
PURCHASEOPTIONAGREEMENT

This PurchaseOptionAgreement(“Agreement”)is enteredinto asof this __ day of May,
2005 by and among ProvidenceEquity Partners IV L.P. (“PEP IV”), ProvidenceEquity
OperatingPartnersIV L.P. (“PEOP IV” and, togetherwith PEP IV, “Providence”), JeffreyE.
Trumper(“Trumper”), BlueStoneTV HoldingsInc. (“BlueStone”)andAuroraBroadcasting,Inc.
(the “Company”).

RECITALS:

WHEREAS,PEPIV hasbeenissued329 sharesof CommonStock, $0.01 parvalueper
shareof theCompany(“CommonStock”); and

WHEREAS,PEOPIV hasbeenissued1 shareof CommonStock;and

WHEREAS,Trumperhasbeenissued670sharesof CommonStock;and

WHEREAS,in orderto induceBlueStoneto causeits wholly-ownedsubsidiaryto enter
into that certain Asset PurchaseAgreementdated as of the date hereofbetweenBlueStone
TelevisionInc. andSinclairProperties,LLC (the “AssetPurchaseAgreement”),Providenceand
Trumperhaveagreed,amongothermatters,to provideBlueStonetherightsprovidedfor herein.

NOW THEREFORE,in considerationof the premisesand for other good and valuable
consideration,the receipt and sufficiency of which are herebyacknowledged,it is agreedas
follows:

1. Grantof Option. Eachof ProvidenceandTrumperherebygrantsto BlueStonethe
irrevocable,assignableoption (the“Option”) to purchasefrom eachof ProvidenceandTrumper,
respectively,all of the sharesof the CommonStock of the Companynow held or hereinafter
acquired (the “Subject Shares”) by each suchparty during the ExercisePeriod (as defined
below).

2. Option Price. The aggregateamount payableto Providenceor Trumper, as
applicable,for the SubjectSharesupon properexerciseof theOption (the “Option Price”) shall
be an amountthat reflectsthe valueof thenet assetsof the Company,including thefair market
valueof WEMT-TV, asdeterminedin accordancewith the methodologydescribedin Schedule
A calculatedon a per sharevalue multiplied by the numberof sharesheld by Providenceor
Trumper,asapplicable. The Option Priceshallbepayablein cashby checkor wire transferof
immediatelyavailablefundsto the accountdesignatedby Providenceor Trumper,asapplicable,
in writing.

3. Exerciseof Option. (a) TheOption maybeexercisedby BlueStonedeliveringto
Providenceor Trumperor eachof them awrittennoticeof exercise(the “Option Notice”). Such
Option Noticeshallbesignedby BlueStone,shallset forth theaggregateOptionPriceto be paid
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to eachpartyfor the SubjectShares,and shall indicatethe estimateddateon which the Option
Pricewill bedeliveredto suchparty, whichdateshallnot be later thanfifteen (15)daysafterthe
estimateddatethat theFederalCommunicationsCommission(“FCC”) consentsto thetransferof
the Subject Shares shall have become a Final Order (as defined in the Asset Purchase
Agreement),subjectto receiptof theotherRequiredConsents(as hereinafterdefined)pursuant
to Section3(c)

.

(b) Subject to thetermsandconditionsset forth in this Agreement(including but not
limited to Section 3(c) below), BlueStoneor its permittedassigneeshall have the right to
exerciseeachOption or eitherof themin full at anytime during the ExercisePeriod. Theterm
“ExercisePeriod” meanstheperiod (A) commencingupon the earliestto occurof (i) deathor
Disability (asdefinedin theConsultingAgreementdatedasof datehereofbetweenTrumperand
the Company)of Trumper, (ii) the terminationof Trumper’s consulting agreement,(iii) the
liquidation, dissolution,or winding up of theCompany,(iv) immediatelyprior to any Changeof
Control (as definedbelow) of the Company,BlueStoneTelevision Inc. or BlueStone,(v) the
sale, assignment,transfer or other disposition of any Subject Sharesexcept as specifically
permittedherein, (vi) a changein the FCC’s Local TelevisionMultiple OwnershipRule (the
“Rule”) or any other fact, event, or circumstance,including BlueStoneceasingto have an
attributableinterestin any televisionstation in the Tri-Cities TN-VA DesignatedMarket Area
that hasthe effect of permitting BlueStoneor its permittedassigneeto hold the SubjectShares
withoutviolating theRule and(B) terminatingten(10) yearsfrom thedateofthis Agreement.

