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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made, this 13thday of
November, 2003, by and between BELA LLC, a Horida limited ligbility company (“Buye™); and
MULTIMEDIA HOLDINGS CORPORATION, a South Carolina corporation (“Seller”).

WHEREAS, Sdler owns certain assets which are used or held for use in connection with the
business and operations of teevison station KMOH-TV, Channd 6, Kingman, Arizona (including its
associated digital televison sation KMOH-DT, Channel 19, Kingman, Arizona) (the *“ Station”);

WHEREAS, Sdler hasdisclosed to Buyer certain confidentia information concerning itsbusiness
and operations of the Station by letter and due diligence materids dated August 12, 2003, from Sdller
addressed to Buyer (“Sdller’s Disclosure Letter”);

WHEREAS, Sdler desiresto sell and Buyer desiresto purchase substantidly al of the assats of
Sdler usad or held for use in connection with the business and operations of the Station in accordance with

the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consderation of the foregoing premises and the mutua covenants and
agreements hereinafter set forth, the parties hereto, intending to be legdly bound hereby agree asfollows:

ARTICLE 1

PURCHASE OF ASSETS

1.1  Trander of Assets. Onthetermsand subject to the conditions contained in this Agreement,
on the Closing Date (as hereinafter defined), Sdller shdl assign, transfer, convey and deliver to Buyer and
Buyer shdl acquireand assumefrom Sdller, al of theright, title, ownership and interest of Sdllerinandtodl
of thefollowing assets, properties, interests and rights of Sdller (collectively, the* Station Assets’) freeand
clear of any and dl Liens (as hereinafter defined), claims, judgments, or encumbrances, whatsoever, other
than Permitted Liens (as hereinafter defined):

1.1.1 Licensesand Permits. All of Sdler’ srightsin andto thelicenses, permitsand other
authorizations issued to Sdler by any governmenta authority, including those issued by the Federd
Communications Commission (the“FCC”) (hereinafter referred to collectively asthe“ Station Licenses’),
used in connection with the business or operations of the Station, dong with renewas or modifications of
such itemsfrom the date hereof through the Closing Date, assuchitemsarelisted in Schedule 1.1.1 hereto;




1.1.2 Tangible Persona Property. All equipment, inventory, spare parts and al other
tangible persond property of every kind and description, and Sdller’ srightstherein, owned, leased or held
by Sdller and usad exclusively in connection with the business or operations of the Station, including without
limitation such itemsdescribed or listed in Schedule 1.1.2 hereto, together with any replacementsthereof or
improvements or additions thereto, made from the date hereof through the Closng Date, and less any
retirements or dispositions thereof, made between the date hereof and the Closing Date in the ordinary
course of Sdller’ s business consstent with past practices (collectively, the “ Tangible Persond Property”);

1.1.3 Contract Rights. All of Sdler’srightsin and under those contracts, agreements,
leases and legally binding contractua rights of any kind, written or ord, used exclusively in the business or
operations of the Station (collectively, the “ Contracts’) which are (a) entered into in the ordinary course of
business, induding without limitation those listed in Schedule 1.1.3 hereto, (b) entered into by Sdler from
the date hereof through the Closing Date in the ordinary course of Sdller’s business congstent with past
practices, subject to Section 8.1.1(h) or (c) for the sdle of advertisng time for cash. Schedule 1.1.3
indudes dl Contractsin excess of Two- Hundred Thousand Dollars ($200,000.00).

1.1.4 Intelectud Property. All of Sdler’srightsinandto dl foreign and domedtic letters
patent, patent licenses, processes, patents, al trade secrets, trade dress, proprietary information, cal letters,
trademarks, trade names, service marks, franchises, public image, likeness, mascots, copyrights (and all
extensgons, renewass, and termination rights), Internet domain names, indluding regigtrations and gpplications
for regigration of any of them, URL addresses, computer software programs and licenses, know-how
licenses, dl programming materid of whatever form or nature, jingles, dogans, the Station’ slogos and all
other logos or licenses to use same, technical knowledge, know-how, confidential proprietary information
and any and dl other intangible property rightsof Sdler, which are used exclusively in connection with the
business or operations of the Station, including without limitation such itemslisted in Schedule 1.1.4 hereto
(collectively, the “Intellectua Property”), together with any associated goodwill and any additionsthereto
between the date hereof and the Closing Date;

1.1.5 Books and Records. All of Sdler’srightsin and to dl of the files, documents,
records, and books of account relating exclusively to the business or operations of the Station or to the
Station Assets, induding, without limitation, the Station’ s public files, programming information and studies,
technical information and engineering data, news and advertising studies or consulting reports, markeingand
demographic data, salescorrespondence, listsof advertisers, promotiona materias, credit and salesreports
and filings with the FCC, copies or originds of al written Contracts to be assigned hereunder, logs, and
books and records relating to the Station Assets (excluding records relating solely to any Excluded Asset
(as hereinafter defined));

1.1.6 Manufacturers and Vendors Warranties.  All of Sdle’s rights under
manufacturers , distributors , wholesdlers, retailers and vendors warranties relating to itemsincluded in




the Station Assatsand dl smilar rights derived from, for, and/or againgt any and al third-partiesrelaing to
itemsincluded in the Station Assets,

