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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this "Agreement") is made this ~-n

day of September. 2003, by and between Television Fit for Life, Inc., a Florida
corporation ("'Sellerj, and Sinclair Media n, Inc., a Maryland corporation ("Purchaser").

WITNESSEnI:

WHEREAS, Seller is the FCC licensee of broadcast television station WFGX-TV,

licensed to Ft. Walton Beach, Florida (the '~tation");

WHEREAS, pursuant to that certain Option Agreement, dated as of February 7,
1996 (the '.Option Agreement"), Seller granted to Purchaser (as successor to Heritage
Media CorpoI1luon) an option to purchase the assets used in the operation of the Station
(the capurchase Option"), which such option could be exercised in whole or in part;

WHEREAS, pursuant to the Option Agreement, the first part of the Purchase
Option related to the fixed assets of the Station was exercised in February 1996;

WHEREAS, on June 23. 2003, Purchaser notified Seller of its intention to
exercise the second part of the Purchase Option related to the intangible assets of the
Station pursuant to the Option Agreement;

WHEREAS, the transactions contemplated by this Agreement are subject to the
prior approval of the Federal Communications Commission;

NOW THEREFORE. in c
and agreements herein contained.

1. PURCHASE. SALE AND ASSUMPTION OF LIABILITIES

1.1. Purchase and Sale ofIntansrible Assets. Upon the terms and subject to the
conditions set forth in this Agreement, at the Closing (as defined herein), Seller shall
assign, transfer, convey and deliver to Purchaser. and Purchaser shall purchase from
Seller, all right, title and interest in and to the assets used in the operations of the Station
that are owned or under the control of Seller (even if in the custody of others for the
benefit of Seller), wherever located, and whether or not OD the books and records of

Seller (the "Intangible Assets"), free and clear of all liens, security interests, charges,
encumbrances and rights of others, including (without limitation) the following:

(a) All licenses, permits and auxjliary authorizations issued by the
Federal Communications Commission (the "FCC") for the operation of the
Station, together with any and all renewals, extensions and modifications thereof
("FCC Licenses");
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(b) All tradenames, trademarks, patents, service marla, copyrights,
logos and similar intangibles owned by Seller and used in the Station's
operations, and all of Seller's rights in and to the call1ettcrs "WFGX";

(c) FCC logs and all materials maintained in the Seller's public file

. .' ... n..' - t

2.2. Closin2.

(a) The parties hereto shall be obligated to consummate the
ttansactions contemplated hereby at the closing (the "Closing"), which shall take place at

10:00 EST, on a date not more than ten (10) days following the date of the Final Order, as

Purchaser shall specify in writing to Seller at least two (2) days in advance, or, if
Purchaser fails to so specify, on the tenth date following the date of the Final Order (the
"Closing Date"). As used herein, the term "Final Order" sball mean that the FCC has

granted or given its consent, without any condition materially adverse to Purchaser or
Seller, to the assi.gnmcnt of the FCC Licenses to Purchaser (the "FCC Consenf'), and its
order shall have become final, that is, the time period for filing any petition to deny,

requests for stay, reconsideration by the FCC, petitions for rehearing or appeal of such

order shall have expired, and that no timely filed petition to deny, request for stay,
reconsideration by the FCC, petition for rehearing or appeal of such order shall be

pending.

(b) NotWithstanding the above subsection (a), Purchaser may waive
the requirement that the FCC Consent become a Final Order, in its sole and absolute

discretion, and, in such case, the Closing Date shall be specified in writing by Purchaser
to Seller at least two (2) days in advance of such date.

aO03

M the Closing~ Purchaser shall assume all
, Intangible Assets (the "Assmned Liabilitics"), to
due in respect of periods on and after the Closing
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2.3. Clos1n2 Procedure. On the Closing Date, Seller shall execute and deliver
to Purchaser such instruments of assignment, transfer and conveyance and similar
documents as Purchaser may reasonably request.

3. ~PRESENT A TraNS AND WARRANTIES OF SELLER.

3.1. Onzanization: Good Standing. Seller is a corporation, duly organized,
validly existing and in good standing under the laws of Florida, its state of incorporation.- - u - .

3.1. Or2anization: Good Standins. Seller is a corporation, duly organized,
validly existing and in good standing under the laws of Florida, its state of incorporation,
and bas all requisite corporate power and authority to own the Intangible Assets.

