium, property, prohibited transactions, windfall
or excess profits, customs, duties or other taxes, levies, fees, assessments or charges of any kind
whatsoever, together with any interest and any penalties, additions to tax or additional amounts
with respect thereto, (b) any liability for payment of amounts described in clause (@) as aresult of
transferee liability, of being a member of an affiliated, consolidated, combined or unitary group
for any period, or otherwise through operation of law, and (c) any liability for payment of
amounts described in clause (a) or (b) as aresult of any tax sharing, tax indemnity or tax
allocation agreement or any other express or implied agreement to indemnify any other person
for Taxes.

“Tax Authority” means any Governmental Authority responsible for the imposition,
assessment or collection of any Tax.

“Tax Return” means any return (including any information return), report, statement,
schedule, notice, form, estimate, or declaration of estimated tax relating to or required to be filed
with any Governmental Authority in connection with the determination, assessment, collection
or payment of any Tax.

1.2 Rulesof Construction
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@ Unless the context of this Agreement otherwise requires (i) words of any
gender include each other gender; (ii) words using the singular or plural number also include the
plural or singular number, respectively; (iii) the terms “hereof,” “herein,” “hereby” and
derivative or similar words refer to this entire Agreement; (iv) the term “ Section” refers to the
specified Section of this Agreement; (v) the word “including” shall mean “including, without
limitation;” and (vi) the word “or” shall be disunctive but not exclusive.

(b) References to agreements and other documents shall be deemed to include
all subsequent amendments and other modifications thereto.

(© References to statutes shall include all regulations promulgated thereunder
and references to statutes or regulations shall be construed as including al statutory and
regulatory provisions consolidating, amending or replacing the statute or regulation.

(d) The language used in this Agreement shall be deemed to be the language
chosen by the parties to express their mutual intent, and no rule of strict construction shall be
applied against either party.

(e The annexes, schedules and exhibits to this Agreement are a material part
hereof and shall be treated as if fully incorporated into the body of the Agreement.

® Whenever this Agreement refers to a number of days, such number shall
refer to calendar days unless business days are specified and shall be counted commencing from
the day immediately following the date from which such number of days are to be counted. A
business day is a day other than a Saturday or a Sunday on which the banks in the City of New
York, New York are open for business.

(9) Except as otherwise expressly provided herein or in the Exhibits or
Schedules, all accounting terms used in this Agreement shall be interpreted, and all financial
statements, schedules, certificates and reports as to financial matters required to be delivered
hereunder shall be prepared, in accordance with GAAP consistently applied.

(h) The phrases “knowledge of the Company” or the “Company’s
knowledge,” or words of similar import, mean the actual knowledge of any individual who is
serving, or who has at any time since the Company was organized served, as a director or officer
of the Company, or in any similar management capacity, has, or at any time had, of a particular
fact or other matter, and the knowledge of any director or officer or individual servingin a
similar management capacity of the Company of any fact or matter that such director or officer
or individual serving in a similar management capacity could reasonably be expected to discover
or otherwise become aware in the course of conducting a reasonably comprehensive
investigation concerning the existence of such fact or other matter. The phrases “knowledge of
the Paxsons” or the “Paxsons' knowledge” or words of similar import, mean the actua
knowledge of Devon Paxson or Roslyck Paxson and the knowledge of each of such Person of
any fact or matter that such Person could reasonably be expected to discover or otherwise
become aware in the course of conducting a reasonably comprehensive investigation concerning
the existence of such fact or other matter. The phrase “knowledge of PNI” means the actua
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knowledge without investigation of Lowell W. Paxson, Jeff Sagansky, Thomas Severson ,
Ronald Rubin, Anthony Morrison, Dean Goodman, William Watson and Adam Weinstein.

1.3 Terms Defined Elsawhere in this Agreement

14

. Capitalized terms used in this Agreement and not defined in Section 1.1 shall have the
meanings ascribed to them where indicated in the text of this Agreement.

Section 2. Purchase and Sale of Interests

2.1  Agreement to Sell and Buy

. Subject to the terms and conditions of this Agreement, at the Closing, each Seller shall sell to
Buyer, and Buyer shall purchase from each Seller, al of such Seller’s Interests in and to the
Company, free and clear of any and all Liens.

2.2  Purchase Price.

Subject to the adjustments set forth in Section 2.4 and the additions set forth in Section 2.5,
the purchase price for the Interests shall be Thirty-Two Million Five Hundred Thousand Dollars
($32,500,000) (such aggregate amount being, the “ Purchase Price” and such $32,500,000
amount being the “Base Purchase Price”). The portion of the Purchase Price payable at the
Closing shall be paid to the Sellers as provided in Section 2.3.

2.3  Payment of Purchase Price

. At the Closing, Buyer shall

@ pay to each of the Sellers (or their respective designees) their alocable
share of the Closing Payment by delivering payment of the Closing Payment by federal wire
transfer of same-day funds (pursuant to wire instructions delivered by each of the Sellersto
Buyer at least two (2) business days prior to the Closing Date) as set forth in a Flow of Funds
Memorandum to be delivered by Sellers to Buyer at Closing in aform consistent with Exhibit

2.3(a);

(b) dedliver the sum of Three MillionDollars ($3,000,000) (the “DR
Indemnification Escrow Deposit”) to the Escrow Agent to be held by the Escrow Agent
pursuant to the escrow agreement in the form attached hereto as Exhibit 2.3(b) (the “DR
Indemnification Agreement”) for the purpose of securing the Paxsons' indemnity obligations
under Section 10; and

(© deliver the sum of One Million Three Hundred Fifty Thousand Dollars
(%$2,350,000) (the “PNI Indemnification Escrow Deposit”) to the Escrow Agent to be held by
the Escrow Agent pursuant to the escrow agreement in the form attached hereto as Exhibit 2.3(c)
(the“PNI Indemnification Agreement”) for the purpose of securing PNI’s indemnity
obligations under Section 10.
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For purposes of this Section 2.3, Section 2.4 (to the extent that it adjusts the Base Purchase Price
under Section 2.3) and Section 2.5, all payments to the Sellers in respect of the Purchase Price
shall be made to Sellers (or their respective designees) pursuant to the Flow of Funds
Memorandum.

2.4  Purchase Price Adjustments

@ If asof the Closing Date the Station’s programming is provided to fewer
than 90% or more than 110% of Cable Homes as of the date of this Agreement, then the Base
Purchase Price shall be adjusted, as applicable, by subtracting from or adding to the Base
Purchase Price $17.76 for each Cable Home below or above such number; provided however
that, the maximum amount of the adjustment upward or downward that may be made to the Base
Purchase Price according to this calculation is the adjustment that would be made upon a 20%
change upward or downward in the number of Cable Homes to which the Station’ s programming
is provided on the Closing Date as compared to the number of Cable Homes to which the
Station’ s programming was provided on the date of this Agreement. The prior sentence will be
interpreted according to the following examples (which examples are not a substitute for the
actual numbers of Cable Homes): assuming that there are 1,829,390 Cable Homes on the date of
this Agreement, then (i) if on the Closing Date there are between 1,646,451 and 2,012,329 Cable
Homes, there would be no adjustment to the Base Purchase Price; (ii) if on the Closing Date
there are 1,554,981 Cable Homes — a 15% drop in the number of Cable Homes — the Base
Purchase Price would be reduced by $1,624,507.20, which is $17.76 times 91,470 (the difference
between 90% of the Cable Homes on the date of this Agreement and the number of Cable Homes
on the Closing Date), (iii) if on the Closing Date there are 2,103,799 Cable Homes — a 15%
increase in the number of Cable Homes — the Base Purchase Price would be increased by
$1,624,507.20, which is $17.76 times 91,470 (the difference between 110% of the Cable Homes
on the date of this Agreement and the number of Cable Homes on the Closing Date); (iv) if on
the Closing Date there are 1,372,042 Cable Homes (a 25% reduction in the number of Cable
Homes from the date of this Agreement and a reduction of 274,409 Cable Homes from 90% of
the Cable Homes as of the date of this Agreement), then the reduction from the Base Purchase
Price would only be $3,248,996.60, which is 17.76 times 182,939; and (v) if on the Closing Date
there are 2,286,738 Cable Homes (a 25% increase in the number of Cable Homes from the date
of this Agreement and an addition of 274,409 Cable Homes from 110% of the Cable Homes as
of the date of this Agreement), then the addition to the Base Purchase Price would only be
$3,248,996.60, which is 17.76 times 182,939.

(b) For purposes of this Section 2.4, if before the Closing Date the FCC
releases an order in Media Bureau Case No. CSR-5724-A that provides that the Station’s
programming shall be carried by CoxCom, Inc., its Affiliate, or its successor-in-interest (* Cox”)
in the Providence DMA, then if and only if there would otherwise be a downward (but rot an
upward) adjustment to the Base Purchase Price under Section 2.4(a), then the number of
subscribers served by Cox in those communities included for mandatory carriage of the Station
pursuant to any such order shall be added to the number of Cable Homes as of the Closing Date
for the sole purpose of offsetting the reduction, if any, in the Base Purchase Price calculated
under Section 2.4(a); provided that in no event shall the addition, if any, of the Cox subscribers
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to the number of Cable Homes as of the Closing Date result in any upward adjustment of the
Base Purchase Price.

(© For purposes of this Section 2.4, if before the Closing Date the FCC
releases an order in Media Bureau Case No. CSR-5970-A that provides that the Station’s
programming shall be carried by Charter Communications, its Affiliate, or its successor-in
interest (“Charter”) in the Providence DMA and the Station’s programming begins to be
carried by Charter in the Providence DMA on afull-time basis, then the number of subscribers
served by Charter in those communities included for mandatory carriage of the Station pursuant
to any such order shall be added to the number of Cable Homes as of the Closing Date.

(d) For purposes of this Section 2.4, if before the Closing Date the FCC
releases an order in Media Bureau Case No. CSR-5970-A that provides that the Station’s
programming shall be carried by Full Channel TV, its Affiliate, or its successor-in+interest
(“Full Channel”) in the Providence DMA and the Station’s programming begins to be carried by
Full Channel in the Providence DMA on a full-time basis, then the number of subscribers served
by Full Channel in those communities included for mandatory carriage of the Station pursuant to
any such order shall be added to the number of Cable Homes as of the Closing Date.

(e If pursuant to Section 2.4(b), there is any offset to the adjustment to the
Base Purchase Price under Section 2.4(a) and at the time of Closing any order issued by the FCC
under Section 2.4(b) has not become a Final Order, then to the extent that such order has offset a
portion of the adjustment to the Base Purchase Price that would otherwise be made under
Section 2.4(a), at the Closing Buyer shall holdback an amount (the “ Offset Holdback”) equal to
the amount of the offset to the adjustment to the Base Purchase Price until such time as such
order becomes aFina Order, at which time Buyer shall within five business days of the date that
Buyer receives notice that such order has become a Final Order from both of the Joint Sellers
Representatives deliver to each of the Sellerstheir alocable share of the amount of the Offset
Holdback according to the Flow of Funds Memorandum.

2.5 Additions to Purchase Price.

@ As an addition to the Purchase Price and subject to Section 6.16, no later
than 5:00 p.m. Eastern Time on the sixtieth day following the Closing Date, the Buyer shall pay
to the Sellers by wire transfer of same-day funds pursuant to the wire instructions delivered to
Buyer under Section 2.3, an amount equal to One Hundred Fifty- Thousand Dollars ($150,000)
(which is the amount that the Company shall deliver at Closing into an account named by Buyer
pursuant to Section 8.2(p)) less (i) any amount paid by Buyer or the Company after the Closing
in respect of trade accounts payable of the Company and other amounts owed by the Company
that are attributable to the period prior to the Closing Date and each of which was not paid by the
Company prior to the Closing Date, and less(ii) any amount paid by Buyer or the Company to
honor any checks or other disbursements (including by credit card) that were made by the
Company prior to the Closing Date but did not clear until on or after the Closing Date together
with any penalties or fees attributable to such checks or disbursements and less (iii) an amount
equal to the accrued and/or reserved unpaid Taxes of the Company reflected on the Closing
Statement and |ess (iv) an amount equal to the accrued and/or reserved unpaid incentive bonuses
and other benefits for employees reflected on the Closing Statement and plus (v) an amount
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equal to the Current Assets of the Company as of the Closing Date. At the Closing, the
Company shall deliver to Buyer bank statements as of the close of business on the last business
day immediately prior to the Closing Date which statements shall reflect the amount of cashin
the Company’ s Bank Assets together with alist of all uncleared checks written by the Company
prior to the Closing Date, including the amount of each such uncleared check. Buyer shall be
permitted to audit the Current Assets as reflected on the Closing Statement and to dispute the
amount of the Current Assets that Buyer isto pay under (v) above. The provisions for raising
and resolving any dispute as to the amount of the Current Assets shall be the same, mutatis
mutandis, as the dispute resolution provisions provided in Section 2.5(d).

(b) Together with the payment required by Section 2.5(a), Buyer shall deliver
to the Joint Sellers’ Representatives (i) bank statements indicating all amounts of cash used to
horor after the Closing Date all checks and other disbursements made by the Company prior to
the Closing Date, and (ii) invoices and other records relating to all amounts paid by Buyer or the
Company after the Closing Date that were attributable to trade accounts payable and other sums
owing by the Company that were attributable to the period prior to the Closing Date that Buyer
or the Company paid on or after the Closing Date together with such records sufficient to
demonstrate such payments. Sellers shall be permitted to audit the payments made by Buyer or
the Company after the Closing Date pursuant to Section 2.5(a)(i) and Section 2.5(a)(ii). The
provisions for raising and resolving any dispute as to the amount of such payments shall be the
same, mutatis mutandis, as the dispute resolution provisions provided in Section 2.5(d).

(© If within five (5) years of the Closing Date Buyer or any Affiliate of Buyer
(collectively, “Buyer Companies’) receives any cash or non-cash consideration as aresult of an
FCC auction of out-of-core television spectrum in which the Company’s digital channel WWDP-
DT, Channel 52, is sold, then, no later than thirty (30) days following the receipt of such
consideration, the Buyer Companies shall pay to Sellers or their designees fifty percent (50%) of
such consideration, as adjusted in accordance with the next sentence. For purposes of this
Section 2.5(¢), (i) to the extent any such consideration is in aform other than cash, the Buyer
Companies shall make a cash payment to Sellers or their designees based on the fair market
value of the non-cash consideration received by the Buyer Companies, as adjusted in accordance
with the remainder of this sentence, (ii) in determining the amount of the payment to be made by
the Buyer Companiesto Sellers or their designees, there shall be deducted from the consideration
received by the Buyer Companies the Modification Costs (as defined below), in connection with
the consummation of the transaction that resulted in such consideration (it being understood that
such deduction shall be made before calculating 50% of such consideration for purposes of the
preceding sentence); provided, however, that, for purposes of this Section 2.5(c), the amount of
costs or expenses deemed to be incurred by the Buyer Companies shall not exceed such
consideration received by the Buyer Companies; and further provided that if the consideration is
received by the Buyer Companies in installments, then the Buyer Companies payment
obligation under this Section 2.5(c) shall be made in proportionate installments, even if such
installment payments extend beyond the fifth anniversary after the Closing Date. “M odification
Costs” means such reasonable, actual, direct, out-of-pocket costs or expenses incurred by the
Buyer Companies in connection with the modification of the Station’ s facilities to operate on a
new channel (or acquisition of another channel). The Buyer shall provide to Sellers, no later
than two (2) business days prior to the date the payment to Sellers or their designeesisto be
made under this Section 2.5(c), invoices and other documents reasonably requested by Sellers
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evidencing the Buyer Companies’ payment of or contractual obligation to pay the Modification
Costs.

(d) As an addition to the Purchase Price, if and only if the Closing occurs,
then no later than thirty (30) days after the Closing the Buyer shall pay to the Sellers cashin an
amount equal to the reasonable DTV Expenses incurred between the date of this Agreement and
the Closing Date by the Company; provided however that if the Company has obtained (as of the
date hereof) or obtains (as contemplated in Section 5.1(e), between the date of this Agreement
and the Closing) aloan and has applied the proceeds of such loan to pay DTV Expenses (any
such loan being, a“DTV Construction Loan’), then (i) if the amount of the principal and
accrued but unpaid interest thereon outstanding under the DTV Construction Loan as of the
Closing is less than the amount of the reasonable DTV Expenses, Buyer shall pay to the Sellers
cash in the amount of such deficiency, and (i) if the amount of the principal and accrued but
unpaid interest thereon outstanding under the DTV Construction Loan as of the Closing exceeds
the amount of reasonable DTV Expenses, Sellers shall pay to Buyer cash in the amount of such
excess. The Company shall deliver to Buyer at Closing invoices for al equipment and
construction costs relating to the Station’s DTV facilities together with evidence of the payment
for such equipment and construction costs (the “ Evidence of DTV Expense’). The Buyer shall
have a period of ten (10) days to review and audit the Evidence of DTV Expense and such other
supporting documentation as Buyer may require. Unless the Buyer delivers written notice to the
Joint Sellers' Representatives on or prior to the 10th day after the delivery of the Evidence of
DTV Expense and required supporting documentation stating that the Buyer has objections to the
Evidence of DTV Expense, the Buyer shall be deemed to have accepted and agreed to the
Evidence of DTV Expense as the amount of the reasonable DTV Expenses and the Evidence of
DTV Expense shall be deemed to be final, binding and conclusive as the amount of the
reasonable DTV Expenses. If the Buyer so notifies the Joint Sellers Representatives of its
objections to the Evidence of DTV Expense, the Joint Sellers' Representatives and Buyer shall,
within twenty (20) days (or such longer period as the parties may agree) following such notice
(the“DTV Expense Resolution Period’), attempt to resolve their differences and any resolution
by them as to any dispute regarding the expenses for purchasing equipment and construction
relating to the DTV facilities shall be final, binding and conclusive on the parties hereto as the
amount of the reasonable DTV Expenses. Any remaining dispute at the conclusion of the DTV
Expense Resolution Period (“DTV Unresolved Disputes’) shall be submitted to the
Washington, D.C. office of Ernst & Young, LLP (such firm being referred to as the “Neutr al
Auditors”) within ten (10) days after the expiration of the DTV Expense Resolution Period. All
fees and expenses relating to the work, if any, to be performed by the Neutral Auditors shall be
paid fifty percent (50%) by Buyer and fifty percent (50%) by the Sellers. The Neutral Auditors
determination of the DTV Unresolved Disputes shall be made within forty-five (45) days of the
submission of the DTV Unresolved Disputes thereto, shall be set forth in a written statement
delivered to the Joint Sellers Representatives and Buyer and shall be final, binding and
conclusive on the parties hereto as the amount of the reasonable DTV Expenses. Following the
final determination of the amount of the reasonable DTV Expenses, (i) the upward adjustment, if
any, to the Purchase Price under this Section 2.5(d), shall be paid by Buyer to the Sellersin same
day funds on the fifth day following final determination of the amount of the reasonable DTV
Expenses, and (ii) the excess, if any, of the principal plus accrued but unpaid interest thereon as
of the Closing under any DTV Construction Loan over the finally determined amount of the
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reasonable DTV Expenses shall be paid by the Sellers to Buyer in same day funds on the fifth
day following final determination of the amount of the reasonable DTV Expenses.