1.1.7 Owned Red Edate. All red propety owned by Sdler, together with al
gppurtenant eesementsthereunto, and al structures, fixtures and improvements|ocated thereon used or held
for use excdlusively in connection with the business or operations of the Station as more fully described in
Schedule 1.1.7 hereto, together with any additions thereto from the date hereof through the Closing Date
(the “Owned Red Edtate’);

1.1.8 LeasedRed Edtate. All rights entitlement, benefitsand interestsof Sdller under any
and dl of the leases of red property used or held for use exclusively in connection with the business or
operations of the Station as identified and described in Schedule 1.1.8 (the “Leased Red Edtate’; and
together with the Owned Red Edtate, the “Red Edate’);

1.19 Miscdlaneous Assets. All such other assets, properties, interests and rights,
whether red or persona, owned by Seller which are used or held for use exclusively in connection with the
business or operations of the Station, except for Excluded Assets, and

1.1.10 Clamsand Causes of Action All of Sdler’srightsin andto al damsand
causesof action for any infringement of any Intellectua Property to the extent relating to the period after the
Closng Date.

12  Excluded Assats. Notwithstanding anything to the contrary contained herein, it isexpresdy
understood and agreed that the Station Assets shdl not include any of thefollowing assets or any right, title
or interest therein (collectively, the “Excluded Assats’):

1.2.1 Cash. All cash, marketable securities, and cash equivadents of Sdler on hand
and/or in banks;

1.2.2 Notes Receivable and Accounts Receivable. All notes receivable and accounts
recavable of Sdler;

1.2.3 Tangible and Intangible Persona Property. All tangible and intangible persond
property of Sdller digposed of or consumed in the ordinary course of businessof Sdller cons stent with past
practices between the date hereof and the Closing Date, as permitted hereunder, and all such property usd
or held for use in the operation of any other radio or televison station owned by Sdler or an Affiliate (as
hereinafter defined) of Sdller;

1.2.4 Contracts. All Contracts which have terminated or expired on or prior to the
Clogng Date in the ordinary course of business of Sdller;



1.2.5 Corporate Records. Sdller’s corporate seals, minute books, charter documents,
corporate stock record books and such other books and records as pertainsto the organization, existence
or share capitdization of Sdler, and duplicate copies of financia records with respect to the Station;

1.2.6 Contracts of Insurance and Insurance Proceeds. Contracts of insurance and all
insurance proceeds or claims made by Seller arising out of or related to the Station Assets;

1.2.7 Employee Bendiit Pans. The Employee Benefit Plans (as hereinafter defined
heranafter) and the assets thereof;

1.2.8 Name Usage. Any right to use the name “KPNX,” “Multimedia Holdings
Corporation,” “Gannett,” the name of any affiliated company, or any variation of any of the foregoing;

1.2.9 Other Excluded Assets. Those specific assets identified on the Excluded Assets
Schedule attached hereto as Schedule 1.2.9;

1.2.10 Causesof Action. Except as described in Section 1.1.10, al of Sdler’srightsin
and to dl causes of action; and

1.2.11 TaxRefunds All Tax (ashereinafter defined) refundsrel ating to the period prior to
the Closing (as hereinafter defined).

1.2.12 Corporate Support Services. Any rightsto receive corporate overhead and other
services currently provided to the Station by the corporate office of Seller or an Affiliate of Sdller.

ARTICLE 2

ASSUMPTION OF OBLIGATIONS

21  Assumption of Obligations. On the Closng Date, Buyer shdl assume the obligations of
Sdler arising or to be performed after the Closing Date under the Contracts, and al liabilitiesand obligations
that arisefrom the ownership or operation of the Station Assets after the Closing Date. All of theforegoing
ligbilities and obligations shdl be referred to herein collectively as the “ Assumed Lidbilities”

2.2  ReanedLiahilities. Notwithgtanding anything to the contrary contained herein, Buyer does
not assumeor agreeto pay, satisy, dischargeor perform, and will not be deemed by virtue of the execution
and delivery of this Agreement or any document delivered at the execution of this Agreement, or asaresult
of the consummation of the transactions contemplated by this Agreement, to have assumed, or to have
agreed to pay, satisfy, discharge or perform, any liability or obligation of Sdller with respect to the Station




other than the Assumed Liabilities, including, without limitation, any of thefollowing liabilities or obligations
of Sdler (the“Retained Liabilities’):

@ dl obligationsor liahilitiesof Sdler or Affiliate of Sdler whichin any way rdaeto,
or arise out of, any of the Excluded Assets,

(b) other than Taxesexpresdy dlocated pursuant to other provisonsof thisAgreement,
any and dl Tax lidbilities of Sdler:

(© al ligbilities or obligations of Sdller owed to any of its Affiliates;

(d) al liabilities or obligetions arisng out of any breach by Sdler or any Affiliate of
Sdler of any of the terms or conditions or any provision of any Contract;

(e al liabilities or obligations of Sdller for borrowed money or for interest on such
borrowed money;