As usedherein, “Changeof Control” shall mean, with respectto any
person,a single transactionor group of relatedtransactionsbetweensuchpersonandlor its
shareholderson the onehandandany third party (or groupof relatedthird parties)on the other
handpursuantto which suchthird party (or third parties)will directly or indirectly (i) acquire
securities possessingthe voting power to elect a majority of the board of such person,
(ii) consummateamergeror consolidationasaresultof which thestockholderswho own voting
securitiesprior to suchtransaction(s)shall own less than 50% of the voting securitiesof the
survivingpersonor its parentor(iii) acquire(by sale,merger,consolidationor similarevent)all
orsubstantiallyall of suchperson’sassets(determinedon a consolidatedbasis)including by way
of atransferof sharesorotherequity securitiesof one ormoreof suchperson’ssubsidiaries.The
term “person” shall be broadly interpretedto include, without limitation, any individual or any
corporation,company,partnership,limited liability companyor otherentity or any governmental
authority or agency,and the term “affiliate” with respectto any personshall meanany person
directlyorindirectly controlling,controlledby or undercommoncontrolwith suchfirst person.

(c) TheOption Priceshallbe deliveredandthetransferoftheSubjectSharesshall occur
aspromptly aspracticableafterBlueStone’sreceiptor waiverof all necessaryand duly obtained
consents,approvals,authorizations,andregistrationsof or filings with (i) theFCC,(ii) theFederal
TradeCommission(the “FTC”) andtheDepartmentof Justice(the “DOJ”), including any filing
as may be required under the Hart-Scott-RodinoAntitrust ImprovementsAct of 1976, as
amended,and(iii) all otherpersonswhoseconsentor approvalis requiredprior to thevalid transfer
of the Subject Shares,other than such consentsthat failure of which to obtain will not havea
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material adverseeffect on the Company’s assets,liabilities, businessor financial condition
(collectively, the “Required Consents”). The receipt or waiver by BlueStone of the Required
Consentsshall be aconditionto its obligationto purchasetheSubjectShares.

4. Delivery of ShareCertificates. Subject to the foregoing conditions,Providence
and Trumper,asapplicable, shall promptlyuponreceiptof theOptionPricedeliveranyandall
stock certificatesstandingin their nameand representingthe Subject Shares,togetherwith
executedstock powers,to the Companyfor cancellationand the Companyshall causeto be
deliveredto BlueStoneat its principaloffice one (1) ormorecertificatesevidencingthe Subject
Shares.

5. Representationsof BlueStone. BlueStoneherebyrepresentsandwarrantsto the
Company,which representationsandwarrantiesshallsurvivetheexecutionofthis Agreement,as
follows:

(a) Familiarity with Business; Accessto Information. The Companyhas made
availableto BlueStoneprior to theexecutionof this Agreementtheopportunityto askquestions
of and receive answersfrom representativesof the Company concerning the terms and
conditionsof theoffering of theCommonStockof theCompany(the“Common Stock”), andto
obtain any additional informationnecessaryto verify the information relativeto the financial
dataandbusinessof the Companyto the extentthat suchpartiespossessedsuchinformationor
couldacquireit without unreasonableeffort orexpense.

(b) No Registration. BlueStoneunderstandsthat(i) it mustbeartheeconomicrisk of
anyinvestmentin theCompanyfor an indefiniteperiodof time; (ii) theCommonStockhasnot
beenregisteredunder the SecuritiesAct of 1933, as amended(“1933 Act”), and, therefore,
cannotbe resolduntil it is subsequentlyregisteredunder the 1933 Act or unlessan exemption
from such registrationis available; (iii) the Companyis under no obligation to registerthe
CommonStock under the 1933 Act or any statesecuritieslaws or to supply the information
which may be necessaryto enableBlueStoneto sell the CommonStock and hasno present
intention to do so; (iv) BlueStone will be responsiblefor any loss or expensethat may be
incurred by the Companyby reasonof any sale or disposition of the Common Stock by
BlueStonewhich involvesaviolation of the 1933Act; and(v) Rule 144 underthe 1933 Act may
notbe availableasabasisfor exemptionfrom registrationoftheCommonStock.

(c) AccreditedInvestor; Knowledgeand Experience. BlueStoneis an “accredited
investor”within the meaningof the RegulationD promulgatedunderthe 1933Act. In addition,
the knowledgeand experienceof BlueStonein financial and businessmattersaresuch that it
(i) is capableof evaluatingthe risks of making any investmentcontemplatedherein and has
evaluatedsuchrisks; (ii) hasdeterminedthattheCommonStockwould be a suitableinvestment
for it; (iii) is familiar with the businessto be conductedby the Companyand the industry in
which suchbusinessis conducted;and (iv) is purchasingthe CommonStock for investment
purposesonly and for its own account and not with any view toward the resaleor other
distributionthereof.
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(d) State SecuritiesLaws. BlueStoneis organizedin the State of Delawareand
intendsthatthesecuritieslawsof thatstateshallgovernthis transaction.