2.6 Joint Sdlers Representatives.

@ By signing this Agreement, each of Devon Paxson and Roslyck Paxson
designates Devon Paxson to serve as his or her Joint Sellers Representative for purposes of this
Agreement, the Earnest Money Escrow Agreement and the DR Indemnification Escrow
Agreement and to act on his or her behalf in any dispute, litigation or arbitration involving
matters arising out of this Agreement, the Earnest Money Escrow Agreement, or the DR
Indemnification Escrow Agreemert from and after the date hereof.

(b) By signing this Agreement, PNI designates William L. Watson to serve as
its Joint Sellers' Representative for purposes of this Agreement, the Earnest Money Escrow
Agreement and the PNI Indemnification Escrow Agreement ard to act on its behalf in any
dispute, litigation or arbitration involving matters arising out of this Agreement, the Earnest
Money Escrow Agreement, or the PNI Indemnification Escrow Agreement from and after the
date hereof.

(© Each of the Sdllers shall be bound by any and all actions taken by the Joint
Sellers’ Representatives acting together on their behalf. Each Seller may appoint a substitute for
the Joint Sellers’ Representative appointed by it or them by delivery of notice of the substitution
to the Buyer and the other Sellers pursuant to Section 11.2 and by delivery of notice to the
Escrow Agent pursuant to the notice provisions of the Escrow Agreement with a copy of such
notice to the Escrow Agent being delivered also to Buyer; provided that the Joint Sellers
Representative for Devon Paxson and Roslyck Paxson may only be replaced by ajoint written
notice signed by each of Devon Paxson and Roslyck Paxson or, in the event of one or the other’s
death or incapacity, by his or her respective persona representative. No substitution of any of
the Joint Sellers' Representatives shall be effective unless all of the aforementioned notice
requirements are strictly adhered to.

(d) Buyer and the Escrow Agent shall be entitled to rely upon any written
communications executed by both Joint Sellers Representatives, and no notice to either Buyer or
the Escrow Agent shall be effective as a notice of both Joint Sellers Representatives unless such
notice is signed by each of the Joint Sellers’ Representatives. Any written communication
signed by only one of the Joint Sellers’ Representatives shall be ineffective as a proper written
communication to Buyer or to the Escrow Agent and, in the absence of a communication signed
by both of the Joint Sellers Representatives, each of Buyer and the Escrow Agent may proceed
under this Agreement and under the Escrow Agreement as if no written communication was
received from the Joint Sellers’ Representatives. All notices to be sent to the Sellers pursuant to
this Agreement shall be addressed to both of the Joint Sellers’ Representatives and shall be sent
to each of them and any notice so sent to the Joint Sellers’ Representative for the Paxsons shall
be deemed noatice to each of the Paxsons and any notice so sent to the Joint Sellers
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Representative of PNI shall be deemed notice to PNI. Each of the Sellers hereby consents and
agrees that the Joint Sellers Representative designated by it or them, as applicable, is authorized
to accept notice on behalf of such Seller pursuant hereto.

(e Each Joint Sellers’ Representative is hereby appointed and constituted the
true and lawful attorneys-in-fact of the Seller or Sellers, as applicable, that designated it, with
full power in his or her name and on his or her behalf to act according to the terms of this
Agreement and the Escrow Agreement in the absolute discretion of such Joint Sellers
Representatives; and in general to do al things and to perform all acts including without
limitation, executing and delivering all agreements, certificates, receipts, instructions and other
instruments contemplated by or deemed advisable in connection with this Agreement and the
Escrow Agreement including to act on behalf of such Seller or Sellersin any dispute, litigation
or arbitration involving matters arising out of this Agreement or the Escrow Agreement from and
after the date hereof. All actions, decisions and instructions of the Joint Sellers Representatives
taken, made or given by the Joint Sellers Representatives acting together pursuant to the
authority granted to the Joint Sellers Representatives pursuant to this Section 2.6 shall be final,
conclusive and binding upon each of the Sellers. Buyer, the Escrow Agent, and each of their
officers, directors, employees, agents and affiliates shall be ableto rely exclusively on the
instructions, decisions and actions of the Joint Sellers Representatives made together in
accordance with the provisions of this Section 2.6. The power of attorney and al authority
hereby conferred is coupled with an interest, shall be irrevocable (except to the extent of the
ability to appoint a substitute Joint Sellers’ Representative as provided in this Section 2.6) and
shall not be terminated (except to the extent of the ability to appoint a substitute Joint Sellers
Representative as provided in this Section 2.6) by any act of any Seller, by operation of law,
whether by death or other event.

® Any Ancillary Document executed and delivered by either of the Joint
Sellers’ Representatives shall be deemed to be delivered by the Sellers represented by such Joint
Sellers Representative.

2.7 Allocation of Purchase Price

The parties agree that the Purchase Price shall be allocated, for purposes of Section 1060 of the
Code, among the Assets as the parties mutually agree and to be reflected on Exhibit 2.7, which
Exhibit will be delivered by Buyer and the Sellers at Closing (the “ Allocation”); provided,
however, that if the Sellers do not agree on the Allocation at Closing, Sellers and Buyer may
allocate the Purchase Price among the Assets as each of them shall determine in their sole
discretion. Notwithstanding the foregoing sentence, if Buyer is required by applicable Law to
obtain an allocation of the Purchase Price among the Assets from a valuation expert, then such
expert allocation shall be substituted in place of Exhibit 2.7 asthe Allocation, if any, and the
expert shall be chosen by mutual consent of Buyer and the Sellers. The parties further agree that
all Tax Returns and reports (including Form 8594), and all financial statements shall be prepared
in amanner consistent with (and the parties shall not otherwise take a position inconsistent with)
the Allocation unless required by the Internal Revenue Service or a state taxing authority. For
purposes of this Section 2.7 only, “Purchase Price” means the Purchase Price (i) plus liabilities
of the Company that are treated as assumed by Buyer for federal income tax purposes; (ii) plus
or minus, as appropriate, any Purchase Price Adjustment. The transactions contemplated under
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this Agreement shall be treated for federal tax purposes in accordance with Internal Revenue
Service Revenue Ruling 99-6.

Section 3. Representations and Warranties of Sellersand the Company.

A. The Company and the Paxsons, jointly and severally, represent and warrant to Buyer as
followsin Section 3.1 through Section 3.28 (except for Section 3.24 which representations and
warranties are made only by the Paxsons and not by the Company):

3.1 Organization, Standing, and Authority

. The Company is alimited liability company that was duly organized in the calendar year 2000,
isvalidly existing and in good standing under the laws of the State of Delaware. The Company
is duly authorized, qualified and licensed to do business, and is in good standing, under all
applicable Laws to own, operate and lease its properties and to carry on its business in the places
and in the manner as now conducted. Schedule 3. contains a complete and accurate list of al
jurisdictions in which the Company is authorized or qualified to do business. Attached to
Schedule 3.1 are true, complete and correct copies of its Certificate of Formation and Amended
and Restated Limited Liability Company Agreement, neither of which has been amended as of
the date hereof (collectively, the “Charter Documents”). The Company is not in violation of, in
conflict with or in default under any applicable Charter Documents, and there exists no condition
or event, which, after notice or lapse of time or both, would result in any such violation, conflict
or default. The Company has made available the correct and complete corporate minute books,
original securities ledger and company seal to Buyer.

3.2 Authorization and Binding Obligation

. The Company has full limited liability company power and authority to (a) operate and carry
on its business as presently conducted, (b) execute and deliver this Agreement and the other
agreements, documents, certificates and instruments contemplated hereunder (collectively, such
other agreements, documents, certificates and instruments being the “ Ancillary Documents”) to
which it isaparty, and (c) perform its obligations under this Agreement and complete the
transactions contemplated by this Agreement. This Agreement and the Ancillary Documents to
be executed and delivered by the Company hereunder, when executed and delivered by the
Company, have been duly and validly authorized by the members and directors of the Company
and by all other requisite actions on behalf of the Company. This Agreement and the Ancillary
Documents to which it is a party have been duly approved and, upon execution and delivery, will
have been validly executed and delivered by the Company and congtitute the legal, valid and
binding obligations of the Company enforceable against the Company according to their
respective terms, except as enforcement may be limited by applicable bankruptcy, fraudulent
conveyance, insolvency, reorganization, moratorium or similar laws affecting creditors' rights
generaly, or by genera principles of equity.

3.3 Absence of Conflicts

. Except as set forth in Schedule 3.3, neither the execution and delivery of this Agreement nor
the consummation of the transactions and performance of the obligations contemplated
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hereunder will (&) conflict with, or result in a breach or violation of any of the Charter
Documents or any resolution or approval of the members or directors of the Company; (b)
conflict with, result in a breach of, violate, accelerate or increase the obligations under, or result
in a default under, create in any party the right to accelerate, terminate, modify or cancel, or
require any notice, consent or waiver under, any note, Contract, sublease, sublicense, franchise,
permit, indenture, or instrument of indebtedness, Lien or other agreement or arrangement to
which the Company is a party or by which the Company is bound; (c) result in the creation or
imposition of any Lien on any of the Assets, pursuant to (i) any Law to which the Company or
any of the Assets are subject, or (ii) any judgment, litigation, order or decree to which the
Company is bound or any of the Assets are subject; (d) conflict with or violate, or give any
Governmental Authority the right to revoke, suspend, withdraw, cancel, terminate or modify, any
License or contractual right held by the Company; (€) violate any Law to which the Company,
any of the Paxsons or any of the Assets are bound; (f) give any Governmental Authority or other
Person the right to challenge any of the transactions contemplated by this Agreement; (g) to the
Company’s knowledge or the Paxsons krowledge, cause any of the Assets to be reassessed or
revalued by any Taxing Authority or other Governmental Authority; or (h) result in abreach or
violation of, default under or the triggering of any payment or other obligations pursuant to, any
of the Company’s existing Benefit Plans or Benefit Arrangements or any grant or award made
under any of the same.

34 Governmenta Licenses

. Schedule 3.4 contains a complete and accurate list as of the date hereof of all FCC Licenses
and all other Licenses that are held by the Company or that otherwise relate to the business of the
Company or to any of the Assets. The Company has delivered to Buyer true and complete
copies of the Licenses listed on Schedule 3.4 (including any amendments and other
modifications thereto). Each License listed or required to be listed on Schedule 3.4 isvalid and
in full force and effect, and the Company has not received any notice that any Governmental
Authority intends to modify, cancel, terminate or not renew any License. The Licenseslisted on
Schedule 3.4 comprise al of the licenses, permits, and other authorizations required from any
Governmental Authority for the lawful conduct of the business and operations of the Company in
the manner and to the extent they are conducted on the date hereof. The Company has conducted
and is conducting its business in compliance with the requirements, standards, criteria and
conditions applicable to the Licenses and other applicable Laws and is not in violation of any of
the foregoing, except to the extent that any non-compliance or violation has not caused, and
could not be reasonably expected to cause, any License to be forfeited or revoked and has not
caused, and could not be reasonably expected to cause, the Company to incur any monetary or
crimina penalty. The transactions contemplated by this Agreement will not result in a default
under or a breach or violation of, or adversely affect the rights and benefits afforded to the
Company by, any License. To the Company’s or the Paxsons' knowledge, no event has occurred
or circumstance exists that may (with or without notice or lapse of time) (a) constitute or result
directly or indirectly in aviolation of or afailure to comply with any term or requirement of any
License listed or required to be listed on Schedule 3.4, or (b) result directly or indirectly in the
revocation, withdrawal, suspension, cancellation, or termination of, or any modification to, any
License listed or required to be listed on Schedule 3.4. All applications required to have been
filed for the renewal of the Licenses listed or required to be listed on Schedule 3.4 have been
duly filed on atimely basis with the appropriate Governmental Authorities. Except to the extent
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that afailure to make atimely filing would not, and could not be reasonably expected to, cause
the Company to incur any monetary or criminal penalty, all other filings required to have been
made with respect to such Licenses have been duly made on atimely basis with the appropriate
Governmental Authorities.

3.5 Titleto and Condition of Real Property

The Company holds no fee estate in real property. Schedule 3.5 contains an accurate description
of al leasehold interests in the Real Property to which the Company is aparty. The Real
Property constitutes all of the interestsin real property necessary for the Company to conduct its
business as currently conducted and as proposed to be conducted pursuant to the DTV
Modification. The Company has delivered to Buyer true and complete copies of all leases
(including any and all amendments and assignments) pertaining to the Real Property
(collectively, the “L eases”). Each Leaseisin full force and effect and is valid, binding and
enforceable in accordance with its terms, except as enforcement may be limited by applicable
bankruptcy, fraudulent conveyance, insolvency, reorganization, moratorium or similar laws
affecting creditors' rights generally, or by genera principles of equity. The Company isthe
valid owner of all leasehold interests under and with respect to each of the Leases and the
premises thereunder, and the Company has not assigned, sublet or otherwise transferred the
Company’ s interests or any portion thereof in any Lease or any of the premises thereunder.
Except as described on Schedule 3.5, there are no parties other than the Company in possession
of any of the leased premises (as identified in each respective Lease) under any of the Leases or
any portion thereof, and there are no leases, subleases, licenses, concessions or other agreements,
written or oral, granting to any party or parties the right of use or occupancy of any portion of the
leased premises (as identified in each respective Lease) under any of the Leases or any portion
thereof. Thereis not under any Lease any default by the Conmpany or, to the Company’s
knowledge or the Paxsons' knowledge, by any other party thereto. Each of the Leases and the
Company’s interests thereunder are free and clear of all Liens, other than Permitted Liens. There
is no pending or, to the Company’s knowledge, threatened condemnation or similar proceeding
affecting any of the Real Property. Except as disclosed on Schedule 3.5, all Real Property
(including any Structures thereon) (i) isin good condition and repair consistent with its present
use (ordinary wear and tear excepted), (ii) is available for immediate use in the conduct of the
business and operations of the Station as conducted on the date hereof and as proposed to be
conducted upon completion of the Station’s DTV facilities pursuant to the DTV Modification,
and (iii) to the Company’ s knowledge, complies with all applicable building or zoning codes and
the laws, statutes and regulations of any Governmental Authority having jurisdiction thereover.
Schedule 3.5 sets forth the amount of the periodic rent and all other sums required to be paid by
the Company pursuant to any Lease. The Company is not late or in default with respect to any
payments owed by it under any Lease. The Company has obtained all approvals of
Governmental Authorities (including certificates of use and occupancy, licenses and permits)
required to be obtained by the Company in connection with its use, occupation and operation of
the leased premises (as identified in each respective Lease) under each of the Leases. To the
Company’s knowledge or the Paxsons' knowledge, no fact or condition exists which could
reasonably be expected to result in the termination or reduction of the current access from the
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Real Property to existing roads or to utility services presently serving the leased premises (as
identified in each respective Lease) under any of the Leases.

3.6 Titleto and Condition of Tangible Personal Property

@ The Company does not lease any Tangible Personal Property. The
Company has good and valid title to all Tangible Personal Property owned by the Company or
used or held for use by it in connection with its business. The Tangible Persona Property
constitute all of the assets, rights and properties necessary for the conduct of the business of the
Company after the Closing Date substantially in the same manner as conducted prior to the
Closing Date and to deliver asignal of sufficient quality to AT& T Broadband as is required by
al Laws and under all Contracts relating or applicable to the carriage of the Station’s signal.
Except for any Liensin respect of the Indebtedness, the Tangible Personal Property is free and
clear of al Liens, and except for any Liens incurred by the Company relating to aDTV
Construction Loan entered into in compliance with Section 5.1(e), the Tangible Personal
Property will be free and clear of any Liensat Closing. Schedule 3.6(a) sets forth a complete and
accurate list of all Tangible Persona Property included on the most recent balance sheet in the
Financial Statements or owned by the Company as of the date hereof with a current book value
in excess of Ten Thousand Dollars ($10,000.00) and indicates al Liens currently attaching to
any of the Tangible Personal Property.

(b) All of the Tangible Personal Property owned by the Company isin good
operating condition and repair, ordinary wear and tear excepted and are adequate for the uses to
which they are being put. None of the Company’s machinery or equipment is being used for
purposes for which such machinery or equipment was not designed or intended by its
manufacturer. All items of equipment used or useful in connection with the broadcast of the
Stations' signal and included in the Tangible Personal Property have been maintained in a
manner consistent with generally accepted standards of good engineering practice. The Tangible
Personal Property constitutes all of the equipment necessary, as of the date hereof, to permit the
Station to operate in compliance with the terms of the FCC Licenses, the FCC rules, regulations
and policies, al other applicable Laws and with all of its must carry obligations.

3.7 Company Contracts

@ Schedule 3.7(a) contains an accurate list as of the date hereof of all
Contracts to which the Company is a party or by which it or any of its Assets are bound
(collectively, the “Company Contracts”), including (i) Contracts that may give rise to
obligations, Liabilities or benefits exceeding $100,000, including each loan or credit agreement,
security agreement, guaranty, indenture, mortgage, pledge, conditional sale or title retention
agreement, equipment obligation, |ease purchase agreement or other instrument evidencing
indebtedness relating to the Company, or to which the Company is a party or by which it or any
of its Assets are bound, (ii) al Contracts, commitments, and instruments, written or oral,
between the Company and any member, officer or director of the Company, (iii) all “must carry”
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agreements and programming agreements to which the Company is a party, (iv) all Contracts
that relate to any Intellectual Property other than software licenses for software customarily
known as “ off-the-shelf” or “shrinkwrap” software, and (v) the Leases. The Company has
delivered to Buyer true, complete and correct copies of each of the Company Contracts.

(b) Each Company Contract is in full force and effect and isalegd, valid,
binding and enforceable obligation of or against the Company and, except as enforcement may
be limited by applicable bankruptcy, fraudulent conveyance, insolvency, reorganization,
moratorium or similar laws affecting creditors’ rights generaly, or by general principles of
equity, each of the other parties thereto. Neither the Company nor, to the knowledge of the
Company or of the Paxsons, any other party to any Company Contract is currently in breach of
or in default under, or has improperly terminated any Company Contract, and there exists no
condition or event which, after notice or lapse of time or both, would constitute any such breach,
default or termination. There are no Company Contracts that were not regotiated at arm’s
length.

(© The Station isin full compliance with al terms and conditions required for
carriage under the January 31, 2001, Cable Carriage Agreement between AT& T Broadband
Management Corporation and Norwell Television LLC, as amended, including the provision of a
“Good Quality Signal,” as defined therein.

3.8 Consents

. Other than the consent of the FCC, the Company and the Paxsons are not required to obtain (a)
any consent, authorization or approval of any Governmental Authority or of any other Person in
connection with the execution, delivery or performance of this Agreement by the Company or
the consummation of the transaction contemplated by this Agreement, or (b) any consent, waiver
or approval of any parties to any Company Contracts in connection with any of the transactions
contemplated hereby the failure of which to obtain would, or could be reasonably expected to,
result in any modification of any such Company Contract after the consummation of the
transactions contemplated hereby or give rise to any right to termination, cancellation or
acceleration or loss of any right or benefit.