® dl liabilitiesand obligations of Sdler or any Affiliate of Sdler resulting from, caused
by or arisng out of, any violation of law, including but not limited to, any Statute, regulation, ordinance,
decree, or judgment;

()] except with respect to accrued vacation time and sick leave as provided by Section
10.8, any clams, liahilities, judgments, settlements, consents, orders, decreesor obligationsof Seller asan
employer, including, without limitation, liabilities for wages, supplementa unemployment benefits, labor
cams, Equa Employment Opportunity Commission clams, vacaion benefits, severance benefits,
retirement benefits, ERISA (as hereinafter defined) benefits or claims, Federd Consolidated Omnibus
Budget Reconciliation Act of 1985 benefits, Federal Family and Medical Leave Act of 1993 benefits,
Federd Workers Adjustment and Retraining Notification Act obligations and liahilities, or any other
employee benefits, withholding Tax liahilities, workers compensation, or unemployment compensation
benefits or premiums, hospitalization or medica claims, occupationa disease or disability claims, or other
clams attributable to employment prior to the Effective Time (defined below) or termination by Sdller or
arisng out of any labor matter involving Sdller as an employer, and any clams, liabilities and obligations
arigng from or relaing to the Employee Benefit Plans;

(h) any clams, liabilities, settlements, judgments, proceedings, executions, losses,
damages, or expensesreating to any litigation, claim, action, suit, proceeding, or investigation of any nature
arigng out of the business or operations of the Station prior to the Effective Time, including, without
limitation, any clams againgt or any liabilities for persond injury to or death of persons or damage to or
destruction of property, any workers compensation claims, and any warranty clams;



@ except as may otherwise be provided herein (including Assumed Liabilities and
items prorated in favor of Buyer), any accounts payable, other indebtedness, obligations and accrued
lighilities of Sdler; and

()] any feesand expensesincurred by Sdller in connection with negotiating, preparing,
closing, performing, complying with, and carrying out this Agreement and the transactions contemplated by
this Agreement (except for enforcement codts in the event of a breach by Buyer), including, without
limitations, thefeesand expenses of Sdler’ sattorneys, accountants, investigators, auditors, consultantsand
brokers.

ARTICLE 3

CONSIDERATION

3.1 Ddivery of Consgderaion Inexchangefor the Station Assets, and in addition to Buyer’'s
assumption of the Assumed Lighilities, Buyer shdl, at the Closing, deliver to Sdller the sum of Five Million
Two Hundred Fifty Thousand and No/100 Dallars ($5,250,000.00) (subject to adjustment asset forthin
this Agreement, the “ Purchase Price”) by wire transfer of immediately availlable funds.

3.2  Allocation of Congderation Withinsixty (60) daysafter the Cloang Date, Sdller and Buyer

shall negotiatein good faith an dlocation of the Purchase Price among the Station Assets (the“ Allocation™).
If the Allocation is not agreed upon within sixty (60) days after the Closing Date, Buyer and Sdller will

order an gppraisa of the Station Assetsfrom BIA and BIA will determinethe Allocation. Theappraisd, if
required, shall be provided to each of Buyer and Seller within forty five (45) daysafter itisordered. Buyer
and Sdller agree to prepare and file al Tax Returns and reports (including, if applicable, Form 8594) ina
manner congstent with the Allocation and will not in connection with the filing of such returns make any
dlocation that is contrary to the Allocation. Buyer and Sdller agree to consult with each other with respect
to dl issues related to the Allocation in connection with any Tax audits, controversy or litigation. Thefees
for BIA shdl be borne equdly by Buyer and Sdller.

3.3 Allocations and Prorations.

3.3.1 The business and the operations of the Station and the income and expenses
attributable thereto through 11:59 p.m. on the day preceding the Closing Date (the “ Effective Time”) shall
befor the account of Sdller and thereafter shal befor the account of Buyer. Without limiting the foregoing,
expenses for goods and services received both before and after the Effective Time, utilities charges, ad
vaorem, red estate, property and other Taxes (other than income Taxes, which shdl be Sdler’'s sole
responghility for al taxable periodsending prior to and including the Effective Time, and those Taxesarisng
from the sdle and transfer of the Station Assets, which shall be paid as set forth in Section 14.2), income



and expenses under the Contracts (other than Trade Agreements), prepaid expenses, music and other
license fees (including any retroactive adjustments thereof), wages, sdaries, and other employee benefit
expenses (Whether such wages, sdlaries or benefits are current or deferred expenses, including, without
limitation, liabilitiesaccrued up to the Effective Timefor bonuses, commissions, vacation pay, payroll Taxes,
workers compensation and socid security Taxes) and rentsand similar prepaid and deferred itemsshd |l be
prorated between Sdller and Buyer in accordance with the foregoing. Notwithstanding the foregoing, no
proration shall be made with respect to (a) saverance or sick leave with respect to any employeeon or prior
to the Closing or (b) any prepaid expense or other deferred item unless Buyer will receive abendfit in
respect of such prepayment or deferra after the Effective Time. For purposes of this Section3.3.1, ad
vaorem and other rea estate Taxes shal be apportioned on the basis of the Taxes assessed for the most
recently completed calendar year, with aregpportionment as promptly as practicable after the Tax ratesand
red property vauations for the caendar year in which the Closing occurs can be ascertained. In addition,
Buyer shdl be entitled to a credit, if any, in this proration process for the amount of any Taxes (or other
governmenta charges) that are due and payable by Sdller, but are being contested by Sdller ingood faithin
appropriate proceedings and are secured by Liens, if any, on the Station Assets and such Liens have not
been removed on or prior to the Closing (but once such amounts are finaly determined, Buyer shall use
such credit to remove such Liens and return to Sdller the excess of (i) the amount of such credit minus (i)
the amount of such Taxes or other governmenta charges asfindly determined, or Sdller shdl pay to Buyer
the deficiency, as appropriate).