(e) Relianceon Representations.BlueStonehasfull knowledgeandis awarethat the
Companyintendsto rely on therepresentationsandwarrantiesmadeby BlueStonehereinfor the
purposesof issuingit sharesof CommonStockuponexerciseof theOption.

6. Representationsof Providenceand Trumper. Eachof PEPIV, PEOPIV, and
Trumper,severallybutnot jointly, herebyrepresentsandwarrantsto BlueStoneasfollows:

(a) Authorization;No Conflicts. The execution,delivery and performanceby it or
him of this Agreement(i) arewithin its or his powerandauthority,and (ii) with respectto PEP
IV and PEOPIV, hasbeenduly authorizedby all necessarylimited partnershipaction andby all
other requisiteproceedings.Except for the receiptof the RequiredConsents,which shall be
obtainedprior to closing upon theexerciseof the Option, neithertheexecutionand deliveryby
ProvidenceorTrumperofthis Agreementnortheconsummationofthetransactioncontemplated
herebywill (i) violate or conflict with any applicablestatute,law, ordinance,rule, regulation,
order, judgment,writ, injunction, license,permitor decreeapplicableto it or him, (ii) conflict
with or constitutea violation of or a default(or an eventwhich with noticeor lapseof time or
both, would constitutea default) under, or will result in the termination of, or accelerate
performancerequiredby, any contractto which it or he is a party or to which any of its or his
assetsorpropertiesaresubject,or (iii) requiretheconsent,authorizationor approvalof, ornotice
to orfiling orregistrationwith, anyentity orpersonwhatsoever.

(b) Enforceability. ThisAgreementconstitutesthelegallybindingobligationsof it or
himenforceableagainstit orhim in accordancewith its terms.

7. Restrictionson Transfer. Noneof PEPIV, PEOPIV, orTrumpermaytransferor
assignthis Agreementor any of the SubjectShareswithout BlueStone’sprior written consent
except, (i) in the caseof Providence,to anotherinvestmentfund affiliated with Providence
Equity PartnersInc. and (ii) to Bank of America, asagentfor senior lenders,as collateralin
connectionwith credit facilities providedto theCompanyor in respectof which the Company
hasguaranteedindebtedness,and to transfereesof suchlenders(or Bank of America as agent
thereof)pursuantto the exerciseof rights and remediesundersuchassignmentascollateralso
long aseachagreementgoverningtheassignmentascollateralrequiresthe lendersto obtainany
requisite FCC consentor approval prior to the exerciseof rights and remedies.Each of
ProvidenceandTrumperauthorizesthe Companyto placethe following legendson the reverse
sideof any andall certificatesissuedrepresentingtheSubjectShares:

Thesharesrepresentedby this certificatehavenot beenregistered
underthe SecuritiesAct of 1933, asamended(the “Act”), or any
statesecuritiesact. No registrationor transferof suchshareswill
be madeon thebooksof theCompanyunlesssuchtransferis made
in connectionwith an effectiveregistrationstatementundertheAct
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or pursuantto an exemptionfrom the registrationrequirementsof
theAct.

The sharesrepresentedby this certificate are subjectto certain
transferand other restrictions as set forth in a PurchaseOption
Agreementdatedasof May —, 2005, acopyof which is on file at
the principal executiveoffices of the issuer. No registrationor
transferof suchshareswill be madeon thebooksof theCompany
unlessanduntil suchrestrictionsshallhavebeencompliedwith.

8. Covenantof theParties.Eachof PEPIV, PEOPIV, Trumper,BlueStoneandthe
Companyunderstandsthat prior approvalof theFCC is necessarybeforetransferof theSubject
Sharesmay occur. Further,eachof PEPIV, PEOPIV, Trumper,BlueStoneand the Company
covenantsand agreesto useits bestefforts and to takeall actionsnecessaryor appropriateto
effectuate the transferof the Subject Sharesupon exerciseof either Option, including the
preparation,executionandtimely filing of any andall applicationsfor consentto thetransferof
control or assignmentof the Company’s FCC licensesor the Subject Sharesnecessaryor
appropriateunderthe FCC’s, the FTC’s, theDOJ’s or any othergovernmentalauthority’s rules
andregulations(including any filing asmaybe requiredunderthe Hart-Scott-RodinoAntitrust
ImprovementsAct of 1976, asamended)andanyotherfilings or actionsnecessaryor advisable
to completetheFCC,FTC, DOJor otherapprovalprocesssuccessfully. Should any suchparty
fail or refuse to execute any application necessaryor appropriateto obtain governmental
(including FCC) or third party consentfor the transferof the Subject Sharesupon exerciseof
eitherOption,suchpartyagreesthat any suchapplicationmaybeexecutedon his or its behalfby
theclerkof any competentjurisdictionpursuantto courtorderwithoutnoticeto suchparty.