3.9 Intangibles

. Schedule 3.9 contains a complete and accurate list of all Intangibles owned by or licensed to
the Company on the date hereof (and identifies which are owned and which are licensed) and,
the Company owns or licenses such Intangibles free and clear of any royalty or Lien, except for
restrictions on the face of the Licenses. The Company’s ownership or license of the Intangibles
isvalid or enforceable and does not infringe upon or conflict with any patent, trademark, service
mark, copyright or trade name of any third party by the Company. The Company has not given
any notice of infringement to any third party with respect to any of the Intangibles and to the
Company’ s knowledge no such infringement exists. The Company’s call sign “WWDP’ used
for the Station is not protected by any registered servicemark, trademark or other license other
than the authorization of the FCC to use such call sign.

3.10 Insurance
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The Company is covered by valid and, except for policies of insurance that have expired under
their termsin the ordinary course, currently effective insurance policies or binders of insurance
(including general liability insurance, property insurance and workers' compensation insurance)
issued in favor of the Company, in each case with responsible and reputable insurance
companies, in such types and amounts and covering such risks as are consistent with customary
practices and standards of companies engaged in businesses and operations similar to those of
the Company and there has been no lapse in insurance coverage as aresult of an expiration or
termination of any insurance policy. With respect to each such insurance policy: (a) the policy is
legal, valid, binding and enforceable in accordance with its terms and, except for policies that
have expired under their terms in the ordinary course, isin full force and effect, and (b) the
Company is not in breach or default (including any breach or default with respect to the payment
of premiums or the giving of notice), and no event has occurred which, with notice or the lapse
of time, would constitute a breach or default or permit termination or modification under the
policy. Schedule 3.10 contains a complete and accurate list as of the date hereof of al of the
Company’ s insurance policies and binders of insurance and the amounts and types of insurance
coverages available thereunder. To the knowledge of the Company or of the Paxsons, there have
been no threatened terminations of, or extraordinary premium increases with respect to, any of
the insurance policies independently carried by the Company.

3.11 Reports

. All returns, reports, notifications and statements required to be filed by the Company with the
FCC or with any other Governmental Authority have been filed, and all reporting requirements
of the FCC and other Governmental Authorities having jurisdiction over the Company have been
complied with by the Company, except to the extent that any failure to file has not caused, and
could not be reasonably expected to cause, any License to be forfeited or revoked and has not
caused, and could not be reasonably expected to cause, the Company to incur any monetary or
criminal penalty. All of such returrs, reports, notifications and statements are substantially
complete and correct as filed. Except to the extent that any incompleteness or inaccuracy has not
caused, and could not be reasonably expected to cause, any License to be forfeited or revoked
and has not caused, and could not be reasonably expected to cause, the Company to incur any
monetary or criminal penalty, all files and records relating to the business of the Company that
are required by applicable Laws to be kept by the Company have been kept in proper order and
are complete, including the public inspection file required by FCC rules, regulations and policies.

3.12 Personnel

@ Schedule 3.12(a) contains a complete and accurate list as of the date
hereof of all Company Plans and Company Benefit Arrangements.

(b) With respect, as applicable, to Benefit Plans and Benefit Arrangements:
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() The Company has delivered or made available to Buyer true,
correct, and complete copies of the following documents with respect to each Company Plan and
Company Benefit Arrangement, to the extent applicable: (A) the Plan document and
amendments thereto; (B) the most recent trust agreements, insurance policies, and service
agreements; (C) the most recent Form 5500 or 5500C/R and any attached financial statements
and those for the prior three years and any related actuarial reports; (D) the last Internal Revenue
Service (“IRS") determination or opinion letter, and the last IRS determination or opinion letter
that covered the qualification of the entire plan (if different); (E) the most recent summary plan
description and summaries of material modifications for the last three (3) years; (F) any
prospectuses that describe the Company Plans or Company Benefit Arrangements; (G) the most
recent Statement of Financial Accounting Standards Nos. 87, 106, and 112 reports; (H) the most
recent written descriptions (if any) of all non-written Company Plans and Company Benefit
Arrangements; (1) al notices the IRS or Department of Labor issued to the Company within the
four years preceding the date of this Agreement with respect to any Company Plan or Company
Benefit Arrangement; and (J) the most recent employee manual or handbook containing
personnel or employee relations policies;

(i)  The Company does not now have, nor has it ever had or
maintained or contributed to, any Qualified Plan. Each Company Plan and each Company
Benefit Arrangement has been maintained in compliance with its constituent documents and with
all applicable law, including federal and state securities laws and any reporting and disclosure
requirements. With respect to each Company Plan, no non-exempt transactions prohibited by
Code Section 4975 or ERISA Section 406 and no breaches of fiduciary duty described in ERISA
Section 404 have occurred. No current or former asset of a Company Plan has been any security
issued by the Company, and the Company has never sponsored an employee stock ownership
plan;

(i)  The Company has never sponsored or maintained or had any
liability (whether actual or contingent) with respect to any Pension Plan; the Company has no
liability (whether actual or contingent) with respect to any Pension Plan maintained by any
predecessor entity; the Company neither has nor has ever had any ERISA Affiliates (and if it is
ever determined that the Company does or did have one or more ERISA Affiliates, there is no
Liability that the Company has or could incur relating to the actions or omissions of such ERISA
Affiliate that could require the Company to make any payment of money as afine or penalty or
otherwise or incur any expense after the Closing); the Company has no liability (whether actual
or contingent) with respect to any Benefit Plan or Benefit Arrangement other than the Company
Plans and Company Benefit Arrangement or with respect to any Benefit Plan maintained, now or
in the past (or that should have been maintained), by any predecessor;

(iv)  Thereare no pending Claims (other than routine benefit claims)
that have been asserted or instituted (or to the knowledge of the Company or the Paxsons
threatened) by, against, or with respect to the administration of, any Company Plans or Company
Benefit Arrangements, nor, to the knowledge of the Company or the Paxsons, is there any basis
for any such Claim or lawsuit. No Company Plans or Company Benefit Arrangements are or
have been under audit or examination (nor has notice been received of a potentia audit or
examination) by any domestic or foreign Governmental Authority (including the IRS and
Department of Labor). No matters are pending under the IRS' s Employee Plans Conpliance
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Resolution System or any predecessor or successor program with respect to any Company Plan
or Company Benefit Arrangement;

(v) No Company Plan or Company Benefit Arrangement contains any
provision or is subject to any law that would accelerate or vest any benefit or require severance,
termination or other payments or trigger any liabilities as aresult of the transactions this
Agreement contemplates; the Company has not declared or paid any bonus or incentive
compensation related to the transactions this Agreement contemplates; and no payments under
any Company Plan or Company Benefit Arrangement would, individually or collectively, be
nondeductible under Code Section 280G;

(vi)  All contributions to any Company Plan which were due as of the
Balance Sheet Date have been paid. All contributions to any Company Plan or Company Benefit
Arrangement that had accrued but not fallen due as of the Balance Sheet Date will have been
paid, accrued, or otherwise adequately reserved in accordance with GAAP as of the Balance
Sheet Date. All monies withheld from employee paychecks by the Company for contributions to
a Company Plan have or shall have been transferred to the relevant Company Plan within the
time required by applicable regulations;

(vii)  The Company does not provide benefits through a voluntary
employees beneficiary association as defined in Code Section 501(c)(9); and

(viti)  All group health plans (as defined in Code Section 5000(b))
maintained by the Company comply and have complied (to the extent applicable) with the
requirements of Part 6 of Title | of ERISA (“COBRA”), Code Section 5000, and the Health
Insurance Portability and Accountability Act. Except as required by COBRA or a State law
equivalent, no employee or former employee (or beneficiary of either) of the Company is entitled
to receive any benefits under any Company Plan that is a“welfare plan” as defined in ERISA
Section 3(1), including, without limitation, life insurance or medical benefits (whether or not
insured), beyond retirement or other termination of employment.

(© Schedule 3.12(c) contains the most recent quarterly listing of workers
compensation Claims and a schedule of workers' compensation Claims of the Company since
the organization of the Company.

(d) Schedule 3.12(d) sets forth an accurate list, as of the date hereof, of (i) al
employees of the Company; (ii) al officers and al directors of the Company; (iii) al
employment agreements with such employees, officers, and directors; (iv) the current annual
compensation (and the portions thereof attributable to salary, bonus, and other compensation
respectively) of each such employee, officer or director as of (A) the Balance Sheet Date and (B)
the date of this Agreement and (v) the outstanding amount of any loans, credit agreements or
guarantees between the Company and any employee, officer or director. Any accrualsfor
incentive bonuses to employees of the Company for the calendar year 2002 are accurately
reflected on the Financia Statements and such accruals for the calendar year 2003 will be
accurately reflected on the Closing Statement.

3.13 Labor Relations.
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With respect to employees of, and only with respect to Sections 3.13(d) and (e), service
providers to, the Company:

@ except to the extent that any norncompliance or violation has not caused,
and could not be reasonably expected to cause, the Company to incur any monetary or criminal
penalty, the Company complies and has complied with all applicable domestic and foreign laws
respecting employment and employment practices, terms and conditions of enployment and
wages and hours, including without limitation any such laws respecting employment
discrimination, employee classification, workers' compensation, family and medical |eave, the
Immigration Reform and Control Act, and occupational safety and health requirements, and has
complied with all employment agreements, and no Claims, controversies, investigations, or suits
are pending or, to the Company’ s knowledge or the Paxsons knowledge, threatened with respect
to such laws or agreements, either by private individuals or by Governmental Authorities; and,
except as set forth in Schedule 3.13(a), all employees are at-will;

(b) the Company is not, nor has it been, engaged in any unfair labor practice,
and there is not now, nor has there been, any unfair labor practice complaint against the
Company pending or, to the knowledge of the Company or of the Paxsons, threatened, before the
National Labor Relations Board or any other comparable foreign or domestic authority or any
workers' council;

(© no labor union represents or has ever represented the Company’s
employees and no collective bargaining agreement is or has been binding against the Company.
No grievance or arbitration proceeding arising out of or under collective bargaining agreements
or employment relatiorships is pending, and no Claims therefore exist or have, to the Company’s
knowledge or the Paxsons knowledge, been threatened; no labor strike, lock-out, slowdown, or
work stoppage is or has ever been pending or, to the knowledge of the Company or of the
Paxsons, threatened against or directly affecting the Company;

(d) to the Company’ s knowledge or the Paxsons' knowledge, no contractor,
manufacturer, or supplier used by or under contract with Company isin violation of any law
relating to labor or employment matters;

(e to the knowledge of the Company or of the Paxsons, al persons who are
or were performing services for the Company and are or were classified as independent
contractors do or did satisfy and have satisfied the requirements of law to be so classified. The
Company has fully and accurately reported the compensation of such independent contractors on
IRS Forms 1099 or other applicable tax forms for independent contractors when required to do
s0; and

® the employees of the Company as of the date of this Agreement and as of
the Closing Date constitute all the persons reasonably necessary to operate the Company’s
business as in effect as of the date hereof.

314 Taxes
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@ The Company has been a partnership for U.S. federa income tax purposes
at all times since its formation up to and including the Closing Date. No Person has ever elected
that the Company be treated as an association for federal income tax purposes under Treasury
Regulations Section 301.7701-3. Except as stated in the preceding sentences of this subsection,
the Company is not a party to any joint venture, partnership or other arrangement that is treated
as a partnership for federal income tax purposes. The Company does not and will not have up to
and including the Closing Date any interest in any other entity with respect to which the
Company owns a mgjority of the beneficial ownership or has the power to vote or direct the
voting of sufficient securities to elect amajority of the directors.

(b) All Tax Returns required to be filed by or with respect to the Company
have been filed, and al such Tax Returns are true, correct, and complete in all respects. The
Company has paid in full on atimely basis al Taxes, whether or not shown on any Tax Return,
owed by or with respect to the Company. The Conpany has made adequate provision in the
Financial Statements or its accounts for all Taxes which have accrued but are not yet due and
payable. The Company is not currently the beneficiary of any extension of time within which to
file any Tax Return.

(© Thereis no Claim, audit, or examination now proposed or pending against
or with respect to the Company in respect of any Tax, and the Company has neither received any
notice of any audit, examination or Claim for Taxes, whether pending or threatened, nor entered
into any closing agreement or similar binding agreement with a Governmental Authority relating
to Taxes. The Company has not received any written ruling of a Governmental Authority
relating to Taxes. Except as set forth in Schedule 3.14(c), the Company has not requested an
extension of time within which to file any Tax Return or been granted any extension or waiver of
the statute of limitations period applicable to any Tax Return, and all Tax Returns of the
Company since its date of organization have been made available to and delivered to Buyer.
Schedule 3.14(c) contains a list of states, territories and jurisdictions (whether foreign or
domestic) in which the Company is required to file or does file Tax Returns relating to Taxes of
the Company.

(d) The Company currently uses the accrual method of accounting for income
Tax purposes and such method has not changed since its formation. None of the Assets are
treated as “tax exempt use property” within the meaning of Section 168(h) of the Code. The
Company does not have a permanent establishment in any foreign country.

(e The Company has withheld or otherwise collected and paid over to the
proper Governmental Authorities all Taxes required to have been withheld or otherwise collected
and paid over, and complied with all information reporting and backup withholding
reguirements, including maintenance of required records with respect thereto, in connection with
amounts paid to any employee, independent contractor, creditor, or other third party.

® There are (and as of immediately following the Closing there will be) no
Liens on the Assets or the Company relating or attributable to Taxes, other than Liens for Taxes
not yet due and payable. To the knowledge of the Company or of the Paxsons, there is no basis
for the assertion of any Claim relating or attributable to Taxes which, if adversely determined,
would result in any Lien on the assets of the Company.
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(9) The Company has never been a member of an affiliated or other group
filing a consolidated, combined, unitary or similar Tax Return. The Company is not, nor has it
ever been, a party to a Tax sharing, Tax indemnity or Tax alocation agreement, and the
Company has not assumed the Tax liability of any other Person under contract. The Company
does not have any liability for the Taxes of any individual or entity other than the Company as a
transferee or successor, by contract, or otherwise.

3.15 Clamsand Legal Actions

. Except as set forth in Schedule 3.15, there is no Claim of any kind pending nor, to the
knowledge of the Company or of the Paxsons, is any Claim threatened by or against the
Company at law or in equity, or before or by any Governmental Authority having jurisdiction
over it, or before any arbitrator or quasi-judicia entity and no notice of any Claim, whether
pending or threatened, has been received by the Company. There are no judgments, orders,
injunctions, decrees, stipulations or awards (whether rendered by a court or administrative
agency or by arbitration) against the Company or against any of its properties or business. To
the knowledge of Company or of the Paxsons, no event has occurred or circumstance exists that
is reasonably likely to give rise to or serve as a basis for the commencement of any Claim against
the Company.

3.16 Environmental Matters

@ Except as set forth in Schedule 3.16(a), the Company has not caused there
to be any, and, to the knowledge of the Company or of the Paxsons, there is no, amount of any
substance that has been designated by any Governmenta Authority or by applicable federal,
state, local or other applicable Law to be radioactive, toxic, hazardous or otherwise a danger to
health or the environment, including, without limitation, PCBs, asbestos, petroleum,
urea-formaldehyde and all substances listed as hazardous substances pursuant to the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended,
or defined as a hazardous waste pursuant to the United States Resource Conservation and
Recovery Act of 1976, as amended, and the regulations promulgated pursuant to said laws, but
excluding office and janitorial supplies properly and safely maintained (a “ Hazar dous
Material”), present in, on or under any real property, including the land and the improvements,
ground water and surface water thereof, that the Company has at any time owned, operated,
occupied or leased. Schedule 3.16(a) identifies, to the knowledge of the Company or of the
Paxsons, all underground and aboveground storage tanks, and the capacity, age, and contents of
such tanks, located on property owned or leased by the Company.

(b) The Company has not transported, stored, used, manufactured, disposed of
or released, or exposed its employees or others to, Hazardous Materials in violation of any Law
in effect on or before the Closing Date, nor has the Company disposed of, transported, sold, or
manufactured any product containing a Hazardous Material (collectively, “ Hazar dous
Materials Activities’) in violation of any Laws promulgated by any Governmental Authority in
effect prior to or as of the date hereof to prohibit, regulate or control Hazardous Materials or any
Hazardous Materia Activity.
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(© The Company holds all environmental approvals, permits, licenses,
clearances and consents (the “ Environmental Permits”) necessary for the conduct of its
Hazardous Material Activities and other activities of the Company as currently being conducted.
All Environmental Permits are in full force and effect. Except to the extent that any non
compliance or violation has not caused, and could not be reasonably expected to cause, any
Environmental Permit to be forfeited or revoked and has not caused, and could not be reasonably
expected to cause, the Company to incur any monetary or criminal penalty, the Company (i) isin
compliance with all terms and conditions of the Environmental Permits and (ii) isin compliance
with al other limitations, restrictions, conditions, standards, prohibitions, requirements,
obligations, schedules and timetables contained in al applicable Laws of all Governmental
Authorities relating to pollution or protection of health or the environment or contained in any
regulation, code, plan, order, decree, judgment, notice or demand letter issued, entered,
promulgated or approved thereunder. Schedule 3.16(c) includes alisting and description of all
Environmental Permits currently held by the Company.

(d) There is no action, proceeding, revocation proceeding, amendment
procedure, writ, injunction, notice of violation, or Claim pending, or to the knowledge of the
Company or of the Paxsons, threatened against the Company concerning any Environmental
Permit, Hazardous Material or any Hazardous Materials Activity. To the knowledge of the
Company or of the Paxsons, there are no past or present actions, activities, circumstances,
conditions, events, or incidents that could result in an action, proceeding, revocation proceeding,
amendment procedure, writ, injunction, notice of violation, or Claim against the Company (or
any person or entity whose liability the Company has retained or assumed, either by cortract or
operation of law) concerning any Environmental Permit, Hazardous Material or any Hazardous
Materials Activity, or otherwise relating to pollution or protection of health or the environment.

3.17 Compliance with Laws

. The Company conducts, and at al times has conducted, its business in compliance with all
applicable Laws, except to the extent that any non-compliance has not caused, and could not be
reasonably expected to cause, any License to be forfeited or revoked and has not caused, and
could not be reasonably expected to cause, the Company to incur any monetary or criminal
penaty. The Company has not received any written notice to the effect that (a) the Company is
not currently in compliance with any applicable Laws or (b) any currently existing circumstances
are likely to result in a failure of the Company to comply with, or to result in a violation by the
Company of, any Laws. Other than routine internal audits to determine the Company’s
compliance with Tax filing obligations, FCC reporting obligations, or engineering standards, the
Company has not ever conducted any internal investigation with respect to any actual, potential
or aleged violation of any Law by any officer, director or employee for which the Company
would, or could be reasonably expected to, incur any monetary or criminal penalty after the
Closing.