3.3.2 Except asotherwise provided herein, the prorations and adjustments contemplated
by Section 3.3.1, to the extent practicable, shal be made on the Closing Date. Asto those prorationsand
adjustments not capable of being ascertained on the Closing Date, an adjustment and proration shdl be
made within ninety (90) days of the Closing Date. Buyer and Sdller shall use good faith efforts to resolve
any dispute involving the determination of the prorations and adjusments. If the parties are unable to
resolve any disputes within such 90 day period, such items shdl be referred to a nationaly recognized
accounting firm which has not provided any materid servicesto a@ther party withinthelast two (2) years(the
“Independent Auditor”) to resolve, whose decision will befina and binding on the parties, and whose fees
and expenses shdl be paid one-hdf by Buyer and one-hdf by Sdler. Withinfivebusnessdaysfollowing a
find determination hereunder, the party obligated to make payment will make the payments determined to
be due and owing in accordance with this Section 3.3.

ARTICLE 4
CLOSING
4.1. Closng. The consummation of the transactions contemplated herein (the "Closing") shal
occur within ten (10) business days after the FCC consent to the assgnment of the Station Licenses is

granted by initid order (the "FCC Consent"), unlessapetition to deny or informa objectionisfiled against
the FCC Application prior to the date of the FCC Consent, in which case Closing shall occur within five (5)



business days after such consent becomes aFina Order, in elther case satisfaction or waiver of al other
conditionsto Closing, or on such other date as may be mutualy agreed to by the partiesinwriting (“Closing
Date"). The Closng shdl be jointly held in the offices of Lelbowitz & Associates, P.A., One SE Third
Avenue, Suite 1450, Miami, Forida 33131 and Gannett Co., Inc., 7950 Jones Branch Drive, McLean,
Virginia 22107, or at such place as the parties hereto may agree.

4.2.  Unwind. If the Closng occurs prior to the FCC Consent becoming a Final Order
(defined below), and prior to becoming a Fina Order the FCC Consent is reversed or otherwise set
adde, and thereisaFina Order of the FCC (or court of competent jurisdiction) requiring the re-
assgnment of the Station Licensesto Sdller, then the purchase and sde of the Station Assets shall be
rescinded. In such event, Buyer shal reconvey to Sdller the Station Assets, and Sdller shdl repay to
Buyer the Purchase Price and reassume the contracts and leases assigned and assumed a Closing. Any
such rescisson shdl be consummated on a mutualy agreesble date within thirty days of such
Fina Order (or, if earlier, within the time required by such order). In connection therewith, Buyer and
Sdler shdl each execute such documents (including execution by Buyer of instruments of conveyance of
the Station Assets to Seller and execution by Sdller of instruments of assumption of the contracts and
leases assigned and assumed at Closing) and make such payments (including repayment by Sdller to
Buyer of the Purchase Price) as are necessary to give effect to such rescission. For purposes of this
Agreement, the term “Find Order” shal mean that action shdl have been taken by the FCC (including
action duly taken by the FCC' s &aff, pursuant to delegated authority) which shall not have been
reversed, stayed, enjoined, set asde, annulled or suspended; with respect to which no timely request for
stay, petition for rehearing, apped or certiorari or sua sponte action of the FCC with comparable effect
shdl be pending; and as to which the time for filing any such request, petition, apped, certiorari or for
the taking of any such sua sponte action by the FCC shal have expired or otherwise terminated.

ARTICLE 5

GOVERNMENTAL CONSENTS

51  FCCConsent. Itisspecificaly understood and agreed by Buyer and Sdller thattheClosng
and thetransfer of the Station Assets are expresdy conditioned on, and are subject to, the FCC Consent.

5.2  FCC Application. Within five (5) busness days after the execution of this Agreement,
Buyer and SHler shdl file an gpplication with the FCC (the “FCC Application”) requesting the FCC's
written consent to the assgnments of the Station Licenses from Sdler to Buyer (the “FCC Consent”).
Buyer and Sdller shdl prosecute the FCC Application with dl reasonable diligence and otherwise use their
best effortsto obtain the FCC Consent as expeditioudy as practicable. Each party shdl promptly provide
the other with a copy of any pleading, order or other document served on it relating to the FCC
Application, shdl furnish dl information required by the FCC, and shdl be represented at al meetings or
hearings scheduled to consider such gpplication.