3.2. Due Authorization: Execution and Delivery. Subject to the issuance of the
Final Order, the Seller has full power and authority to enter into and perfonn this

Agreement and to cany out the transactions contemplated hereby. Seller has taken all
requisite action to approve the execution and delivery of this Agreement and the
transactions contemplated hereby. This Agreement constitutes the legal, valid and
binding obligation of the Seller, enforceable against it in accordance with its tcnns,
except as may be limited by the availability of equitable remedies or by applicable

banlauptcy, insolvency, reorganization, moratorium or other laws affecting creditors'

rights generally. Neither the execution and delivery by the Seller of this Agreement nor

the consummation by it of the transactions contemplated hereby will: (a) conflict with or

result in a breach of its articles of incorporation or by1aws; (b) subject to the issuance of
the Final Order, yjolate any statute law, rule or regulation or any order, writ, injunction or
decree of any court or govenunental authority; or (c) violate or conflict with or constitute
a default under (or give rise to any right of termination, cancellation or acceleration
under), or result in the creation of any lien on any of the Intangible Assets pursuant to,
any aareement, indenture, mortgage or other instnunent to which Seller is a party.

3.3. Title to Intanlll'ble Assets: No Infrin2ement. Seller is the sole and

exclusive legal owner of all right, title and interest in, and has good and marketable title
to, all of the Intangible Assets, free and clear of liens, claims and encumbrances. There is
no claim of infringement or other complaint that any of the Intangible Assets violates or
infringes the rights or the trade oames, copyrights, trademarlcs or similar intangible rights
of others.

3.4. wensel. Seller has furnished to Purchaser true and correct copies of the
Station's FCC Licenses, and any other license granted by any other governmental

authority owned or held by Seller and necessary for the lawful ownership and operation
of the Station.

3.5. Mloyees. The Purchaser shall not hiRI any of the employees of the
Seller and such persons shall remain employees of the Seller. The Seller shall remain
responsible, and the Purchaser shall assume no obligation, for any liability arising out of
the employment, and/or termination of employment, of any of Seller's employees.

3.6. ~itigation. Except as set forth on the Disclosure Schedule which is
attached hereto and incorporated herein, as of the date hereof, there is no action, suit,
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investigation, claim, arbitration, litigation or similar proceeding, nor any order, decree or
judgment pending, or threatened, against the Seller or the Intangible Assets.

3.7. Contracts. The Disclosure Schedule contains a complete and accurate list
ofal} contracts and agreements (a) relating to the Intangible Assets, and (b) relating to the
Station and in the name of the Seller (oollectively, the "Contracts"). The Seller is not in
default with respect to any of the Contracts, and the Seller shall have paid all sums and
performed all obligations under the Contracts which arc required to be paid or performed
prior to the Closing Date. Purchaser shall assume such Contracts as of the Closing Date.

3.8. Brokers. There has been no act of Seller or its representatives that would
give rise to any valid claim against any of the parties hereto for a brokerage commission,
finderts fee or other like payment.

4.

4.1. Orilanization; Good Standing. Purchaser is a corporation, duly organized,
validly existing and in good standing under the laws of Maryland, its state of
incorporation.

4.2. Due Authorization: Execution and DelivCIy. Subject to the issuance of the
Final Order, Purchaser has full power and authority to enter into and perfonn this
Agreement and to carry out the transactions contemplated hereby. Purchaser has taken
all requisite action to approve the execution and delivery of this Agreement and the
transactions contemplated hereby. This Agreement constitutes the legal, valid and
binding obligation of the Purchaser, enforceable against it in accordance with its tenns,
except as may be limited by the availability of equitable remedies or by applicable

bankruptcy, insolvency, reorganization, moratorium OT other laws affecting CR:ditors'

rights generally. Neither the execution and delivery by the Purchaser of this Agreement
nor the consummation by it of the transactions contemplated hereby will: (i) conflict
with or result in a breach of its articles of incoxporation or bylaws; (ii) subject to the

ismance of the Final Order, violate any statute Jaw, role or regulation or any order, writ,

injunction or decree of any court or governmental authority; or (iii) violate or conflict
with or constitute a default under (or give rise to any right oftonnination, cancellation or
acceleration under) any agreement, indenture, mortgage or other instrument to which
Purchaser is a party.