9. Enforceability;Remedies. If any term or provision of this Agreement,or the
application thereof to any person or circumstance, shall, to any extent, be invalid or
unenforceable,the remainder of this Agreement, or its application to other persons or
circumstances,shallnotbeaffectedtherebyandeachtermandprovisionhereofshallbeenforced
to thefullest extentpermittedby law. Thepartiesacknowledgeandagreethat the rightsof the
Companyunderthis Agreementareof auniqueandspecialcharacterandthat anybreachof any
of theprovisionshereofmaycausethenon-breachingparty irreparableharm. Accordingly, the
partiesherebyexpresslyagreethat the parties shall be entitled to specific performanceas a
remedy for any breach of this Agreement in addition to any other remedies to which the
Companymaybe entitledatlaw or in equity.

10. GoverningLaw. This Agreementis intendedto be performedin the State of
Delawarewithout resort to its conflicts of law rules and shall be construedand enforcedin
accordancewith and governedby the lawsanddecisionsof suchStateapplicableto agreements
madeand to be performedthere. The partiesherebyconsentto thejurisdiction of thecourtsof
theStateof DelawareandtheFederalDistrict Court locatedthereinfor purposesof any litigation
underthis Agreement,andherebywaiveany objectionsto venuein anysuchcourts.
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11. Termination. This Agreementand each Option createdherebyshall terminate
automaticallywithoutfurtheractionof thepartiesandshallbeof no furtherforceandeffectfrom
andafter30 daysaftertheexpirationoftheExercisePeriod.

12. Counterparts. This Agreementmay beexecutedsimultaneouslyin one or more
counterparts,eachof which shallbedeemedan original but all of which togethershall constitute
oneand thesameinstrument. Facsimilesignaturesshall bedeemedto be original for all intents
andpurposes.

13. Entire Agreement. The partiesheretoagreethat this Agreementconstitutesthe
entireagreementbetweenthepartieswith respectto the subjectmatterhereofandsupersedesall
prior agreementsand understandingbetweenthem as to suchsubjectmatter;and thereare no
restrictions,agreements,arrangements,oral orwritten,betweenthepartiesrelatingto thesubject
matterhereofwhich arenot fully expressedorreferredto herein.

14. Modification andWaiver; Assignment.ThisAgreementandany provisionhereof
maybe changed,waived,dischargedor terminatedonly by an instrumentin writing signedby
Providence,Trumper,and BlueStone. This Agreementand the rights hereundermay only be
assignedby BlueStoneto any third party that wouldnot beprohibitedfrom holdingtheSubject
Sharesby the Rule or any other FCC rule or regulation. This Agreementand the rights
hereundermay only be assignedby Trumperupon any transferof Subject Sharesownedby
Trumperin accordancewith theprovisionsof thatcertainSecurityholders’Agreementamongthe
Company,TrumperandProvidencedatedasof thedatehereof. Notwithstandinganythingto the
contrarycontainedherein,any partymayassignthis Agreementascollateralto its lender(s)orto
an agentthereofor to transfereesof suchlenders(orBankof America asagentthereof)pursuant
to the exerciseof rights and remediesunder such assignmentas collateral so long as each
agreementgoverningthe assignmentas collateralrequiresthe lendersto obtain any requisite
FCCconsentor approvalprior to theexerciseof rights andremediesthereunder.

[The remainder of this page is intentionally left blank.]
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iN W1TNESSWHEREOF,thepartiesheretohavecausedthis PurchaseOption Agreementto beexecuted
by theirduly authorizedofficersas ofthedatefirst setforth above.

PROVIDENCE EQUITY PARTNERS IV L.P.
By: ProvidenceEquity GP IV LP,

its GeneralPartner
By: ProvidenceEquity PartnersIV L.L.C.,
its GeneralPartner

By:_____________________________
Name:__________________________________
Title:__________________________________

PROVIDENCE EQUITY OPERATING
PARTNERS IV L.P.
By: ProvidenceEquity GP LV LP,

its GeneralPartner
By: ProvidenceEquityPartnersIV L.L.C.,
its GeneralPartner

By:____________________________
Name:___________________________________
Title:

Jeffrey Trumper

BLUESTONE TV HOLDINGS INC.

By:
Name
Title

AURORA BROADCASTING, INC.

By:
Name
Title
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