ARTICLE 6

REPRESENTATIONSAND WARRANTIESOF SELLER

6.1  Representations and Warranties of Sdller. Sdler hereby makes the following
representations and warranties to Buyer, each of which istrue and correct as of the date hereof, and
shal be true and correct in al materia respects as of the Closing Date:

6.1.1 Organization, Good Standing, Etc.

@ Sdlerisacorporation vaidly existing and in good standing under the laws
of the State of South Caroling, has dl requisite corporate power and authority to own, lease, operate or
otherwise hold the Station Assets owned, leased or otherwise held by it and to carry on the business and
operations of the Station as now being conducted and isduly quaified to do businessin each jurisdictionin
which its operation of the Station or the ownership or leasing of the Station Assets makes such qudification

necessary.

(b) Sdler has al requidite corporate power and authority to enter into this
Agreement and to consummate the transactions contemplated hereby. The execution and ddlivery of this
Agreement by Sdler and the consummation of the transactions contemplated hereby have been duly
authorized by al necessary corporate action on the part of Seller and condtitutesthelegad, vaid and binding
obligation of Sdler, enforceable against Sdller in accordance with its terms,

6.1.2 Authority. Assuming the consents contemplated by this Section 6.1.2 and Sec-
tion 6.1.14 are obtained, neither the execution and ddlivery of this Agreement nor the consummation of the
transactions contemplated hereby shal (a) violate, conflict with or result in any breach or default of any
provison of the organizationa documentsof Sdller, (b) violate, conflict with or result inaviolation or breach
of, or condtitute a default (with or without due notice, lapse of time, right to cure, or al of the foregoing)
under, or permit the suspension or termination of, or result in the acceleration of, or entitle any party to
accelerate (whether as a result of the sde of the Station Assets or otherwise) any materid obligation,
covenant, term, condition, or result in the loss of any materia benefit, or give rise to the creetion of any
materid Lien (except Permitted Liens), charge, security interest, judgment, claim or encumbrance upon any
of the properties or assats of Sdller or any of itssubsidiaries or Affiliates under any of the terms, conditions
or provisonsof any loan or credit agreement, note, bond, mortgage, indenture or deed of trust, promissory
note, security agreement, chattel mortgage, debt, or any materia license, lease, agreement or other materia
ingrument or obligation to which any of them are a party or by which they or any of their properties or
assets may be bound or affected, or (C) violate any order, writ, judgment, injunction, decree, statute, rule,
ordinance or regulation of any court, adminitrative agency or commission or other governmental authority
or ingrumentaity (a“Governmenta Entity”) applicable to Sdler with respect to the Station or the Station



Assets. No consent, gpprova, order or authorization of, or regigtration, declaration or filing with, any
Governmentd Entity isrequired by or with respect to Sdller in connection with the execution and ddlivery of
this Agreement by Sdller or the consummetion by Seller of thetransactions contempl ated hereby, except the
FCC Consent.

6.1.3 Financid Statements. Seller hasddlivered to Buyer copies of the unaudited results
of operations of the Station for the period ended September 28, 2003. The Station is operated on a
combined bass with other gtations owned by Sdler and its Affiliates, and such financids have been
prepared based upon an allocation of shared operating expenses and revenue from combined saes as
determined by Sdler and its Affiliates. Subject to the foregoing, such financids have been prepared in
accordance with the books and records of the Station and do not overstate revenue or understate expenses
of the Station for the applicable period in any materia respect.

6.1.4 Absence of Undisclosed Liahilities. Thereareno materid liabilitiesof Sdler of any
kind whatsoever with respect to the Station (whether absolute, vested, matured, in arrears, accrued,
contingent or otherwise, and whether due or to become due which are required to be reflected on, or
disclosed inthe notesto, aconsolidated balance sheet of Sdller prepared in accordance with GAAP), other
than theliabilitiesand obligations () provided for or reserved againgt in Sdller’ sfinanciad statements, or (b)
arigng inthe ordinary course of business after the date of thelatest unaudited bal ance sheet pertaining tothe
Station and consistent with past experience.

6.1.5 Compliance with Applicable Laws; FCC Matters.

@ Except as set forth in Schedule 1.1.1, to Sdller’ s Knowledge, except as
permitted or contemplated hereby, the business and operations of the Station have been, and now are
being, conducted in substantial compliancein dl materia respectswith the Station Licenses, with each law,
ordinance, regulation, judgment, decree, injunction, rule or order of the FCC or any other Governmenta
Entity binding on Sdler (solely in connection with its operation of the Station), the Station or the Station
Assats. Noinvestigation or review by any Governmenta Entity with respect to the Station is pending or, to
the Sdller’s knowledge, threstened. Without limiting the generdlity of the foregoing and exclusively with
respect to the Station, the Station compliesin al materid respectswith the CommunicationsAct of 1934, as
amended (the “CommunicationsAct™), dl rules, regulations and written policies of the FCC thereunder, dll
obligationswith respect to equa opportunity under gpplicablelaw, and al rulesand regulations of the FCC
and the Federd Aviaion Adminidration (the“FAA™) applicableto thetowersowned by Sdller and usedin
the operation of the Station (if any) (including dl rules regulaing hazards to ar navigation, regidration of
radio towers, and exposure of humans to non-ionizing radio frequency radiation). In addition, Sdler has
duly and timdly filed, or caused to be filed, with the gppropriate Governmenta Entities dl applications,
reports, statements, fees, documents, registrations, filings or submissons with respect to the business or
operations of the Station and the ownership thereof, including, without limitation, applicationsfor renewd of
authority required to be filed by applicable law. All such filings complied in dl materia respects with
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applicablelawswhen made, and no materia deficiencies have been asserted with respect to any such filings.
All the materid required by 47 C.F.R. 73.3526 to be kept in the public ingpection files of the Stationisin
such files