3.18 Conduct of Businessin Ordinary Course
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. Since the Balance Sheet Date, the Company has conducted its business in the ordinary course
and there has not been:

@ any Material Adverse Effect on the Company;

(b) any damage, destruction or loss (whether or not covered by insurance)
exceeding Ten Thousand Dollars ($10,000) to any of the Assets;

(© any increase in the compensation, bonus, commissions or fee
arrangements payable or to become payable by the Company to any of its officers, directors,
stockholders, employees, consultants or agents, except for ordinary and customary
compensation, bonuses and salary increases for employees in accordance with past practice, nor
has the Company entered into or amended any Company Benefit Arrangements, employment,
severance or other agreement relating to compensation or fringe benefits;

(d) any work interruptions, labor grievances or Clamsfiled, or any similar
event or condition of any character;

(e except as set forth in Schedule 3.18(¢g), any breach, amendment or
termination of any Contract or License to which the Company is or was a party;

® any sale, assignment or other transfer, or any agreement to sell, assign or
transfer, any Assetsto any Person, other than in the ordinary course of business;

(9) any cancellation, or agreement to cancel, any funded indebtedness or other
obligation owing to the Company, other than in the ordinary course of business;

(h) any transaction of any kind by the Company outside the ordinary course of
business;

() any capital expenditure commitment that will be paid or may be required
to be paid by the Company on or after the date of this Agreement other than capital expenditure
commitments in respect of the construction of the Company’s proposed DTV facilities, each of
which capital commitment (including the amount thereof) is separately identified on Schedule

3.18();

()] any change in accounting methods or practices (including any change in
depreciation or amortization policies or rates) by the Company or the revaluation by the
Company of any of the Assets;

(k) any creation or assumption by the Company of any mortgage, pledge,
security interest or lien or other encumbrance on any of the Assets;,

() [reserved];

(m)  any loan by the Company to any person or entity, incurring by the
Company of any Indebtedness, guaranteeing by the Company of any indebtedness, issuance or
sale of any debt securities of the Company or guaranteeing of any debt securities of others;
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(n) except as set forth on Schedule 3.15, the commencement or notice or, to
the knowledge of the Company or of the Paxsons, threat of commencement, of any lawsuit or
proceeding against, or investigation of, the Company or any of its affairs; or

(o) the agreement by the Company or any of its officers or employeesto do
any of the things described in the preceding clauses (a) through (n).

3.19 Broker

. Except for the fee owed by the Company to Media Services Group, through its representative
George Reed (and which fee is to be borne by the Sellers at or prior to Closing), neither the
Company nor any Person acting on the Company’s behalf has incurred any Liability for any
finders or brokers fees or commissions in connection with the transactions contemplated by this
Agreement.

3.20 Capitalization

The authorized equity securities of the Company consist of 55,000 units of Class A Interests, of
which 55,000 units are issued and outstanding and 45,000 units of Class B Interests, of which
45,000 units are issued and outstanding, which Class A Interests and Class B Interests constitute
the Interests. All of the issued and outstanding Interests of the Company have been duly
authorized and validly issued, are fully paid and non-assessable and are owned of record and
beneficially by the Sdllers in the amounts set forth in Schedule 3.20. The Interests set forth on
Schedule 3.20 represent all of the issued and outstanding Interests of the Company, and, except
as set forth on Schedule 3.20, there exist no other rights of first refusal, options, warrants or
purchase rights with respect to any equity securities or other securities of the Company, other
than as contemplated under this Agreement. No legend or other reference to any purported Lien
appears upon any certificate representing equity securities of the Company. Other than this
Agreement and the Charter Documents, there are no Company Contracts (including voting
agreements or voting trusts) relating to the issuance, sale, or transfer of any equity securities or
other securities of the Company. None of the outstanding equity securities of the Company was
issued in violation of the Securities Act or any other Legal Requirement, and none of such shares
was issued in violation of any preemptive rights. The Company does not own, and has no
Contract to acquire, any equity securities or other securities of any Person or any direct or
indirect equity or ownership interest in any other business. No Person has any Claim, right or
interest in or to any of the Paxsons Interests in the Company. Except as set forth in Schedule
3.20, none of the Interests was issued pursuant to any award, grant or bonus. As aresult of the
transactions contemplated by this Agreement, Buyer will be the record and beneficial owner of
all outstanding equity interests of every kind of the Company and all rights to acquire Interests of
the Company, provided that after the Closing Buyer takes such actions as are necessary under the
Charter Documents to admit Buyer as a member of the Company.

3.21 Disclosures

. No representation or warranty by the Company or the Paxsons contained in this Agreement, in
the Schedules attached hereto or in any Ancillary Documents furnished or to be furnished by the
Company or the Paxsons to Buyer in connection herewith contains or will contain any untrue
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statement of a material fact or omits or will omit to state any material fact necessary in order to
make any statement contained herein or therein not misleading.

3.22 Financia Reports

. Attached hereto as Schedule 3.22 are true, complete and correct copies of the following
financial statements (collectively the “ Financial Statements”): (a) the Company’s audited

bal ance sheets, statements of income and statements of cash flows as of and for the fiscal years
ended December 31, 2000, and December 31, 2001 (the “December 31, 2001 balance sheet being
the “Baseline Balance Sheet”); and (b) the unaudited balance sheet, statement of income and
statement of cash flows as of and for the ten month period ended October 31, 2002 (collectively,
the “Interim Financial Statements”). Each of the Financial Statements (including the notes
thereto) have been prepared in accordance with GAAP consistently applied and fairly present the
financial condition of Company as of the dates indicated thereon, and for the periods indicated
thereon, respectively (except with respect to the Interim Financial Statements the omission of
footnotes and changes resulting from normal year-end adjustments). Since the dates of the
Financial Statements, there have been no changes in the Company’ s accounting policies.
Schedule 3.22 contains a complete list of al Indebtedness of the Company and identifies for each
item of Indebtedness the outstanding principal and accrued but unpaid interest as of the date
hereof and as projected as of the close of business on the business day immediately preceding the
Closing Date.

3.23 Undisclosed Liahilities.

The Company has no Liabilities (whether absolute or contingent, accrued or unaccrued, known
or unknown, asserted or unasserted) except for (a) those Liabilities reflected on the most recent
balance sheet included in the Financial Statements (including in any notes thereto) and not
previoudly paid or discharged, (b) those Liabilities incurred since the date of the Baseline
Balance Sheet (the “Balance Sheet Date”), in the ordinary course of business and not previously
paid or discharged, and (c) those Liabilities set forth on Schedule 3.23.

3.24 Titleto Interests; Authority of Paxsons.

Each of the Paxsons severally represents and warrants to Buyer:

@ that such Seller has full legal right, power and authority to enter into this
Agreement and the Ancillary Documents to which it is a party and to perform its obligations
hereunder and complete the transactions contemplated by this Agreement;

(b) that this Agreement and the Ancillary Documents to which such Seller isa
party to be executed and delivered by each of such Seller, when executed and delivered by such
Seller, have been duly and validly authorized by all requisite corporate or personal action on
behalf of such Seller;

(© that this Agreement and the Ancillary Documents to which such Seller isa
party have been duly approved and, when executed and delivered, will have been validly
executed and delivered by each such Seller and constitute the valid and binding obligations of
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each such Seller enforceable against each such Seller according to their respective terms, except
as enforcement may be limited by applicable bankruptcy, fraudulent conveyance, insolvency,
reorganization, moratorium or similar laws affecting creditors’ rights generally, or by genera
principles of equity;

(d) except as set forth in Schedule 3.24(d), none of the Paxsonsis a party to or
bound by any options, calls, warrants, agreements, arrangements or preemptive rights or
commitments of any character relating to any Interests,

(e such Seller is the record and beneficial owner and holder of the Interests it
isreported to hold on Schedule 3.20, the only Liens on such Interests are as set forth on Schedule
3.24(e)and as of the Closing such Interests will be free and clear of al Liens, and

® upon delivery to Buyer of the Interests from each of such Sellers as herein
provided, each such Seller will severally convey, and Buyer will acquire, good title thereto free
and clear of any Liens.

3.25 Subsidiaries.

The Company does not have and, except as set forth in Schedule 3.25, has never had any direct
or indirect wholly-owned subsidiaries. The Company does not presently own, of record or
beneficially, or control, directly or indirectly, any capital stock, securities convertible into capital
stock or any other equity interest in any corporation, association or business entity, or participate,
directly or indirectly, in any joint venture, partnership or other non-corporate entity.

3.26 Books and Records.

The Company has made and kept (and given Buyer access to) books and records and accounts,
that, in reasonable detail, accurately and fairly reflect the activities of the Company in all
material respects. The Company has not engaged in any transaction, maintained any bank
account or used any corporate funds except for transactions, bank accounts and funds that have
been and are reflected in its normally maintained books and records. The minute books of the
Company have been made available to Buyer and are correct and complete in all material
respects.

3.27 Bank Accounts; Powers of Attorney.

Schedule 3.27 sets forth a complete and accurate description as of the date hereof of all
arrangements that the Company has with any banks, savings and loan associations or other
financia institutions providing for any accounts, including, without limitation, checking
accounts, cash contribution accounts, safe deposit boxes, borrowing arrangements, certificates of
deposit or otherwise (collectively, the “Bank Assets”), indicating in each case account numbers,
if applicable, and the person or persons authorized (the “Authorized Persons”) to act or sign on
behalf of the Company in respect of any of the foregoing. Other than the Authorized Persons, no
person holds any power of attorney or similar authority from the Company with respect to such
accounts.
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3.28 Cable and Satellite Carriage.

@ Schedule 3.28(a) contains a complete and accurate list as the date hereof
of (i) all DBS and cable system operators in the Boston DMA that are carrying the Station and in
the Providence DMA that as aresult of market modification petitions that have been granted by
the FCC are carrying the Station pursuant to the Station’s must-carry rights and (ii) identifies the
total number of Cable Homes that are able to receive the Station’s signal for each such operator’'s
system.

(b) The Company has made a valid election for mandatory carriage of the
Station on such cable systems on or before October 1, 2002, for the election cycle commencing
January 1, 2003, and ending on December 31, 2005. In addition, the Company has made a valid
election on or before July 1, 2001, for carriage on DirecTV serving the Boston DMA as required
by the Satellite Home Viewer Improvement Act of 1999 and the FCC’s rules, regulations and
policies.

B. PNI represents and warrants to Buyer as followsin Section 3.29 through Section 3.34:

3.29 PNI Titleto Interests; Authority of PNI.

PNI represents and warrants to Buyer:

@ that it has full legal right, power and authority to enter into this Agreement
and the Ancillary Documents to which it is a party and to perform its obligations hereunder and
complete the transactions contemplated by this Agreement;

(b) that this Agreement and the Ancillary Documents to be executed and
delivered by it, when executed and delivered by it, have been duly and validly authorized by all
requisite corporate or personal action on its behalf;

(© that this Agreement and the Ancillary Documents to which it is a party
have been duly approved by the sole shareholder and sole director of PNI, and, when executed
and delivered, will have been validly executed and delivered by it and congtitutes its valid and
binding obligations enforceable against it according to their respective terms, except as
enforcement may be limited by applicable bankruptcy, fraudulent conveyance, insolvency,
reorganization, moratorium or similar laws affecting creditors’ rights generally, or by genera
principles of equity;

(d) except for this Agreement and except as set forth in Schedule 3.29, it has
not granted and is not bound by any rights of first refusal, options, warrants, or purchase
agreements of any character relating to any Interests;

(e it isthe record and beneficial owner and holder of the Interestsit is
reported to hold on Schedule 3.20, the only Liens on such Interests are as set forth on Schedule
3.29 and as of the Closing such Interests will be free and clear of all Liens;
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® upon delivery to Buyer of its Interests as herein provided, PNI will
convey, and Buyer will acquire, good title thereto free and clear of any Liens;

(9) PNI has no rights with respect to the Company other than as set forth in
the Charter Documents; and

(h) PNI has only a single stockholder and a single director.

3.30 Absence of Conflicts

. Except as set forth in Schedule 3.30, neither the execution and delivery of this Agreement by
PNI nor the consummation of the transactions and performance of the obligations contemplated
hereunder will (a) conflict with, or result in a breach or violation of the articles of incorporation,
bylaws or other organizational documents of PNI or any resolution or approval of the sole
shareholder or director of PNI; (b) conflict with, result in a breach of, violate, accelerate or
increase the obligations under, or result in a default under, any Contract to which PNI is a party;
(c) result in the creation or imposition of any Lien on any of the Interests held by PNI that will
not be discharged at Closing, pursuant to (i) any Law to which PNI or any of its assets are
subject, or (ii) any judgment, litigation, order or decree to which PNI is bound or any of its assets
are subject; (d) violate any Law to which PNI or any of its assets are bound; or (€) give any
Governmental Authority or other Person the right to challenge any of the transactions
contemplated by this Agreement.

3.31 Consents

Except for the consent of National Broadcasting Company, Inc. which has already been obtained
and the FCC Consent, PNI is not required to obtain any consent, authorization or approval from
any Governmental Authority or any other Person in connection with its execution, delivery or
performance of this Agreement or the consummation of the transaction contemplated by this
Agreement.

3.32 Broker

. Except for the fee owed by the Company to Media Services Group, through its representative
George Reed (and which fee isto be borne by the Sellers at or prior to Closing), neither PNI nor
any Person acting on PNI’s behalf has incurred any Liability for any finders' or brokers' fees or
commissions in connection with the transactions contemplated by this Agreement.

3.33 Representation of PNI Regarding the Company.

To the knowledge of PNI, the representations and warrantiesin Section 3.1 through Section
3.23, inclusive, and in Section 3.25 through Section 3.28, inclusive, insofar as such
representations and warranties apply directly to the Company, are true and correct.

3.34 Disclosures

. No representation or warranty by PNI contained in Section 3.29, Section 3.30, Section 3.31, or
Section 3.32, in the Schedules attached hereto relating to PNI’ s representations and warranties or
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in any Ancillary Documents furnished or to be furnished by PNI to Buyer in connection herewith
contains or will contain any untrue statement of a material fact or omits or will omit to state any
material fact necessary in order to make any statement contained herein or therein not
misleading.

Section 4. Representations and Warranties of Buyer
Buyer represents and warrants to Sellers as follows:

4.1 Organization, Standing, and Authority

. Buyer isacorporation duly organized, validly existing, and in good standing under the laws of
the State of Delaware. |If required by applicable Law, Buyer will be duly authorized, qualified
and licensed to do business in the Commonwealth of Massachusetts by the Closing Date. Buyer
has all requisite corporate power and authority to execute and deliver this Agreement, the escrow
agreements and the other agreements, documents, certificates and instruments contemplated
hereunder (collectively, the escrow agreements and such other agreements, documents,
certificates and instruments being the “Buyer Ancillary Documents”), and to perform and
comply with all of the terms, covenants, and conditions to be performed and complied with by
Buyer hereunder and thereunder.

4.2  Authorization and Binding Obligation

. Buyer and the representatives of Buyer executing this Agreement and the Buyer Ancillary
Documents have all requisite corporate power and authority to enter into and bind Buyer to the
terms of this Agreement and the Buyer Ancillary Documents. Buyer has the full legal right,
power and corporate authority to enter into this Agreement and the Buyer Ancillary Documents,
to perform its obligations hereunder and thereunder and to consummate the transactions
contemplated hereby and thereby. The execution and delivery of this Agreement and the Buyer
Ancillary Documents by Buyer and the performance by Buyer of the transactions contemplated
herein and therein have been duly and validly authorized by the Board of Directors of Buyer, and
this Agreement and the Buyer Ancillary Documents have been duly and validly authorized by all
necessary corporate action of Buyer. This Agreement and the Buyer Ancillary Documents are
legal, valid and binding obligations of Buyer enforceable in accordance with their terms, except
as enforcement may be limited by applicable bankruptcy, fraudulent conveyance, insolvency,
reorganization, moratorium or similar laws affecting creditors’ rights generally, or by genera
principles of equity.

4.3 Absence of Conflicting Agreements

. The execution, delivery and performance of this Agreement, the Buyer Ancillary Documents,
the consummation of the transactions contemplated hereby and thereby, and the fulfillment of the
terms hereof and thereof will not: (&) conflict with, or result in a breach or violation of any of the
Certificate of Incorporation, Bylaws or any resolution of the Board of Directors of Buyer; (b)
conflict with, result in a breach of, constitute a default under, result in the acceleration of, create
in any party the right to accelerate, terminate, modify or cancel, or require any notice, consent or
waiver under, any Contract, sublease, License, sublicense, franchise, permit, indenture, or
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instrument of indebtedness, Lien or other arrangement to which the Buyer is a party or by which
the Buyer is bound or is subject; (c) result in the creation or imposition of any Lien on any of the
Buyer’s properties, pursuant to (i) any Law to which the Buyer or any of its property is subject,
or (ii) any judgment, litigation, order or decree to which the Buyer is bound or any of its property
is subject; (d) result in termination or any impairment of any permit, franchise, License,
contractual right or other authorization of Buyer; (€) violate any Law to which the Buyer is
subject or by which any of the Buyer’s properties is bound; (f) except for the consent of the FCC,
require the Buyer to file with or to obtain the permission, authorization, consent or approval of
any Governmental Authority or give any Governmental Authority the right to challenge any of
the transactions contemplated by this Agreement, or (g) except for the corsent of National
Broadcasting Company, Inc. and G.E. Capital Corp., each of which has already been obtained,
require the Buyer to obtain the consent of any private third party to the consummation of the
transactions contemplated by this Agreement.

44  Broker

. Neither Buyer nor any Person acting on Buyer’s behalf has incurred any liability for any
finders or brokers fees or commissionsin connection with the transactions contemplated by this
Agreement.

45 Buyer Qualifications

. Except to the extent that Buyer has not completed a survey (an “Alien Share Survey”) to
confirm its continued compliance with Section 310(b) of the Communications Act of 1934, as
amended, Buyer islegaly, financially and otherwise qualified under applicable Laws and FCC
rules, regulations and policies, without the need to obtain awaiver of any applicable Laws or
FCC rules, regulations and policies, to consummate the transactions contemplated by this
Agreement.

46 Disclosures

. No representation or warranty by the Buyer contained in this Agreement, in the Buyer
Ancillary Documents or in any certificate or other document furnished or to be furnished by the
Buyer to the Sellers or the Company in connection herewith contains or will contain any untrue
statement of a material fact or omits or will omit to state any material fact necessary in order to
make any statement contained herein or therein not misleading.