5. CERTAIN COVENANTS AND AGRE~NTS.

5.1. ~C Consent. Within ten (10) business days after the date hereof, Seller

and Purchaser shall prq>&re and thereafter shall promptly file with the FCC the requisite

assignment applications to transfer the FCC Licenses from Seller to Purchaser

(collectively, the "Assignment Application.'). The parties shall thereafter prosecute the
Assignment Application with commercially reasonable diligence and otherwise use their
commercially reasonable efforts to obtain the grant of the Assignment Application as
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expeditiously as practicable. Each party will promptly provide to the other party a copy

of any pleading, order or other document served on them relating to such Assignment
Application.

5.2. Confidentialitv. Neither party shall publish any press release or makc any
other public announcement concerning this Agreement or the transactions contemplated
hereby without the prior written consent of the other party, which shall not be
unreasonably withhcld.

5.3. Cooperation. Seller and Purchaser shall cooperate fully with each other
and their respective cowsel in connection with any actions required to be taken as part of
their respective obligations under this Agreement, and Seller and Purchaser shall execute
such other documents as may be necessary or desirable to implement and consummate
this Agreement.

5.4. Further Assurances. From and after the Closing, each party shall from

time to time, at the request of the other party and without further cost or expense to such
requC$ting party, execute and deliver such other instruments of conveyance and transfer
and take such other actions as such other party may reasonably request in order more
effectively to carry out tho provisions of this Agreement and to vest in the Purchaser
good and marketable title to the In~ngible Assets.

6. MISCELLANEOUS.

6.1. Fees and Exoenses. Each party shall pay its own expenses incurred in
connection with the authorization, preparation) execution and perfonnance of this
Agreement, including all fees of counsel, agents and representatives; provided. however.

that all filing fees and other charges levied by the FCC or other governmental authority in

connection with the transactions contemplated by this Agreement shall be paid one-half
by Seller and one-half by Purchaser.

6.2. Notices. All notice, demands and requests required or permitted to be

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

If to Seller:
Carl Scarlata, Jr.
P.O. Box 99
Oceanside, NY 11572

with a COPy to:
James A. Koerner, Esquire
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Koerner & Olender. P.C.
5809 Nicholson Lane

N. Bethesda, MD 208S2

Jito Purchaser:
10706 Beaver Dam Road
Cockey$Ville, Maryland 21030
Attn: David Amy

with a CODy to:
10706 Beaver Dam Road
Cockeysvi11e, Mazyland 21030
Attn: General Counsel

6.3. Assi2mJlcot. Purchaser shall have the right to assign its rights and
obligations under this Agreement in its sole and absolute discretion. This Agreement is
not assignable by Seller without the prior written consent of the Purchaser.

6.4. CPunteq)arts. This Agreement may be executed in two counterparts, each
of which shall be deemed an original, but both of which, when taken together, shall

constitute one and the same instrument.

6.5. Entire Agreement. This Agreement contains the entire understanding of
the parties hereto with respect to the subject matter contained herein. This Agreement

supercedes any prior agreeroents and understandings between the parties with respect to
the subject matter.

6.6. Wajv.rtr. No attempted waiver of compliance with any provision of this
Agreement, or consent required pursuant to this Agreement. will be effective unless
evidenced by an instrument in writing by the party against whom the enforcement of any
such waiver or consent is sought.

6.7. S$)ccific Perfonnancc. The parties recognize that it: prior to the Closing
Date, Seller breaches this Agreement and refuses to perfonn under the provisions hereof.
mondaI)' damages alone would not be adequate to compensate Purchaser for its injury.
Purchaser shall therefore be entitled to specific performance of the terms of this
Agreement.

6.8. Survival of Reoresentations. AU representations and warranties of Seller

and Buyer contained herein shall survive the Closing Date for a period of twelve (12)
months after the Closing Date.

6.9. Governing Law. This Agreement and the rights and obligations of the
parties shall be governed by, and construed and enforced in accordance with. the laws of
the State of Maryland without regard to its conflict OflaW8 roles.
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Capitalization. Unless specifically defined herein, all capitalized terms
meanmgs ascribed to them in the Option Agreement.

6.10.
shall have the

SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, this Asset Purchase Agreement has been executed by
the duty authorized officers of Seller and Purchaser as of the: date first above written.

SCI LEGAL DEPT
~OO9

TELEVISION FIT FOR LIFE, INC.

By:

SINCLAIR. MEDIA

By:
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