(b) Schedule 1.1.1 ligsal licenses, permitsand other authorizations (including
al broadcast auxiliary licenses, congtruction permitsand dl grants of Specid Temporary Authority (“STA™))
issued by the FCC reating to the Station as of the date of this Agreement. Such licenses, permits and
authorizations, and al applications for modification, extensgon or renewd thereof or for new licenses,
permits, permissions or authorizations gpplicableto the business or operations of the Station arecollectively
referred to herein asthe Station Licenses (as further defined in Section 1.1.1), each of whichisinfull force
and effect. To Sdler’s Knowledge, the Station has been operated in al materia respects in accordance
with the terms of the Station Licenses. All towers and other structures owned by Sdler and used in the
operation of the Station or the Station Assets (if any) are obstruction marked and lighted to the extent
required by, and in accordance with the rulesand regul ations of the FAA, the FCC and other governmenta
entities. Appropriate notifications to the FAA and registrations with the FCC have been filed for such
towerswhererequired. Except for proceedings affecting the television broadcast industry generdly, there
are no proceedings pending or, to the Saller’ sknowledge, threatened with respect to Seller’ sownershipor
operation of the Station which reasonably may be expected to result in the revocation, material adverse
modification, nonrrenewa or suspenson of ay of the Station Licenses, the denid of any pending
gpplications for the Station Licenses, the issuance againgt Sdller of any cease and desist order, or the
imposition of any adminidrative actions by the FCC or any other Governmenta Entity with respect to the
Station Licenses. Sdler has dl necessary authority to use the call signs set forth on Schedule 1.1.1.

6.1.6 Litigation Except asated in Sdler’s Disclosure Letter, there is no materid (a)
action, auit, litigation, inquiry, judiciad or adminigrative proceeding, arbitration pending or, to the knowledge
of Sdler, threatened againgt the Sdller with respect to the Station or the Station Assets by or before any
arbitrator or Governmental Entity (except those affecting the broadcast industry generaly), or to the
knowledge of Sdller, investigation relating to Seller with respect to the Station or the Station Assets pending
or threatened by or before any arbitrator or Governmental Entity, (b) judgment, settlement, order, decree,
injunction, or order of any Governmenta Entity or arbitrator outstanding againgt the Sdller with respect to
the Station or the Station Assets, and (c) action, suit, litigation, inquiry, claim, judicid or adminidretive
proceeding pending or, to the knowledge of Sdller, threatened againgt the Sdller or the Station by athird
party relating to the Sdller with respect to the Station or the Station Assets.

6.1.7 Insurance. Sdler maintains sufficient insurance policies or ather arrangements
consgtent with its practices for other television stations, each of whichisin full force and effect on the date
hereof, is valid and enforceable in accordance with its terms and is in an amount consstent with past
practices. No event or dam has occurred, induding, without limitation, the failure by Sdler to give any
notice or information, or the ddivery of any inaccurate or erroneous notice or informetion, or any
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reservation of rights, which limits or impairs the rights of the insured parties under any such insurance
policies.
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6.1.8. Red Edate.

@ Schedule 1.1.7 lists and describes dl of the Owned Red Edtate. Sdller
possesses good and marketablefee smpletitleto al of the Owned Red Estate (induding theimprovements
thereon), free and clear of dl Liens, except for Permitted Liens.

(b) Schedule 1.1.8 listsand describes the L eased Redl Estate. Each lease of
resl property pertaining to any and al Leased Redl EState (a“Redl Estate Lease”) isinfull force and effect
and, to Sdler’ sactua knowledge, is binding and enforceable in accordance with itsterms. The Sdller has
timely performed itsobligationsunder any Red Edtate Leasesin al materid respects. Thereisno default or
clam of default or breach againgt the Seller or, to Sdler’ s actud knowledge, any other party to any Red
Edtate Lease, or any event or circumstance that, with the passage of time or the giving of notice or both,
would resultin (i) adefault by the Sdler; or (i) to Sdler’ sactua knowledge, adefault by any other party to
any Red Edtate Lease. To Sdler’s actua knowledge, no notice of termination, foreclosure, eviction, or
possession, condemnation or eminent domain, has been issued with respect to any Red Edtate Lease.