Section 5. Operations of the Company Prior to Closing

51 Generdly

. Between the date of this Agreement and the Closing Date, the Company shall operate its
business in the ordinary course of business in accordance with its past practices and in
accordance with the other covenants in this Section 5. Except as contemplated by this
Agreement or as consented to in writing by Buyer, from and after the date hereof, the Company
shall act, and the Paxsons shall cause the Company to act, and PNI shall not take any action or
omit to take any action that it is permitted to take under the Charter Documents that would cause
the Company to not act, as follows:
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@ the Company will not adopt any change in any method of accounting or
accounting practice, except as contemplated or required by GAAP,

(b) the Company will not amend its Charter Documents,

(© the Company will not merge or consolidate with, or agree to merge or
consolidate with, or purchase or agree to purchase al or substantially all of the assets of, or
otherwise acquire, any other business entity;

(d) the Company will not authorize for issuance, issue or sell any additiond
Interests or any securities or obligations convertible or exchangeable into Interests in the
Company or issue or grant any option, warrant or other right to purchase any of its Interests,

(e the Company will not incur, or agree to incur, any debt for borrowed
money or guaranty any obligation of any Person, except that if the Company wants to borrow
funds pursuant to a DTV Construction Loan, Buyer’s consent shall not be unreasonably withheld
or delayed;

® the Company will not change its historic practices concerning the payment
of accounts payable;

(9) the Company will not declare, issue, or otherwise approve the payment of
dividends of any kind in respect of the Interests or redeem, purchase or acquire any of its
Interests, except that approximately ten days prior to the Closing, the Company may distribute to
each of the Sellers their alocable pro rata share of the Company’ s cash and cash equivaents
provided that the Company retains an amount equal to at least One Hundred Fifty Thousand
Doallars ($150,000) plus an amount sufficient to cover the amount of all checks and other
payment drafts written by the Company prior to the Closing Date that the Company in good faith
estimates will be outstanding and not cleared as of the Closing Date and the Company will not
issue any checks or payment drafts on the Closing Date;

(h) the Company shall not enter into any transactions with any Affiliate of the
Company or with any Seller or any Affiliate of any Seller that will be binding upon Buyer or the
Company following the Closing Date;

() the Company shall, in connectionwith the operation of the Station, make
operating expenditures substantially consistent with the Company’ s past practices, including
with respect to promotional, programming and engineering activities for the Station (and any
employee expenditures related to such activities), and the Company shall, in connection with the
construction of the Station’s DTV facilities, make expenditures on atimely basis substantially
consistent with the estimates of expenses set forth in the construction expense estimate provided
by the Company to Buyer simultaneously with the execution and delivery of this Agreement and
as approved by Buyer between the date hereof and Closing as contemplated in Section 5.6; and

()] the Company shall not relocate any of the Tangible Persona Property to
the Company’ s headquarters in Jupiter, Florida.
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5.2 Compensation

. Except with the prior written consent of Buyer or as required by Law or Contract to which the
Company is a party existing as of the date hereof, and except for a ten percent (10%) raise for the
Company’s chief engineer on January 1, 2003, the Company shall not increase the compensation,
bonuses, or other benefits payable or to be payable to any person employed by the Company or
enter into or amend any Company Plan or Company Benefit Arrangement.

5.3 Contracts

@ Subject to subsection (b) following, except with the prior written approval
of Buyer, which approval will not be unreasonably withheld, delayed or conditioned (i) the
Company will not terminate any Company Contract, or (ii) amend any Company Contract.

(b) Except with the prior written approval of Buyer, the Company will not (i)
enter into any Contract or commitment that will be binding on Buyer after Closing, except for
Contracts or commitments that require an expenditure by the Company exceeding $5,000
individually or $25,000 in the aggregate, or (ii) amend any Company Contract where the
amendment will have a binding effect on the Company after the Closing.

5.4 Disposition of Assets

. The Company shall not sell, assign, lease, or otherwise transfer or dispose of any of the Assets,
except where such property is (a) no longer necessary or required for the business or operations
of the Company or (b) replaced by property of equivalent kind and value. None of the Sellers
shall sell or otherwise transfer any of the Interests to any Person other than Buyer.

55 Encumbrances

. The Company shall not create or assume any Lien of any nature whatsoever upon any of the
Assets, except for (a) Liens disclosed on Schedule 3.6, which liens shall be removed on or prior
to the Closing Date, (b) Permitted Liens, and (c) any Liens that may be incurred pursuant to a
DTV Construction Loan, as contemplated under Section 5.1(e).

56 Licenses

. The Company shall not cause, by any act or failure to act, any of the Licerses to expire or to be
revoked, suspended, or modified, or take any action that could reasonably be expected to cause
the FCC or any other Governmental Authority to institute proceedings for the suspension,
revocation, or adverse modification of any of the Licenses. Buyer acknowledges that the
Station’s DTV facilities have not yet been constructed pursuant to the DTV Construction Permit
at the DTV transmitter site proposed by the Company in the DTV Modification. Between the
date hereof and the Closing, at the Company’ s sole expense, the Company shall, and the Paxsons
shall cause the Company to, and PNI shall not take any action or omit to take any action that it is
permitted to take under the Charter Documents that would cause the Company not to, exercise
good faith efforts in accordance with all FCC requirements to ensure that the DTV Construction
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Permit is not forfeited, including obtaining any necessary extensions thereto and any local land
use and other consents and approvals for an appropriate DTV transmitter site and defending the
grant of the DTV Modification against any challenges thereto. Prior to the Closing, the
Company and Buyer shall cooperate with respect to the design and construction of such digital
facilities. The Company shall not incur any such design or construction expenses without the
prior written approva of Buyer, which approval shall not be unreasonably withheld or delayed;
provided that the giving or denial of such approval shall not give rise to any Liability for the
Buyer if for any reason the Closing does not occur; and provided further that if the Company
incurs any such design or construction expense without the Buyer’s prior written approval and
such approval was reasonably withheld or delayed or was not sought by the Company, then
Buyer shall have no obligation to pay the Sellers for such design or construction expense under
Section 2.5(d).

5.7 Accessto Information

. The Company and the Sellers acknowledge and agree that Buyer will be permitted to conduct
its review of the Company throughout the period after the signing of this Agreement up through
the Closing, if any. In order to facilitate Buyer’s review, the Company shall, and the Paxsons
shall cause the Company to and PNI shall not take any action or omit to take any actionthat it is
permitted to take under the Charter Documents that would cause the Company not to, give Buyer
and its authorized representatives access during normal business hours and with reasonable prior
notice to the Station’ s facilities, the Assets and to all other books, records, Contracts, and
documents relating to the Station for the purpose of audit and inspection (including any Phase |
environmental audit or other audit), so long as such audit and inspection (a) do not unreasonably
interfere with the business and operations of the Station and (b) are permitted by the owner of the
Real Property, including the right to deny access.

5.8 Maintenance of Property

@ The Company shall use commercially reasonable efforts to maintain the
Assets in good condition (ordinary wear and tear excepted). The Company shall maintain
inventories of spare parts and expendable supplies at levels consistent with past practices. If any
loss, damage, impairment, confiscation, or condemnation of or to the Assets occurs, the Company
shall repair, replace, or restore the Assets to its prior condition as represented in this Agreement as
soon thereafter as possible, and the Company shall use the proceeds of any claim under any insurance
policy solely to repair, replace, or restore any of the Assets that is lost, damaged, impaired, or
destroyed.

(b) The Company shall notify Buyer in writing immediately if the Station
goes silent or otherwise ceases to operate in accordance with FCC rules, regulations and policies
and the terms of the FCC License. If the Company is unable to cure any such failure of the
Station so that it is able to operate substantially in accordance with FCC rules, regulations and
policies and the terms of the FCC License within ten (10) days, Buyer may terminate this
Agreement on fifteen (15) days prior written notice to the Company and the Sellers. In order to
be effective, Buyer must exercise its termination right under this Section 5.8(b) within thirty (30)
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days of receipt of the written notice from the Company. Inthe event that Buyer fails to deliver
its written termination notice to the Company within such 30-day period, it shall be deemed to
have irrevocably and absolutely waived its termination right under this Section 5.8(b).

5.9 Insurance

. The Company shall maintain all of its existing insurance policies without permitting any lapse
in insurance coverage.

510 Ddivery of Station Signal to Exeter and Nashua Cable Headends.

The Company shall use commercially reasonable efforts to establish as of the Closing Date one
or more leases, agreements, or other arrangements each on commercially reasonable terms and
conditions that are acceptable to Buyer sufficient to permit the Station’s signal to be delivered to
the cable headends serving the communities of Exeter, New Hampshire and Nashua, New
Hampshire at a signal strength that provides a* Good Quality Signal” (as that term is defined in
that certain Cable Carriage Agreement dated as of January 31, 2001, by and between AT& T
Broadband Management Corporation and Norwell Television, LLC, as amended as of May 11,
2002 sufficient to enable the Station to be carried on the same channel as currently carried by
AT&T Broadband in those communities as of the date hereof (the “Requisite Signal Strength”).
Upon obtaining any such lease, agreement or other arrangement, the Company will acquire (to
the extent not already owned) and deploy appropriate equipment such that as of the Closing the
Station delivers asignal of the Requisite Signal Strength to the cable headends serving the
communities of Exeter, New Hampshire and Nashua, New Hampshire.

5.11 Estoppel Certificates

. The Company will use commercially reasonable efforts to obtain an estoppel certificate in the
applicable forms attached hereto as Exhibit 5.11 from each of the landlords under the Leases
(including any Leases entered into after the date hereof).

5.12 Books and Records

. The Company shall maintain its books and records in accordance with past practices.

5.13 Compliance with Laws

. The Company shall comply with all Laws applicable to the Company or relating to the
ownership or operation of the Station.

5.14  Notification

@ Between the date of this Agreement and the Closing, the Company and the
Sellers will promptly notify Buyer in writing if any of them becomes aware of any fact or
condition that causes or constitutes a breach of any of the Company’s and the Sellers
representations and warranties made as of the date of this Agreement, or if the Company or any
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of the Sellers becomes aware of the occurrence after the date of this Agreement of any fact or
condition that would (except as expressly contemplated by this Agreement) cause or constitute a
breach, or inaccuracy in, any such representation or warranty had such representation or
warranty been made as of the time of occurrence or discovery of such fact or condition.

(b) Promptly upon the preparation of the Company’s monthly financial
reports (but no later than the fifteenth day of the next following calendar month), the Company
shall deliver to Buyer true, complete and correct copies of the Company’ s unaudited
consolidated balance sheet, statement of cash flows and income statement, dated as of each
calendar month end occurring between the date hereof and the Closing (collectively, the
“Additional Interim Financials”). Each of the representations, warranties, covenants,
agreements and other provisions of this Agreement relating to the Interim Financial Statements
shall apply to the Additional Interim Financials and this Agreement shall immediately upon the
delivery of the Additiona Interim Financials, without any further action on the part of the parties
hereto, be deemed to be amended in all respects to apply to the Additional Interim Financials.

515 Taxes

. The Company shall not make or change any Tax election, amend any Tax Return, or take or
omit to take any other action not in the ordinary course of business and consistent with past
practice that would have the effect of increasing any Taxes of Buyer or any of its Affiliates, or
any Taxes of the Company. With respect to al Tax Returns due to be filed prior to the Closing
Date, the Company shall file all Tax Returns when due; provided, however, that the Company
shall not file any Tax Return without providing Buyer with reasonable opportunity to review and
consent to the filing of such Tax Return, which consent will not be unreasonably withheld or
delayed.

516 Cable Carriage

. The Company shall not relinquish or surrender any rights that the Company has on the date
hereof, by contract or by Law, to, and shall take all commercially reasonable steps necessary to
maintain, mandatory carriage of the Station on the cable television systems and other
multichannel video programming systems that carry the Station as of the date hereof, including
the defense of all carriage rights that currently, or at any time prior to the Closing, are subject to
challenge before the FCC.

5.17  Programming.

The Company will deliver a notice to America's Collectibles Network (“ACN”) terminating the
programming agreement between the Company and ACN according to the terms of such
programming agreement on the earlier to occur of (a) the receipt of a notice from Buyer to
deliver such termination or (b) January 3, 2003. If the Closing does not occur on or before the
ninetieth day following the Company’s delivery of the termination notice to ACN, Buyer and the
Company agree to enter into a programming agreement substantially in the form of Exhibit 5.17
pursuant to which Buyer and the Company will agree to carry the programming of VaueVision
Media Services, Inc. on the Station.
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Section 6. Special Covenants and Agreements

6.1 FCC Consent

Sellers, the Company and Buyer shall prepare the FCC Application and shall file the FCC
Application no later than the later to occur of fifteen (15) business days after the date of this
Agreement or three (3) business days after the completion of the Alien Share Survey
contemplated under Section 6.15. The parties shall prosecute the FCC Application with all
reasonable diligence and otherwise use their commercially reasonable efforts to obtain a grant of
the FCC Application as expeditiously as practicable. If the Closing shall not have occurred for
any reason within the original effective period of the FCC Consent, and neither party shall have
terminated this Agreement under Section 9, the parties shall jointly request an extension of the
effective period of the FCC Consent. Upon the filing of the joint request for an extension of the
effective period of the FCC Consent, the date identified in each of Section 9.1(b) and Section
9.2(b) shall automatically and without any further action by any of the parties hereto be extended
until the earlier to occur of (i) adenia by the FCC of such extension request or (ii) the end of the
extension period granted by the FCC.

6.2 Control of the Station

. Prior to Closing, Buyer shall not, directly or indirectly, control, supervise, direct, or attempt to
control, supervise, or direct, the operations of the Station; such operations, including complete
control and supervision of all of the programs, employees, and policies of the Station, shall be
the sole responsibility of the Sellers in accordance with the terms of the Charter Documents until
the Closing.

6.3 Broker Fee

Sellers shall pay and bear the entire responsibility to pay any and all brokers fees or commissions
that may be or become due and owing to Media Services Group, the Sellers broker, and the
Company from and after the Closing shall have no obligation or Liability of any kind in respect
of such brokers fees or commissions. The Sellers shall indemnify and hold harmless Buyer from
and against any and all losses, Claims, damages and liabilities (including legal and other
expenses reasonably incurred in connection with investigating or defending any Claims or
actions) with respect to any finder’s fee, brokerage commission or similar payment in connection
with any transaction contemplated hereby asserted by any Person on the basis of any act or
statement made or alleged to have been made by the Company or Sellers or any Person acting on
the behalf of the Company or Sellers. Buyer shall indemnify and hold harmless the Company
and Sellers from and against any and all losses, Claims, damages and liabilities (including legal
and other expenses reasonably incurred in connection with investigating or defending any Claims
or actions) with respect to any finder’s fee, brokerage commission or similar payment in
connection with any transaction contemplated hereby asserted by any Person on the basis of any
act or statement made or alleged to have been made by Buyer or any Person acting on Buyer’'s
behalf.
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6.4 Confidentiality

. Each of the parties hereto agrees (each a“Recelving Party”), on behalf of itself and its
Representatives, to keep confidential any and all information and data of a proprietary or
confidential nature with respect to another party (a“Disclosing Party”) in its possession or
which it has received in connection with this Agreement and the transactions contempl ated
hereby other than information which is or becomes generally available to the public other than as
aresult of disclosure by the Receiving Party in violation of this Agreement; provided, however,
that notwithstanding the foregoing, each of the parties hereto shall be free to disclose any such
information or data (a) to the extent required by applicable law, order, rule or regulation
(including, without limitation, applicable federal and state securities laws) and (b) during the
course of or in connection with any litigation, arbitration or other proceeding based upon or in
connection with the subject matter of this Agreement; provided, further, that prior to disclosing
any such information in connection with any such litigation, arbitration or proceeding, the
Receiving Party shall give prior notice to the Disclosing Party and shall cooperate with any
attempts by the Disclosing Party to obtain confidential treatment therefor. In the event of the
termination of this Agreement, each party shall destroy or return on demand all documents
(including copies thereof and all related notes) obtained hereunder by such party from the other
party (unless readily available from public information sources).

6.5 Cooperation

. Buyer, the Company and the Sellers shall cooperate with each other and their respective
counsel and accountants in connection with any actions required to be taken as part of their
respective obligations under this Agreement, and Buyer, the Company and Sellers shall execute
such other reasonable documents as may be necessary and desirable to the implementation and
consummation of this Agreement, and otherwise use their commercially reasonable efforts to
consummate the transaction contemplated hereby and to fulfill the conditions of this Agreement
and their obligations under this Agreement.

6.6  Access to Books and Records

. Between the date of this Agreement and the Closing Date, the Company will afford Buyer and
its directors, officers, employees, agents, consultants, advisers and other representatives
(collectively, “Representatives’) reasonable access during regular business hours upon
reasonable prior notice to the Company’s personnel, properties, Contracts, books and records,
business, financia, legal, real estate, tax, compensation and other documents, data and
information concerning the Company and its operations, and furnish Buyer and Buyer’s
Representatives with copies of all such Contracts, books and records, and other existing
documents and data as Buyer may reasonably request.

6.7 Buyer Conduct; Notification Up to and Including the Closing Date

. Buyer shall take no action (other than conducting an Alien Share Survey as contemplated by
this Agreement) that would disqualify Buyer from becoming the licensee of the Station under
FCC rules, regulations and policies or applicable Law or require Buyer to request awaiver of the
FCC rules, regulations and policies in order to become the licensee of the Station. Between the
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date of this Agreement and the Closing, Buyer will promptly notify Company and the Sellersin
writing if it becomes aware of any fact or condition that causes or constitutes a breach of any of
Buyer’s representations and warranties made as of the date of this Agreement, or if Buyer
becomes aware of the occurrence after the date of this Agreement of any fact or condition that
would (except as expressly contemplated by this Agreement) cause or constitute a breach, or
inaccuracy in, any such representation or warranty had such representation or warranty been
made as of the time of occurrence or discovery of such fact or condition.

6.8 Employment Matters

. The Company shall make all arrangements as are necessary to cause all Company Plans and
Company Benefit Arrangements to terminate effective as of the Closing.

6.9 Exclusivity.

Until such time, if any, as this Agreement is terminated pursuant to Section 9, each of the
Company and each Seller will not, and will cause each of its representatives to not, directly or
indirectly solicit, entertain, or encourage any inquiries or proposals from, discuss or negotiate
with, provide any nonpublic information to, or consider the merits of any unsolicited inquiries,
proposals or offers (each an “Acquisition Proposal”) from, any Person (other than Buyer)
relating to any transaction involving the sale of the business or assets (other than the ordinary
course of business consistent with past practice) of the Company, or any of the Interests currently
issued or any additional Interests, or any merger, consolidation, business combination, or similar
transaction involving the Company or enter into any agreement, arrangement, or understanding
(written or oral) requiring the Company to abandon, terminate, or fail to consummate the
transactions contemplated by this Agreement. Each of the Company and each Seller shall (a)
immediately notify Buyer if it receives any indication of interest, request for information or offer
inrespect of an Acquisition Proposal, (b) communicate to Buyer in reasonable detail the terms of
any such indication, request or proposal, and (c) provide copies of all written communications
relating to any such indication, request or proposal. In the event that any of the Company or the
Sellers breaches the provisions of this Section 6.9 and the transactions contemplated hereby are
not consummeated as a result of such breach, Buyer shall have the rights and remedies as
provided in Section 9.5.

6.10  Securities Filings

. At Buyer’ s reasonable written request, and at Buyer’s sole cost, the Company shall within a
reasonable time of such request, throughout the period prior to the Closing, provide such
information and documents to Buyer regarding the Company as may be reasonably necessary or
appropriate for inclusion in any filing, notification, or report required to be made by Buyer or any
Affiliate of Buyer under the Securities Act of 1933, as amended (the “Securities Act”), or the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and shall cooperate with
Buyer, its Affiliates, and their investment bankers, counsel, and independent accountants in the
preparation of such filings, notifications, and reports. The Company represents, warrants, and
covenants to Buyer that all information or documents provided by the Company for inclusion in any
filing, notification, or report made by Buyer or any Affiliate thereof under the Securities Act or the
Exchange Act shall be true and correct in all material respects.
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6.11 Taxes Tax Returns; Straddle Period.

The Paxsons' Joint Sellers’ Representative shall prepare and file all Tax Returns of the Company
for Tax periods ending on or prior to the Closing Date consistent with prior practices, and the
Paxsons' Joint Sellers Representative shall provide the Buyer with a copy of the Tax Returns for
Buyer’sreview and approval (which will not be unreasonably withheld or delayed). For al
Straddle Period Returns (as defined herein), al reasonable fees and expenses relating to the
preparation of such returns shall be apportioned between the Joint Sellers’ Representatives, on
the one hand, and the Company and the Buyer, on the other hand, on the basis set forth below.
The Buyer shall prepare and file all Tax Returns of the Company for al periods as to which Tax
Returns are due after the Closing Date, including all Tax Returns (“ Straddle Period Returns”)
for any Period that ends after the Closing Date and includes any day or days prior to the Closing
Date (a“Straddle Period”). With respect to any Straddle Period, the portion of any Tax that is
attributable to a Pre-Closing Tax Period shall be determined based on a closing of the

Company’ s books as of the close of business on the Closing Date, except for any property Tax,
which shall be apportioned to a Pre-Closing Period by multiplying the amount of such Tax by a
fraction, the numerator of which shall equal the number of days in such Pre-Closing Tax Period
up to and including the Closing Date and the denominator of which shall equal the total number
of daysin such Tax period. The Sellers shall be responsible for, and shall pay all Taxes (or any
portion thereof) shown on such Tax Returns that relate to any Tax period (or any portion thereof)
ending on or before the close of business on the Closing Date (a* Pre-Closing Tax Period’),
including income Taxes related to the transfer of the Interests to the Buyer and the Sellers' other
Taxes as provided in Section 6.13. In the event a Seller disputes its responsibility to pay any
Tax under this Section 6.11, the Seller shall not be relieved of its obligation to pay, in the first
instance, the amount of such Tax.

6.12 Cooperation on Tax Matters.

The Sellers shall cooperate fully, as and to the extent reasonably requested by Buyer and the
Company, in connection with the filing of Tax Returns and any audit, litigation or other
proceeding with respect to Taxes. Such cooperation shall include the provision of Company
records and information which are in the possession of a Seller and are reasonably relevant to
any such audit, litigation or other proceeding. The Company and the Sellers agree to transfer to
Buyer on or as soon as practicable after the Closing Date (but in no event later than ten (10)
business days after the Closing Date) all books and records with respect to Tax matters pertinent
to the Company relating to any Tax period beginning before the Closing Date until the expiration
of the statute of limitations (including any extensions thereof) of the respective Tax periods, and
to abide by all record retention agreements entered into with any Tax Authority. The Sellers
further agree, upon request, to use commercialy reasonable efforts to obtain any certificate or
other document from any Governmental Authority or any other Person as may be necessary to
mitigate, reduce or eliminate any Tax that could be imposed (including with respect to the
transactions contemplated hereby).

6.13 Certain Taxes.

C:\My Documents32140 - Norwell Television\APA.doc



All transfer, documentary, sales, use, stamp, registration, recordation and other such Taxes and
fees (including any penalties and interest) incurred in connection with this Agreement (including
any state or municipal transfer tax), shall be paid by the party upon whom such Tax is imposed
when due, and such party shall, at its own expense, file all necessary Tax Returns and other
documentation with respect to all such transfer, documentary, sales, use, stamp, income,
registration and other Taxes and fees, and, if required by applicable Law, the other party or
parties hereto shall, and shall cause their Affiliates to, join in the execution of any such Tax
Returns and other documentation.

6.14  Accounts Receivable.

Pursuant to an Assignment and Assumption Agreement substantially in the form attached hereto
as Exhibit 6.14 (the “ Accounts Receivable Assignment Agreement”), at the Closing, Buyer
will cause the Company to assign, convey and transfer to Sellers all of the Company’ sright, title
and interest in and to all of the Accounts Receivable outstanding as of such time and the
Company shall disclaim any further right, title or interest in and to such Accounts Receivable.

6.15 Alien Share.

No later than fifteen (15) business days after the execution of this Agreement, Buyer shall
complete an Alien Share Survey to confirm its continued compliance under Section 310(b) of the
Communications Act of 1934, as amended. In the event that Buyer determines that its parent
entity’s alien ownership exceeds twenty-five percent (25%), Buyer shall within three (3)
business days notify the Sellers of such situationand, within ten (10) days after the giving of
such notice, the Company and the Sellers, on the one hand, or the Buyer, on the other hand, may
terminate this Agreement (which termination shall not be a termination pursuant to Section
9.1(c)), and in the event of such atermination, Buyer shall have no Liability to the Company or
the Sellers and the Earnest Money shall be promptly remitted to Buyer.

6.16  Jupiter Lease.

From and after the Closing, the Paxsons shall pay all rent and other expenses of every kind, and
bear al Liabilities of every kind with respect to, the Jupiter Lease. If the landlord under the
Jupiter Lease returns al or any portion of the security deposit relating to the Jupiter Leaseto
Buyer or the Company after the Closing, Buyer shall remit such amount to Sellers as
contemplated under Section 2.5(a). At the request of the Joint Sellers Representative for the
Paxsons or in the event that the Paxsons do not pay any amounts due under the Jupiter Lease,
Buyer may use a portion of the $150,000 contemplated under Section 2.5(a) to pay the amounts
due under the Jupiter Lease until the termination of the Jupiter Lease, and if Buyer is required to
remit the net remainder of the $150,000 to the Sellers prior to the termination date of the Jupiter
Lease, then Buyer may for the purpose of paying the amounts due under the Jupiter Lease retain
from such amount to be paid to the Sellers an amount equal to the remaining periodic rent and
additional expenses due under the Jupiter Lease between the date of the remittance contemplated
under Section 2.5(a) and the termination date of the Jupiter Lease.
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Section 7. Conditionsto Obligations of Buyer and Sellersat Closing

7.1  Conditions to Obligations of Buyer

. All obligations of Buyer at the Closing are subject at Buyer's option to the fulfillment or
waiver prior to or at the Closing Date of each of the following conditions:

@ Representations and Warranties. All representations and warranties of the
Company and Sellers contained in this Agreement shall be true and correct in al materia
respects at and as of the Closing Date as though made at and as of that time except to the extent
(i) that any such representation or warranty is expressly stated only as of a specified earlier date
(other than the date of this Agreement), in which case such representation or warranty shall be
true and correct in all material respects as of such specified date, or (ii) of any changes to such
representations or warranties that are contemplated by this Agreement.

(b) Covenants and Conditions. The Company and Sellers shall have
performed and complied with in all material respects al covenants, agreements, and conditions
required by this Agreement to be performed or complied with by them prior to or on the Closing
Date.

(© Programming. Appropriate notice shall have been given to ACN
terminating the programming agreement between the Company and ACN as of a date prior to
April 8, 2003, and a copy of such notice shall have been delivered to Buyer.

(d) FCC Consent. The FCC Consent shall have been granted by Final Order
and be in full force and effect without terms and conditions materially adverse to Buyer, and the
Company and the Sellers shall have complied with any conditions imposed on any of them by
the FCC Consent that are not materially adverse to any of them that are required to be complied
with at or before Closing.

(e DTV Extension The FCC's grant of the DTV Extension shall have
become a Final Order and be in full force and effect without terms and conditions materially
adverse to Buyer (it being agreed that the fact that the DTV Extension is only for a period of six
months shall not constitute a condition materially adverse to Buyer). The Company shall have
complied with any conditions imposed on it by the FCC relating to the granting of the DTV
Extension that are required to be complied with at or before Closing.

® DTV Modification The DTV Modification shall have been granted by the
FCC by Final Order and be in full force and effect without terms and conditions materially
adverse to Buyer. The Company shall have complied with any conditions imposed on it by the
FCC relating to the granting of the DTV Modification that are required to be complied with at or
before Closing.

(9) Deliveries. The Company and Sellers shall have made or stand willing to
make all the deliveries to Buyer set forth in Section 8.2.
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(h) Material Adverse Effect. Between the date of this Agreement and the
Closing Date, there shall not have been any Material Adverse Effect with respect to the
Company.

() Cable Homes As of the Closing Date, the Station’s programming shall be
provided to no fewer than 80% of the Cable Homes that received such programming as of the
date of this Agreement and the Company shall deliver at Closing the evidence of such fact from
Nielsen Media Research.

()] Lega Proceedings. No temporary restraining order, preliminary or
permanent injunction or other order issued by any court of competent jurisdiction or other legal
or regulatory restraint or provision shal be in effect that may have the effect of preventing,
making illegal, or otherwise challenging the transactions contemplated under this Agreement nor
shall any proceeding brought by an administrative agency or commission or other Governmental
Authority, seeking any of the foregoing be pending. There shall be no Claim of any nature
pending or threatened against Buyer or the Company involving any challenge to or seeking
Damages or other relief in connection with the transactions contemplated by this Agreement.

(k) Disclaimers of Interests. Buyer shall have received from each of Paxson
Communications Corporation, D P Media, Inc., Channel 66 of Tampa, Inc., CAP
Communications, Inc. and CAP Communications of Boston, Inc., arelease in aform reasonably
acceptable to Buyer disclaiming any and all interest of each of such ertitiesin or to and any
rights with respect to any of the Assets or the Interests.

() Benefit Plans. Buyer shall have received evidence reasonably satisfactory
to Buyer that all of the Company Benefit Plans and Company Benefit Arrangements shall be
terminated effective as of the Closing.

(m)  Exeter/Nashua. The Company shall have established one or more |leases,
agreements or other arrangements each on commercially reasonable terms and conditions
acceptable to Buyer sufficient to permit the Station’s signal to be delivered to the cable headends
serving the communities of Exeter, New Hampshire and Nashua, New Hampshire at a signal
strength of the Requisite Signal Strength and, upon obtaining any such lease, agreement or other
arrangement, the Company shall have acquired (to the extent not already owned) and deployed
appropriate equipment such that as of the Closing the Station delivers asignal of the Requisite
Signal Strength to the cable headends serving the communities of Exeter, New Hampshire and
Nashua, New Hampshire.

7.2  Conditions to Obligations of Sellers

. All obligations of Sellers at the Closing are subject at Sellers’ option to the fulfillment or
waiver prior to or at the Closing Date of each of the following conditions:

@ Representations and Warranties All representations and warranties of
Buyer contained in this Agreement shall be true and correct in all materia respects at and as of
the Closing Date as though made at and as of that time, except to the extent (i) that any such
representation or warranty is expressly stated only as of a specified earlier date (other than the
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date of this Agreement), in which case such representation or warranty shall be true and correct
in all material respects as of such specified date, and (ii) of any changes to such representations
or warranties that are contemplated by this Agreement.

(b) Covenants and Conditions. Buyer shall have performed and complied
with in al material respects all covenants, agreements, and conditions required by this
Agreement to be performed or complied with by it prior to or on the Closing Date.

(© Deliveries. Buyer shall have made or stand willing to make all the
deliveries to Sellers set forth in Section 8.3.

(d) FCC Consent. The FCC Consent shall bein full force and effect, and shall
have been granted without terms and conditions materially adverse to any of the Sellers.

(e Legal Proceedings. No temporary restraining order, preliminary or
permanent injunction or other order issued by any court of competent jurisdiction or other
Governmental Authority thet prohibits the sale of the Interests by Sellersto Buyer shall bein
effect.

Section 8. Closing and Closing Déliveries

8.1 Closing.

@ Closing Date. Subject to the satisfaction or, to the extent permissible by
law, waiver (by the party for whose benefit the Closing condition is imposed) of the conditions
precedent set forth in Sections 7.1 and 7.2, the Closing shall take place at 10:00 am. on the tenth
day following the latest to occur of (i) the date that the FCC Consent, (ii) the date that the FCC's
grant of the DTV Extension and (iii) the date that the FCC’s grant of the DTV Modification shall
have each become Final Orders no longer subject to judicia or administrative review (subject to
waiver of such final order requirement in the sole discretion of Buyer), in each case without any
terms materially adverse to Buyer (it being agreed that the fact that the DTV Extension is only
for aperiod of six months shall not constitute a condition materially adverse to Buyer).

(b) Closing Place. The Closing shall be held at the offices of Wilmer, Cutler
& Pickering, 2445 M Street, N.W., Washington, D.C. 20037, or any other place that is agreed
upon by Buyer and the Sdllers.

8.2 Ddiveriesby Sdllers

. Prior to or on the Closing Date, the Company and Sellers, as applicable, shall deliver or cause
to be delivered to Buyer the following, in form and substance reasonably satisfactory to Buyer
and its counsd!:

@ [reserved]

(b) Closing Certificates A certificate executed by the Company, dated as of
the Closing Date, certifying that the conditiors set forth in Section 7.1(a) and Section 7.1(b)
have been fulfilled and attaching and certifying the truth and accuracy of (i) copies of the Charter
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Documents asin effect as of the Closing Date, (ii) duly enacted resolutions of the Board of
Directors of the Company, approving this Agreement and the Ancillary Documents contemplated
to be delivered by the Company under this Agreement and authorizing the execution and
delivery hereof and thereof, and the performance of the obligations hereunder and thereunder and
(iii) the incumbency and specimen signatures of the officers of the Company authorized to sign
this Agreement and the Ancillary Documents to which it is a party contemplated hereby. A
certificate executed by the Paxsons, dated as of the Closing Date, certifying that the conditions
st forth in Section 7.1(a) and Section 7.1(b) as they apply to the Paxsons have been fulfilled. A
certificate executed by PNI, dated as of the Closing Date, certifying that the conditions set forth
in Section 7.1(a) and Section 7.1(b) as they apply to PNI have been fulfilled.

(© Estoppel Certificates. An executed copy of each estoppel certificate that
has been obtained the applicable landlord under any of the Leases, except the Jupiter Lease.

(d) Opinions. Executed opinions from each of Irwin, Campbell &
Tannenwald, P.C. and Dow, Lohnes & Albertson PLLC in substantially the applicable form
attached hereto as Exhibit 8.2(d), dated the Closing Date.

(e Related Party Agreements. Evidence reasonably acceptable to Buyer (i)

that any Company Contracts to which any officer, director, Seller or other Affiliate of the
Company is a party, which Buyer requests the Company to terminate, have in fact been
terminated at no cost or expense to Buyer or that could become payable by the Company after
the Closing, and (ii) that the outstanding balance on any and al loans, credit agreements and
guarantees between the Company and any employee have been or will be paid and satisfied in
full at or prior to the Closing Date.

® FIRPTA Status. Properly executed certificate from each of the Sellers for
purposes of satisfying Buyer’s obligations under Section 1.1445-2(c)(3) of the Treasury
Regulations.

(9) Indebtedness. Evidence acceptable to Buyer that all of the Indebtedness of
the Company has been fully satisfied and discharged and any Liens related thereto have been
terminated or released, except for any Indebtedness (and related Liens) incurred by the Company
under aDTV Construction Loan that has been obtained in compliance with Section 5.1(e).

(h) Accounts Receivable. The Accounts Receivable Assignment Agreement
duly executed by each of the Sellers.

() Evidence of DTV Expense. The Evidence of DTV Expense pursuant to
Section 2.5(d).

()] Closing Statement. The Closing Statement.
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(k) Good Standing Certificates. Certificates from the appropriate
Governmental Authority of each jurisdiction in which the Company is authorized to do business
indicating that the Company isin good standing in such jurisdiction.

() Resignations and Releases. Resignations of each of Devon Paxson and
Roslyck Paxson from each of their officer and director positions with the Company effective as
of no later than the Closing and releases from each of them in aform acceptable to Buyer
releasing the Company from any and all Claims (including for severance) that each of them may
have against the Company.

(m  Earnest Money Escrow Deposit Instruction The instruction to the Escrow
Agent required to be delivered at Closing under the Earnest Money Escrow Agreement duly
signed by each of the Sellers.

(n) DR Indemnification Escrow Agreement. The DR Indemnification Escrow
Agreement executed by the Paxsons.

(o) PNI Indemnification Escrow Agreement. The PNI Indemnification
Escrow Agreement duly executed by PNI.

(p) Cash. As contemplated under Section 2.5(a), at the Closing the Company
shall deposit into an account named by Buyer the sum of One Hundred Fifty Thousand Dollars
($150,000).

(@ Lien Releases. UCC-3 termination statements and such other appropriate
lien releases in recordable form signed by the applicable secured parties sufficient to terminate or
release any and al Liens against any of the Interests, including specifically the Liens held by
Citicorp USA, Inc., as Administrative Agent and Collateral Agent, against the Interests of PNI.

(9) Other Documents. All such other certificates, documents and instruments
as Buyer may reasonably request to effectuate the transactions contemplated hereunder.

8.3 Ddliveriesby Buyer

. Prior to or on the Closing Date, Buyer shall deliver to Sellers, in form and substance
reasonably satisfactory to Sellers and its counsel, and to the Escrow Agent, as applicable, the
following:

@ Purchase Price.
() The Closing Payment to the Sellers as provided in Section 2.3(a).

(i)  The DR Indemnification Escrow Deposit to the Escrow Agent as
provided in Section 2.3(b).

(i)  The PNI Indemnification Escrow Deposit to the Escrow Agent as
provided in Section 2.3(c).
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(b) Officer’s Certificate. A certificate, dated as of the Closing Date, executed
by Buyer, certifying that the conditions set forth in Sections 7.2(a) and (b) have been fulfilled
and attaching and certifying the truth and accuracy of duly enacted resolutions of the Board of
Directors of Buyer, approving this Agreement and the Buyer Ancillary Documents contemplated
to be delivered hereby and authorizing the execution and delivery hereof and thereof, and the
performance of the obligations hereunder and thereunder.

(© Accounts Receivable. The Accounts Receivable Assignment Agreement
duly executed by Buyer.

(d) Consents Copies of the consents of National Broadcasting Company, Inc.
and GE Capital Corp. relating to the transactions contemplated hereunder, which consents are
referenced in Section 4.3.

(e Earnest Money Escrow Deposit Instruction The instruction to the Escrow
Agent required to be delivered at Closing under the Earnes Money Escrow Agreement duly
signed by Buyer.

) Escrow Agreements. The DR Indemnification Escrow Agreement and the
PNI Indemnification Escrow Agreement each duly executed by Buyer.

(9) Other Documents. All such other certificates, documents and instruments
as the Company and the Sellers may reasonably request to effectuate the transactions
contemplated hereunder.