(© The Red Edtate, any improvementsthereon, and the use by Sdller thereof
conformin al materid respectsto dl gpplicablelaws, including, but not limited to, zoning requirements. To
Sdler’ sactud knowledge, there are no eminent domain proceedings pending or threstened againgt the Redl
Edate. To Sdler’s actua knowledge, no improvements on any of the Redl Estate encroaches upon any
adjacent real property of any other person or entity.

6.1.9 Personal Property. Schedule 1.1.2 containsalist of dl materid Tangible Persona
Property. Except as set forth on Schedule 1.1.2, Sdller owns and possesses good and marketabletitleto
al Tangible Persona Property and none of such property is subject to any Liens, other than Permitted
Liens. The Tangible Persond Property isin good operating condition (subject to norma wear and tear) and
is sufficient to permit the conduct of the business and operations of the Station as presently operated by
SHler in subgtantid compliance with FCC rules and regulations. The Station Assets to be transferred
hereunder congtitute all of the assets, rights and propertiesthat are required for the business and operations
of the Station in substantia compliance with FCC rules and regulations and as they are now operated by
Sdler.

6.1.10 Liensand Encumbrances. Asof the Closing, dl of the Station Assetswill be free
and clear of dl liens, pledges, clams, orders, security interests, writs, judgments, restrictions, mortgages
(red or persond), covenants, restrictions, rights of firgt refusal, defects in title, encroachments and other
burdens, options or encumbrances of any kind (collectively, “Liens’), except (a) statutory Liens securing
payments not yet delinquent or the validity of which are being contested in good faith by appropriate
actions, (b) Liensfor taxes not yet ddinquent, (c) Liens securing indebtedness, al of which Lienswill be
fully discharged by Sdller at the Closing upon repayment of all amounts due and owing, (d) Lienson leases
arigng from the provisions of such leases, (€) zoning ordinances, and (f) with respect to the Red Edtate,
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such non-monetary easements, rights of way, building and use redtrictions, exceptions, reservations and
limitationsthat do not in any materia respect detract from the va ue of the property subject thereto or impair
the use thereof in the ordinary course of business of the Station (the Liensreferred to in clauses (8) through
(f) being “Permitted Liens’).

6.1.11 Environmental Matters. On the date of this Agreement, and except as (i) reveded
in Sdler’s Disclosure Letter and (ii) stated in the “Find Phase | Report [and] Environmentad Ste
Assessment of Six Grand Canyon Television Company Properties,” prepared in February 1997 by URS
Greiner, Inc. (the“ Report™):

@ To Sdler’s Knowledge, the Station is in substantial compliance with all
gpplicable federal, state and loca statutes, codes, rules, ordinances or regulations aswell as common law
decisons relating to the environment, natural resources and public or employee hedth and safety
(callectivey, the “Environmenta Laws").

(b) Nojudicia or adminigtretive proceedings related to Station are pending or,
to Sdller’ sknowledge, threatened againgt Sdller or any of the Leased Redl Estate used in connection with
the Station, dleging the violation of or seeking to impose liability pursuant to any Environmental Law. No
natice or dam from any Governmenta Entity or other person has been given to Sdller daiming violation of
or dleging any liability under any Environmenta Laws in connection with the Station.

(© To Sdler sknowledge, dl substances, materids or wagtetha areregulated
by federa, sate or local government under the Environmenta Lawsincluding any petroleum or petroleum
derived product, used or generated by Seller used in connection with the Station , have been stored, used,
treated, and disposed of by such persons or on their behdf in such manner as not to result in any materia
Environmenta Codts or Liabilities. “Environmenta Costs and Liabilities’ means any losses, induding
environmenta remediation cods, clean up funds, ligbilities, obligations, damages, fines, pendties or
judgments, arising from or under any Environmenta Law or order of or agreement with any Governmenta
Entity or other person.

(d) To Sdler's Knowledge, except to the extent authorized under the
Environmenta Laws, thereare not on, in or under the Owned Redl Estate or L eased Redl Estate any of the
following: underground storage tanks, stationary above-ground storage tanks, dikes or impoundments
containing (i) substances regulated by the Environmenta Laws, (ii) asbestos containing materids, (iii)
polychloride biphenyls or (iv) radioactive substances or related compounds.

(e Notwithstanding anything to the contrary Stated herein, to Sdler's
Knowledge, the minor diesd fuel spillsat the Station’ s Oatman transmitter Stereferred to in the Report will
not result in any materia Environmental Cogts or Lidhilities.
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6.1.12 Taxes.

@ Asof the Closing Date, and with respect to any taxable period prior to or
which indudes the Closing Date, al Tax Returnsthat are required to be filed by Sdller with respect to the
Station and the Station Assets have been duly filed on atimely basisunder the statutes, rulesand regulations
of each applicablejurisdiction. Sdller haspaid dl Taxeswith respect to the Station and the Station Assets
which have become due pursuant to such returns or pursuant to any assessments which have become
payable.

(b) No Lien (except Permitted Liens) or order for assessment or collection of
Taxesis now asserted againgt the Seller with respect to the Station and the Station Assets. Sdller isnot a
party to any pending audit, action, suit, dlaim, litigation, proceeding or investigation by any Governmenta
Entity for the assessment or collection of Taxeswith respect to the Station and the Station Assets, nor does
Sdler haveknowledge of any threstened audit, suit, claim, litigation, action, proceeding or investigation with
respect to the Station and the Station Assets.