Section 9. Termination

9.1 Termination by Sdllers

. This Agreement may be terminated prior to the Closing by the Sdllers, if none of the Company
nor any of the Sellers are then in material default of any of their representations, warranties or
covenants hereunder, upon written notice to Buyer, which notice must be executed and delivered
by both of the Joint Sellers' Representatives to be effective, solely upon the occurrence of any of
the following:

@ with the mutual consent of Buyer;

(b) if the Closing shall not have occurred by 11:59 p.m. on the one-year
anniversary of the date of this Agreement (or such later date as provided in Section 6.1);
provided that the right to terminate this Agreement under this Section 9.1(b) shall not be
available to Sdllersif a misrepresentation, breach of warranty or failure to fulfill any obligation
of the Company or any of the Sellers under this Agreement has been the cause of, or resulted in,
the failure of the Closing to occur on or before such date;

(© if Buyer has failed to cure any material breach of any of its
representations, warranties or covenants under this Agreement within thirty (30) days after Buyer
received written notice of such breach from Sellers which notice must be executed and delivered
by both of the Joint Sellers’ Representatives to be effective; provided, however, that such cure
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right shall not apply to any breach by Buyer of its obligations to make the Earnest Money
Escrow Deposit required by Section 9.4(a) or pay any portion of the Purchase Price as provided
in Section 2.3;

(d) if there shall be afinal non-appealable order of afederal or state court in
effect preventing consummation of the transactions contemplated by this Agreement; or there
shall be any action taken, or any statute, rule regulation or order enacted, promulgated or issued
or deemed applicable to the transactions contemplated hereby by any Governmental Authority
which would make the consummation of this Agreement a violation thereof; or

(e as permitted in Section 6.15.

9.2 Termination by Buyer

. This Agreement may be terminated prior to the Closing by Buyer, if Buyer is not thenin
material default of any of its representations, warranties or covenants hereunder, upon written
notice to Sellers which must be delivered to both of the Joint Sellers'’ Representatives, solely
upon the occurrence of any of the following:

@ with the mutual consent of the Sellers;

(b) if the Closing shall not have occurred by 11:59 p.m. on the one-year
anniversary of the date of this Agreement (or such later date as provided in Section 6.1);
provided that the right to terminate this Agreement under this Section 9.2(b) shall not be
available to Buyer if a misrepresentation, breach of warranty or failure to fulfill any obligation of
the Buyer under this Agreement has been the cause of, or resulted in, the failure of the Closing to
occur on or before such date;

(© if the Company and/or the Sellers have failed to cure any material breach
of any of their respective representations, warranties or covenants under this Agreement within
thirty (30) days after the Company and the Joint Sellers’ Representatives received written notice
of such breach from Buyer;

(d) if there shall be afinal non-appeal able order of afedera or state court in
effect preventing consummation of the transactions contemplated by this Agreement; or there
shall be any action taken, or any statute, rule regulation or order enacted, promulgated or issued
or deemed applicable to the transactions contemplated hereby by any Governmental Authority
which would make the consummation of this Agreement a violation thereof;

(e as permitted in Section 5.8(b); or
® as permitted in Section 6.15.

9.3 Rightson Termination

. If this Agreement is terminated pursuant to Section 9.1 (other than Section 9.1(c)) or Section
9.2 (other than Section 9.2(c)), this Agreement shall become void and of no further force or
effect and the parties hereto shall not have any further Liability to each other with respect to the
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purchase and sale of the Interests; except that the provisions of Section 6.3, Section 6.4, this
Section 9, and Section 11 shall remain in full force and effect. Upon termination of this
Agreement, the parties hereto shall have such rights with respect to the Earnest Money as are
provided in Section 9.4. Sellers and Buyer agree in advance that actual damages would be
difficult to ascertain and that, in the event of atermination under Section 9.1(c), the amount of
the Earnest Money (not including any accrued interest thereon) is a fair and equitable amount to
reimburse the Sellers and the Company for Damages sustained by Sellers and the Company, and
such amount shall be liquidated damages as contemplated in Section 9.4(a)(ii). If this
Agreement is terminated by Buyer under Section 9.2(c), Sellers and the Company shall not be
released from any Liability under this Agreement and Buyer shall have all rights and remedies
available at law or equity, and, to the extent applicable because of a breach of Section 6.9, under
Section 9.5.

9.4 Escrows

@ Concurrently with the execution and delivery of this Agreement, Buyer
shall deposit with the Escrow Agent the sum of Two Million Two Hundred Seventy-Five
Thousand Dollars ($2,275,000) (the “ Ear nest M oney”) in accordance with the Earnest Money
Escrow Agreement. The parties shall give timely written instructions to the Escrow Agent as
necessary to effectuate the terms of this Agreement. Simultaneously with the execution and
delivery of this Agreement, the parties hereto shall execute and deliver the Earnest Money
Escrow Agreement in the form attached hereto as Exhibit 9.5(a). The Earnest Money Escrow
Agreement shall provide that the Earnest Money deposited with the Escrow Agent shall be held
and disbursed in accordance with the terms of the Earnest Money Escrow Agreement and the
following provisions:

() at the Closing, all amounts held by the Escrow Agent pursuant to
the Earnest Money Escrow Agreement, including any interest or other proceeds from the
investment of funds held by the Escrow Agent, shall be disbursed to Buyer according to Buyer's
instructions,

(i) if this Agreement is terminated pursuant to Section 9.1(c), all
amounts held by the Escrow Agent pursuant to the Earnest Money Escrow Agreement shall be
disbursed to or at the direction of the Joint Sellers’ Representatives as liquidated damages
pursuant to Section 9.3, except that any accrued but unpaid interest or other proceeds from the
investment of funds held by the Escrow Agent shall be disbursed to or at the direction of Buyer;
and

(i) if this Agreement is terminated for any reason other than pursuant
to Section 9.1(c), al amounts held by the Escrow Agent pursuant to the Earnest Money Escrow
Agreement shall be disbursed to or at the direction of Buyer.

(b) At the Closing, as contemplated by Section 2.3(b), Buyer shall deposit the
DR Indemnification Escrow Deposit with the Escrow Agent in accordance with the DR
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Indemnification Escrow Agreement. The DR Indemnification Escrow Agreement shall provide
that:

() on the one year anniversary of the Closing Date the Escrow Agent
shall release to Devon Paxson and Roslyck Paxson pursuant to instructions contained in the DR
Indemnification Escrow Agreement an amount equal to one-half of the total amount, if any, held
in such escrow above the amount held in such escrow that is subject to any pending Claim(s) by
any Buyer Indemnified Party; and

(i) on the eighteen- month anniversary of the Closing Date, the Escrow
Agent shall release to Devon Paxson and Roslyck Paxson pursuant to instructions contained in
the DR Indemnification Escrow Agreement an amount equal to the total amount, if any, held in
such escrow above the amount held in such escrow that is subject to any pending Claim(s) by
any Buyer Indemnified Party; and

(i)  after the final resolution of any pending Claim(s) by any Buyer
Indemnified Party any remaining amount held in escrow in excess of the amount that isto be
paid to a Buyer Indemnified Party, if any, in respect of such Buyer Indemnified Party’s Clam(s)
shall be released to Devon and Rodyck Paxson pursuant to instructions contained in the DR
Indemnification Escrow Agreement.

(© At the Closing, as contemplated by Section 2.3(c), Buyer shall deposit the
PNI Indemnification Escrow Deposit with the Escrow Agent in accordance with the PNI
Indemnification Escrow Agreement. The PNI Indemnification Escrow Agreement shall provide

() that on the six month anniversary of the Closing Date the Escrow
Agent shall release to PNI pursuant to instructions contained in the PNI Indemnification Escrow
Agreement an amount equal to one- half of the total amount, if any, held in such escrow above
the amount held in such escrow that is subject to any pending Claim(s) by any Buyer
Indemnified Party; and

(i)  that on the one year anniversary of the Closing Date, the Escrow
Agent shall release to PNI pursuant to instructions contained in the PNI Indemnification Escrow
Agreement an amount equal to the total amount, if any, held in such escrow above the amount
held in such escrow that is subject to any pending Clam(s) by any Buyer Indemnified Party; and

(i)  that after the final resolution of any pending Claim(s) by any
Buyer Indemnified Party any remaining amount held in escrow in excess of the amount that is to
be paid to a Buyer Indemnified Party, if any, in respect of such Buyer Indemnified Party’s
Claim(s) shall be released to PNI pursuant to instructions contained in the PNI Indemnification
Escrow Agreement.

9.5 Bresk-Up Fee.

@ If this Agreement is terminated by Sellers and/or the Company in breach
of Section 6.9 or by Buyer pursuant to Section 9.2(c) because of a breach by either of the
Paxsons and/or the Company of Section 6.9, then, as the sole and exclusive remedy of Buyer for
such breaches, the Company and the Paxsons, jointly and severaly, shall immediately (but in no
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event later than twenty-four (24) hours following any such termination) pay to Buyer, in cash,
the sum of Two Million Two Hundred Seventy-Five Thousand Dollars ($2,275,000) (such
aggregate amount being the “Break-Up Fee”); provided that if the Company and Sellers shall
fail to make the payment of the Break-Up Fee when and as required, Buyer shall have the right
to pursue all of its remediesin law or in equity to recover the amount of such Break-Up Fee from
the Company and the Paxsons. If this Agreement is properly terminated pursuant to Section 9
for any reason other than areason relating to a breach of Section 6.9 which termination is
effective prior to the date that a breach of Section 6.9 first occurs, then the right of Buyer to
receive a Break-Up Fee under this Section 9.5(a) shall terminate.

(b) If this Agreement is terminated by Sellers and/or the Company in breach
of Section 6.9 asaresult of or relating to any act of PNI or by Buyer pursuant to Section 9.2(c)
because of abreach by PNI of Section 6.9, then, as the sole and exclusive remedy of Buyer for
such breaches, PNI shall immediately (but in no event later than twenty-four (24) hours
following any such termination) pay to Buyer, in cash, an amount equal to the Break-Up Fee;
provided that if PNI shall fail to make the payment of the Break-Up Fee when and as required,
Buyer shall have the right to pursue al of its remediesin law or in equity to recover the amount
of such Break-Up Fee from PNI. If this Agreement is properly terminated pursuant to Section 9
for any reason other than a reason relating to a breach of Section 6.9 which termination is
effective prior to the date that a breach of Section 6.9 first occurs, then the right of Buyer to
receive a Break-Up Fee under this Section 9.5(b) shall terminate.

(© Buyer shall not be entitled to receive payment of an amount equal to more
than one Break-Up Fee under this Section 9.5.

Section 10.  Survival of Representations and Warranties; Indemnification; Certain
Remedies

10.1 Representations, Warranties and Covenants

. All representations, warranties and covenants made by the Sellers, the Company and Buyer in
or pursuant to this Agreement or in any document delivered pursuant hereto shall be deemed to
have been made on the date of this Agreement (except as otherwise provided herein) and, if a
Closing occurs, as of the Closing Date (except as otherwise provided herein). The
representations and warranties of the Sellers and the Company will survive the Closing and will
remain in effect until, and will expire upon, the termination of the relevant indemnification
obligation as provided in Section 10.4. The representations and warranties of Buyer will survive
the Closing and will remain in effect until, and will expire upon the one-year anniversary of the
Closing Date. All covenants of the parties that are to be performed after the Closing shall
continue in effect and expire in accordance with their respective terms. Theright to
indemnification, payment of Damages or other remedy based on the representations, warranties,
covenants, and obligations of the parties to this Agreement will not be affected by any
investigation conducted with respect to, or any knowledge acquired (or capable of being
acquired) at any time, whether before or after the execution and delivery of this Agreement or
the Closing Date, with respect to the accuracy or inaccuracy of or compliance with, any such
representation, warranty, covenant, or obligation. The waiver of any condition based on the
accuracy of any representation or warranty, or on the performance of or compliance with any
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covenant or obligation, will not affect the right to indemnification, payment of Damages, or other
remedy based on such representations, warranties, covenants, and obligations.

10.2 Indemnification by Sdllers.

@ Subject to the limitations provided in Section 10.4(a), from and after the
Closing, each of Devon Paxson and Roslyck Paxson jointly and severally, covenants and agrees
to indemnify, defend, protect and hold harmless Buyer and its respective officers, directors,
employees, stockholders, assigns, successors and Affiliates, including without limitation, the
Company after the Closing (individually, a“Buyer Indemnified Party”, and collectively,
“Buyer Indemnified Parties’) from, against and in respect of al liabilities, losses, Claims,
damages, punitive damages, causes of action, lawsuits, administrative proceedings (including
informal proceedings), investigations, audits, demands, assessments, adjustments, judgments,
settlement payments, deficiencies, penalties, fines, interest (including interest from the date of
such damages) and costs and expenses (including reasonable attorneys' fees) (collectively,
“Damages’) suffered, sustained, incurred or paid by any of the Buyer Indemnified Partiesin
connection with, resulting from or arising out of, directly or indirectly:

() any inaccuracy in or breach of any representation or warranty of
the Company or the Paxsons set forth in this Agreement, the Schedules thereto, or any of the
Ancillary Documents delivered by or on behalf of either of the Paxsons or the Company in
connection herewith;

(i) any nonfulfillment or breach of any covenant or agreement on the
part of either of the Paxsons or, prior to the Closing Date, the Company, in this Agreement or
any Ancillary Document delivered by or on behalf of either of the Paxsons or the Company in
connection herewith;

(i) any liability of the Company or any former subsidiary of the
Company for Taxes (1) for any Tax period or portion thereof ending on or before the Closing
Date, (2) described in clause (b) or (c) of the definition of Tax, or (3) described in Section 6.13
of this Agreement; and

(iv)  any and all Damages incident to any of the foregoing or to the
enforcement of this Section 10.2(a).

(b) Subject to the limitations provided in Section 10.4(b), from and after the
Closing, PNI covenants and agrees to indemnify, defend, protect and hold harmless the Buyer
Indemnified Parties from, against and in respect of all Damages suffered, sustained, incurred or
paid by the any of the Buyer Indemnified Parties in connection with, resulting from or arising out
of, directly or indirectly:

() any inaccuracy in or breach of any representation or warranty of
PNI set forth in Section 3.29, Section 3.30, Section 3.31, Section 3.32, Section 3.33, Section
3.34 and Section 11.13, including any of the Schedules to such Sections, or in any of the
Ancillary Documents delivered by or on behalf of PNI in connection herewith;
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(i) any nonfulfillment or breach of any covenant or agreement on the
part of PNI in this Agreement or any Ancillary Documert delivered by or on behalf of PNI in
connection herewith; and

(i)  any and al Damages incident to any of the foregoing or to the
enforcement of this Section 10.2(b).

(© If the Closing occurs, each Seller waives any right of contribution,
indemnification or similar right against the Company arising out of the Company’s
representations, warranties, covenants and agreements contained herein and agrees that any
Claim of any Buyer Indemnified Party hereunder, whether for indemnification or otherwise, may
be asserted directly and fully against the Sellers, as applicable under Section 10.2(a) or Section
10.2(b), without the need for any Claim against or joinder of the Company.

10.3 Indemnification by Buyer.

Subject to the limitations provided in Section 10.4(c), from and after the Closing, Buyer shall
indemnify, pay, defend, protect and hold harmless each of the Sellers and each of their respective
officers, directors, employees, stockholders, assigns, successors and Affiliates (each a“Seller
Indemnified Party” and collectively, the “Seller Indemnified Parties’) from, against and in
respect of all Damages suffered, sustained, incurred or paid by any of the Seller Indemnified
Parties in connection with, resulting from or arising, directly or indirectly, out of (a) any
inaccuracy in or breach of any representation or warranty of the Buyer set forth in this
Agreement, or any certificate or other document, delivered by or on behalf of Buyer in
connection herewith, (b) any nonfulfillment of any covenant or agreement by Buyer under this
Agreement, (c) any and all Damages incident to any of the foregoing or to the enforcement of
this Section 10.3 and (d) any and all Damages first arising from Buyer’ s operation of the Station
and ownership of the Company after the Closing.

104 Limitations.

@ The Paxsons shall have no liability for indemnification under Section
10.2(a) unless and until the aggregate amount of Damages exceeds One Hundred Thousand
Dollars ($100,000) (the “Indemnification Deductible™), after which point the Paxsons will be
obligated to indemnify the Buyer Indemnified Parties only with respect to the aggregate amount
of such Damages in excess of the Indemnification Deductible; provided, however, that the
Indemnification Deductible shall not apply to Damages arising out of or relating to any breaches
of the covenants of the Company or the Paxsons set forth in Section 6.3, any affirmative
payment obligations of the Company or the Paxsons under this Agreement or any of the
Ancillary Documents to which any of them is a party, any inaccuracy in or breach of the
representations and warranties of the Paxsons made in Section 3.24, or, if the Company does not
obtain an estoppel certificate from alandlord under a Lease in the form attached hereto as
Exhibit 5.11, any Damages arising out of or relating to any inaccuracy in or breach of the
representations and warranties contained in Section 3.5 as applied to such Lease; and further
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provided that (i) the maximum aggregate amount of the Paxsons' indemnification obligations
under Section 10.2(a) with respect to any and all Damages arising out of or in any way relating
to (A) the representations and warranties made in Section 3.14, Section 3.20, and Section 3.24,
(B) the covenants of the Company and the Paxsons contained in this Agreement relating to
Taxes, (C) the covenants of the Company and the Paxsons contained in Section 6.3 and (D) any
affirmative payment obligations of the Company or the Paxsons under this Agreement or any of
the Ancillary Documents to which any of them is a party, shall not exceed an amount equal to
the portion of the Purchase Price (including all additions to the Purchase Price and prior to
considering the effect of any indemnification Claims) payable to the Paxsons or their designees
hereunder, and (ii) the maximum aggregate amount of the Paxsons indemnification obligations
under Section 10.2(a) with respect to all matters other than those set forth in clause (i) shall not
exceed an amount equal to thirty-five percent (35%) of the Purchase Price (including all
additions to the Purchase Price and prior to considering the effect of any indemnification
Claims). Except as provided in Section 10.5, the indemnification obligations of the Paxsons
under Section 10.2(a) or in any certificate or writing furnished in connection herewith shall
terminate at 11:59 p.m. Eastern Time on eighteen month anniversary of the Closing Date, with
the exception of indemnification with respect to those representations and warranties contained
in (x) Section 3.14, which indemnification obligations shall terminate on the date that is six
months after the longest applicable federal or state statute of limitations or if there is no
applicable statute of limitations, ten years after the Closing Date, and (y) Sections 3.20 and 3.24,
which indemnification obligations shall not terminate.

(b) PNI shal have no liability for indemnification under Section 10.2(b)
unless and until the aggregate amount of Damages exceeds an amount equal to the amount of the
Indemnification Deductible (the “ PNI Indemnification Deductible”), after which point PNI will
be obligated to indemnify the Buyer Indemnified Parties only with respect to the aggregate
amount of such Damages in excess of the PNI Indemnification Deductible; provided, however,
that the PNI Indemnification Deductible shall not apply to Damages arising out of or relating to
any breaches of the covenants of PNI set forth in Section 6.3, any affirmative payment
obligations of PNI under this Agreement or any of the Ancillary Documents to which itisa
party, or any inaccuracy in or breach of the representations and warranties of PNI made in
Section 3.29; and further provided that (i) the maximum aggregate amount of PNI’s
indemnification obligations under Section 10.2(b) with respect to any and all Damages arising
out of or in any way relating to (A) the representations and warranties made by PNI in Section
3.29, (B) the covenants of PNI contained in this Agreement relating to Taxes, (C) the covenants
of PNI contained in Section 6.3 and (D) any affirmative payment obligations of PNI under this
Agreement or any of the Ancillary Documents to which it is a party, shall not exceed an amount
equal to the portion of the Purchase Price (including al additions to the Purchase Price and prior
to considering the effect of any indemnification Claims) payable to PNI or its designees
hereunder, and (ii) the maximum aggregate amount of PNI’s indemnification obligations under
Section 10.2(b) with respect to all matters other than those set forth in clause (i) shall not exceed
an amount equal to the amount of the PNI Indemnification Escrow Deposit. Except as provided
in Section 10.5, the indemnification obligations of PNI under Section 10.2(b) or in any
certificate or writing furnished in connection herewith shall terminate at 11:59 p.m. Eastern Time
on the one-year anniversary of the Closing Date, with the exception of indemnification with
respect those representations and warranties contained in Sections 3.29, which indemnification
obligations shall not terminate.
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(© Buyer shall have no liability for indemnification under Section 10.3 unless
and until the aggregate amount of Damages exceeds an amount equal to the amount of the
Indemnification Deductible (the “Buyer Indemnification Deductible”), after which point Buyer
will be obligated to indemnify the Seller Indemnified Parties only with respect to the aggregate
amount of such Damages in excess of the Buyer Indemnification Deductible; provided, however,
that the Buyer Indemnification Deductible shall not apply to Damages arising out of any
breaches of the covenants of Buyer set forth in Section 6.3 or any affirmative payment
obligations of Buyer as set forth in this Agreement or any of the Buyer Ancillary Documents,
and further provided that the aggregate amount of the liability of Buyer under Section 10.3 shall
not exceed the Three Million Dollars ($3,000,000). Except as provided in Section 10.5, the
indemnification obligations of Buyer under Section 10.3 shall terminate at 11:59 p.m. Eastern
Time on the date that is the one- year anniversary of the Closing Date.

(d) The limitations provided in this Section 10.4 shal not apply in respect of
any Claims for Damages relating to any fraud or intentional misrepresentation of any party
hereto.

10.5 Procedure for Indemnification .

All Claims for indemnification under this Section 10 shall be asserted and resolved as follows:

@ In the event that any Buyer Indemnified Party or Seller Indemnified Party
(each an“Indemnified Party”), has a Claim against any party obligated to provide
indemnification pursuant to this Section 10 (the “I ndemnifying Party”) which does not involve
a Claim being asserted against or sought to be collected by athird party, the Indemnified Party
shall with reasonable promptness send a Claim Notice with respect to such Claim to each
Indemnifying Party. If an Indemnifying Party does not notify the Indemnified Party within the
Notice Period (as defined herein) that such Indemnifying Party disputes such Claim, the amount
of such Claim shall be conclusively deemed aliability of such Indemnifying Party hereunder. In
case an objection is made in writing in accordance with this Section 10.5(a), the Indemnified
Party shall have thirty (30) days to respond in a written statement to the objection. If after such
thirty (30) day period there remains a dispute as to any Claims, the parties shall attempt in good
faith for sixty (60) days to agree upon the rights of the respective parties with respect to each of
such Claims. If the parties should so agree, a memorandum setting forth such agreement shall be
prepared and signed by both parties.

(b) In the event that any Claim for which the Indemnifying Party would be
liable to an Indemnified Party hereunder is asserted against an Indemnified Party by athird party,
the Indemnified Party shall with reasonable promptness notify each of the Indemnifying Parties
of such Claim, specifying the nature of such Claim and the amount or the estimated amount
thereof to the extent then feasible (which estimate shall not be conclusive of the final amount of
such Claim) (the “Claim Notice”). Each Indemnifying Party shall have thirty (30) days from the
receipt of the Claim Notice (the “Notice Period’) to notify the Indemnified Party (i) whether or
not such party disputes the liability to the Indemnified Party hereunder with respect to such
Claim and (ii) if such party does not dispute such liability, whether or not the Indemnifying Party
desires, at the sole cost and expense of the Indemnifying Party, to defend against such Claim,
provided that such party is hereby authorized (but not obligated) prior to and during the Notice

-59-

C:\My Documents32140 - Norwell Television\APA.doc



Period to file any motion, answer or other pleading and to take any other action which the
Indemnifying Party shall deem necessary or appropriate to protect the Indemnifying Party’s
interests. In the event that an Indemnifying Party notifies the Indemnified Party within the
Notice Period that the Indemnifying Party does not dispute the Indemnifying Party’s obligation
to indemnify hereunder and desires to defend the Indemnified Party against such Claim and
except as hereinafter provided, such party shall have the right to defend by appropriate
proceedings, which proceedings shall be promptly settled or prosecuted by such party to afina
conclusion, provided that, unless the Indemnified Party otherwise agrees in writing, such party
may not settle any matter (in whole or in part) unless (i) such settlement includes a complete and
unconditional release of the Indemnified Party, (ii) the Indemnified Party would not otherwise be
adversely affected by the settlement and (iii) if the Claim involves Taxes, the Indemnified Party
consents to such settlement, which consent may be withheld in its reasonable discretion. If the
Indemnified Party desires to participate in, but not control, any such defense or settlement the
Indemnified Party may do so at its sole cost and expense. If an Indemnifying Party elects not to
defend the Indemnified Party against such Claim, whether by failure of such party to give the
Indemnified Party timely notice as provided above or otherwise, then the Indemnified Party,
without waiving any rights against such party, may settle or defend against any such Claim in the
Indemnified Party’ s sole discretion and the Indemnified Party shall be entitled to recover from
the Indemnifying Party the amount of any settlement or judgment and, on an ongoing basis, al
Damages of the Indemnified Party with respect thereto, including interest from the date such
Damages were incurred.

(© If at any time, in the reasonable opinion of the Indemnified Party, notice
of which shall be given in writing to each of the Indemnifying Parties, any such Claim seeks or
could result in material prospective or other relief which could have a Material Adverse Effect
on any Indemnified Party or any of its subsidiaries, the Indemnified Party shall have the right to
control or assume (as the case may be) the defense of any such Claim and the amount of any
judgment or settlement and the reasonable costs and expenses of defense shall be included as
part of the indemnification obligations of the Indemnifying Party hereunder. |If the Indemnified
Party should elect to exercise such right, each Indemnifying Party shall have the right to
participate in, but not control, the defense of such Claim at the sole cost and expense of the
Indemnifying Party.

(d) Nothing herein shall be deemed to prevent the Indemnified Party from
making a Claim, and an Indemnified Party may make a Claim hereunder, for potential or
contingent Claims or demands provided the Claim Notice sets forth the specific basis for any
such potential or contingent Claim to the extent then feasible and the Indemnified Party has
reasonable grounds to believe that such a Claim or demand may be made.

(e The Indemnified Party’ s failure to give reasonably prompt notice as
required by this Section 10.5 of any actual, threatened or possible Claim or demand which may
giveriseto aright of indemnification hereunder shall not relieve the Indemnifying Party of any
liability which the Indemnifying Party may have to the Indemnified Party unless the failure to
give such notice materially and adversely prejudiced the Indemnifying Party.
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® The parties will make appropriate adjustments for any insurance proceeds
received by an Indemnified Party in determining the amount of any indemnification obligation
under this Section 10.

(9) Notwithstanding anything contained in Section 10.4, the obligations of an
Indemnifying Party with respect to any Claim made prior to the expiration of an applicable
limitations period shall survive until the final resolution of any such Claim.

(h) With respect to any Claims that Buyer may assert after the Closing, Buyer
shall assert such Claims against the applicable Indemnifying Parties and agrees that prior to
seeking any payment in respect of any such Claim directly against any Seller, Buyer shall first
seek payment from the applicable Indemnification Escrow Agreement.

10.6  Specific Performance

. The parties recognize that if the Company or any of the Sellers breach their obligations under
this Agreement, monetary damages alone would not be adequate to compensate Buyer for its
injury. Inthe event of amaterial breach by the Company or any of the Sellers of their
obligations under this Agreement, in addition to any other remedy available to it, Buyer shall be
entitled to an injunction restraining any such breach and, subject to obtaining any requisite
approval of the FCC, to enforcement of this Agreement by a decree of specific performance
requiring the Company and/or Sellers to fulfill their respective obligations under this Agreement,
including their obligations to seek such FCC approval. If any action is brought by Buyer to
enforce this Agreement, the Company and the Sellers shall waive the defense that there is an
adequate remedy at law.

10.7 Exclusive Remedies.

Between the date of this Agreement and the Closing the sole and exclusive remedies of the
parties hereto, their Affiliates, successors and assigns with respect to any and all Claims for
Damages arising out of this Agreement and the transactions contemplated hereby shall be as
stated in Section 9. From and after the Closing, the remedies set forth in this Section 10 shall be
the sole and exclusive remedies of the parties hereto, their Affiliates, successors and assigns with
respect to any and all Claims for Damages sustained or incurred arising out of this Agreement,
the Ancillary Documents, the Buyer Ancillary Documents and the transactions contempl ated
hereby and thereby; provided however that this limitation on remedies shall not apply with
respect to any Claims for Damages relating to any fraud or intentional misrepresentation of any
party hereto.

Section 11. Miscellaneous

11.1 Fees and Expenses

. In connection with the transactions contemplated hereunder, Buyer, on the one hand, and
Sellers, on the other hand, shall each pay one-half of (a) any fees payable to the Escrow Agent,
and (b) al filing fees required by the FCC in connection with the FCC Application. Except as
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otherwise provided in this Agreement, each party shall pay its own expenses incurred in
connection with the authorization, preparation, execution, and performance of this Agreement,
including all fees and expenses of counsel, accountants, agents, and representatives.

11.2 Notices

. All notices, demands, and requests required or permitted to be given under the provisions of
this Agreement shall be (a) in writing, (b) delivered by personal delivery, or sent by commercial
delivery service or registered or certified mail, return receipt requested, or sent by facsimile (with
confirmation of receipt), (¢) deemed to have been given on the date of personal delivery or the
date set forth in the records of the delivery service or on the return receipt, and (d) addressed as
follows:

If to Sellers: Mr. Devon Paxson
Joint Sellers’ Representative
2240 Bay Village Court
Palm Beach Gardens, Florida 33410
Facsimile: (561) 776-4843

ad Mr. William L. Watson
Joint Sellers’ Representative
601 Clearwater Park Road
West Palm Beach, Florida 33401
Facsimile: (561) 655-9424

With copies (which shall not Irwin, Campbell & Tannenwald, P.C.
congtitute notice) to: 1730 Rhode Island Avenue, N.W.
Suite 200

Washington, D.C. 20036

Attention: Alan C. Campbell, Esquire and
Kevin M. Walsh, Esquire

Facsimile: (202) 728-0354

and Dow, Lohnes & Albertson, PLLC
1200 New Hampshire Avenue, NW
Suite 800
Washington, DC 20036
Attention: John R. Feore, Jr., Esquire and
Michael D. Basile, Esquire
Facsimile: (202) 776-2222

If to the Company: Norwell Television, LLC
50 South U.S. Highway 1
Suite 204
Jupiter, Florida 33477
Attention: Mr. Devon Paxson
Facsimile: (561) 741-3022
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With a copy (which shall not Irwin, Campbell & Tannenwald, P.C.
constitute notice) to: 1730 Rhode Island Avenue, N.W.
Suite 200
Washington, D.C. 20036
Attention: Alan C. Campbell, Esquire and
Kevin M. Walsh, Esquire
Facsmile: (202) 728-0354

and Dow, Lohnes & Albertson, PLLC
1200 New Hampshire Avenue, NW
Suite 800
Washington, DC 20036
Attention: John R. Feore, Jr., Esquire and
Michael D. Basile, Esquire
Facsimile: (202) 776-2222

If to Buyer: VaueVison Media Acquisition, Inc.
c/o ValueVision Media, Inc.
6740 Shady Oak Road
Minneapolis, Minnesota 55344
Attention: Mr. Nathan E. Fagre
Facsimile: (952) 943-6111

With a copy (which shall not Wilmer, Cutler & Pickering

constitute notice) to: 2445 M Street, N.W.
Washington, D.C. 20037
Attention: William R. Richardson, Jr. Esquire
Facsmile: (202) 663-6363

or to any other or additional persons and addresses as the parties may from time to time
designate for themselves in a writing delivered in accordance with this Section 11.2.

11.3  Further Assurances

. Each of the Sellers, the Company and Buyer will, upon request of any other party and without
further consideration, from time to time after the Closing, execute and deliver and use their
commercially reasonable efforts to cause other Persons to execute and deliver all such further
documents and instruments, and will do or use its commercially reasonable efforts to cause to be
done such other acts as a party may reasonably request more completely to consummate and
make effective the transactions contemplated by this Agreement.

114 Governing Law

. THISAGREEMENT SHALL BE GOVERNED, CONSTRUED AND ENFORCED IN
ACCORDANCE WITH THE SUBSTANTIVE LAWS OF THE STATE OF NEW YORK,
EXCLUDING ITS CONFLICTS OF LAWS PRINCIPLES TO THE EXTENT SUCH
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PRINCIPLESWOULD LEAD TO THE APPLICATION OF A SUBSTANTIVE LAW OTHER
THAN THE LAW OF THE STATE OF NEW YORK.

11.5 Headings

. The headings and table of contents in this Agreement are included for ease of reference only
and shall not control or affect the meaning or construction of the provisions of this Agreement.

11.6  Entire Agreement

. This Agreement, the schedules hereto, and all documents, certificates, the escrow agreements,
and other documents to be delivered by the parties pursuant hereto (including the Ancillary
Documents and the Buyer Ancillary Documents), collectively represent the entire understanding
and agreement among Buyer, the Company and Sellers with respect to the subject matter hereof.
This Agreement supersedes all prior negotiations, agreements and correspondence among the parties
with respect to such subject matter, and cannot be amended, supplemented, or modified except by an
agreement in writing that makes specific reference to this Agreement and which is signed by the
party against which enforcement of any such amendment, supplement, or modification is sought.

11.7 Waiver of Compliance; Consents

. Except as otherwise provided in this Agreement, any failure of any of the parties to comply
with any obligation, representation, warranty, covenant, agreement, or cordition herein may be
waived by the party entitled to the benefits thereof only by a written instrument signed by the
party granting such waiver, but such waiver or failure to insist upon strict compliance with such
obligation, representation, warranty, covenant, agreement, or condition shall not operate as a
waiver of, or estoppel with respect to, any subsequent or other failure.

11.8  Publicity

. Except as and to the extent required by Law, without the prior written consent of the other
party, none of Buyer, on the one hand, nor the Company and the Sellers, on the other hand, will
make any public announcement or similar publicity with respect to this Agreement or the
transactions contemplated hereunder. Subject to the requirements of any applicable Laws or
stock exchange or market rules, the content of any public announcement or similar publicity
shall be jointly prepared and approved by Buyer, on the one hand, and the Company and the
Sellers, on the other hand.

119 Consent to Jurisdiction

. Each of the parties hereto irrevocably submits to the exclusive jurisdiction (subject to the
immediately following sentence) of the United States District Court for the Southern District of
New Y ork for the purposes of any suit, action or other proceeding arising out of this Agreement
or any transaction contemplated hereby. Each of the parties hereto agrees, to the extent
permitted under applicable Laws and rules of procedure, to commence any action, suit or
proceeding relating hereto either in the United States District Court for the Southern District of
New York, or if such suit, action or other proceeding may not be brought in such court for
jurisdictional reasons, then in the Commercial Division of the Supreme Court of the State of
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New York, New York County. Each of the parties hereto further agrees that service of any
process, summons, notice or document by U.S. registered mail to such party’s respective address
set forth above shall be effective service of process for any action, suit or proceeding in New

Y ork with respect to any matters to which it has submitted to jurisdiction in this Section 11.9.
Each of the parties hereto irrevocably and unconditionally waives any objection to the laying of
venue of any action, suit or proceeding arising out of this Agreement or the transactions
contemplated hereby in (a) the United States District Court for the Southern District of New Y ork or
(b) the Commercial Division of the Supreme Court of the State of New Y ork, New Y ork County, and
hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any such
court that any such action, suit or proceeding brought in any such court has been brought in an
inconvenient forum. Notwithstanding the foregoing, judgments, orders or decrees resulting from
lawsuits or court actions brought in accordance with the foregoing provisions of this Section 11.9
may be appealed to or enforced in any court of competent jurisdiction.

1110 WAIVER OF JURY TRIAL

. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVESALL RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER
BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO
THISAGREEMENT OR THE ACTIONS OF ANY PARTY IN THE NEGOTIATION,
PERFORMANCE OR ENFORCEMENT HEREOF.

11.11  Severability

. Inthe event thet any term or provision of this Agreement is determined to be void,
unenforceable, or contrary to law, the remainder of this Agreement shall continue in full force
and effect provided that such continuation would not materially diminish the benefits or
materialy increase the burdens of this Agreement for any party hereto.

11.12  Counterparts

. This Agreement may be executed in any number of counterparts and any party hereto may
execute any such counterpart, each of which when executed and delivered shall be deemed to be
an original and all of which counterparts taken together shall constitute but one and the same
instrument. This Agreement shall become binding when one or more counterparts taken together
shall have been executed and delivered (which deliveries may be by telefax) by the parties.

11.13 Further Representations.

Each party to this Agreement acknowledges and represents that it has been represented by its
own legal counsel in connection with the transactions contemplated by this Agreement, with the
opportunity to seek advice asto its legal rights from such counsel. Each party further represents
that it is being independently advised as to the tax consequences of the transactions contemplated
by this Agreement and is not relying on any representation or statements made by any other party
as to such tax consequences.

11.14 Absence of Third Party Beneficiary Rights.
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No provision of this Agreement is intended, nor will be interpreted, to provide or to create any
third party beneficiary rights or any other rights of any kind in any client, customer, Affiliate,
shareholder, employee, partner of any party hereto or any other Person.

11.15 No Assgnment.

No party to this Agreement may assign any of its rights or delegate any of its obligations
hereunder without the express prior written consent of al of the other parties hereto; except that
as provided in the Flow of Funds Memorandum each of the Sellers may designate any Person to
receive al or any portion of its allocable share of the Purchase Price.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

- 66 -

C:\My Documents32140 - Norwell Television\APA.doc



IN WITNESS WHEREOF, the parties hereto have duly executed this Limited Liability
Company Interest Purchase Agreement as of the day and year first above written.

THE COMPANY: BUYER:
NORWELL TELEVISION, LLC VALUEVISION MEDIA ACQUISITION, INC.
By: By:
Name: Name:
Title: Title:
SELLERS:
By:

Name: Devon Paxson

By:
Name: Roslyck Paxson

PAXSON NORWELL INTEREST, INC.

By:

Name:
Title:

SIGNATUREPAGETO
LIMITED LIABILITY COMPANY INTEREST PURCHASE AGREEMENT
BY AND AMONG
NORWELL TELEVISION, LLC,
THE MEMBERS OF NORWELL TELEVISION, LLC NAMED HEREIN,
AND
VALUEVISION MEDIA ACQUISITION, INC.