(© For purposes of this Agreement, theterms* Tax” and*“ Taxes’ $dl meandl
federd, gate, locd, or foreign income, payroll, Medicare, Medicaid, withhol ding, unemployment insurance,
socid security, Federa Insurance Contribution Act, sales, use, service, service use, leasing, leasing use,
excis, franchise, gross receipts, value added, aternative or add-on minimum, estimated, occupation, regl
and persona property, stamp, duty, document, transfer, workers compensation, windfal profits,
environmentd (including taxes under Section59A of the Code), or dher tax, charge, fee, levy or
assessment of the same or of asimilar nature, including any interest, pendty, or addition thereto, whether
disputed or not. The term “Tax Return” means any return, declaration, report, clam for refund, or
information return or statement relating to Taxes or any amendment thereto, and including any Schedule or
attachment thereto.

6.1.13 Personnel. Sdler has provided to Buyer aligt as of the date hereof of the names
and positions of al employees or any other personne of the Station, which list also sets forth the current
sdaries of al such employees. Such ligt indicates which employees of the Station are party to an
employment agreement with Sdller which is not terminable upon notice of 60daysor lesswithout additiond
cost to the employer.

6.1.14 Contracts. To Sdler's actud knowledge, each Contract is a valid and binding
obligation of Sdler, andisinfull forceand effect. Sdler and, to Sdler’ sactual knowledge, each other party
to such Contract have performed in al materia respects the obligations required to be performed by them
under the Contracts and are not (with lgpse of time or the giving of notice, right to cure, or both) in materia
breach or default thereunder. Schedule 1.1.3 identifies, as to each Contract, whether the consent of the
other party thereto isrequired in order for such Contract to be assigned to Buyer upon the consummation of
the transactions contempl ated hereby.
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6.1.15 ERISA Compliance. Includedin Sdler’ sDisclosure Letter isalist of dl “employee
bendfit plans” within the meaning of Section 3(3) of ERISA and bonus, pension, profit sharing, deferred
compensation, incentive compensation, stock ownership, stock purchase, stock option, phantom stock,
retirement, vacation, severance, disability, death benefit, hospitalization, sdary continuation, educationd
assstance, insurance or other plansor arrangements or understandings providing benefitsto any present or
former employee or contractor of the Station maintained by Sdller, or asto which Sdler (with respect to
such individuals) has any liahility or obligation (collectively, “Employee Benefit Plans’).

6.1.16 Labor. Sdler, with respect to the Station, has not agreed to recognize any union or
other collective bargaining unit, nor has any union or other collective bargaining unit been certified as
representing any of Sdller* semployees. Sdller, with respect to the Station, (8) isin substantid compliancein
al materia respects with al gpplicable laws regarding employment and employment practices (including,
without limitation, ERISA), and those laws relaing to terms and conditions of employment, wages and
hours, and plant closing, occupationa safety and hedlth and workers' compensation and is not engaged in
any unfair labor practices, and (b) hasno unfair labor practice clams, charges or complaints pending or, to
Sdler’sactud knowledge, threatened againgt it before the FCC, the Nationa Labor Relations Board, the
Equa Employment Opportunity Commission or any state or local agency responsiblefor the prevention of
unlawful employment practices. To Seller’s actud knowledge, there is no labor strike, dowdown, work
stoppage or lockout actualy pending or threatened againgt or affecting the Station. To Sdler’s actud
knowledge, no union organi zationd campaign or representation petitionis currently pending with respect to
any of the employees working for the Station.

6.1.17 Patents, Trademarks, Etc. Schedule 1.1.4 setsforthadl materid itemsof Intdlectua
Property (whether owned, leased or licensed by Sdller). Sdler owns, leases or licenses dl Intellectua
Property free and clear of any and dl Liens, other than Permitted Liens. To Sdler’s actud knowledge,
Sdler has not recelved any notice of any claimed conflict, notice of cease and desi, suit, complaint,
Settlement, litigation, judgment, claim, proceeding, action, violaion or infringement pertaining to such
Intellectua Property rights. To Sdller’ sactua knowledge, none of such materia Intellectud Property rights
isbeing infringed by any third party. To Sdller’sactud knowledge, the operation of Sdler’ sbusinesswith
respect to the Station does not infringe on the Intellectua Property rights of any other person.

6.1.18 Absence of Certain Changes of Events. Except as contemplated or expressy
permitted by this Agreement, since the date of the last relevant unaudited balance sheet pertaining to the
Station (asreveded in Sdler’ s Disclosure Letter) there has not been: () any materia damage, destruction
or loss of any kind with respect to the Station not substantialy covered by valid and collectible insurance or
other arrangements, nor has there been any event or circumstance which has had, or reasonably could be
expected to have, amateria adverse effect on the assets or the business or operations of the Station; (b)
with respect to the Station, the execution of any agreement with any Station Management or broadcast
personnel (whether an employee or independent contractor) providing for hisher employment, or any
increasein compensation or severance or termination of benefits payable or to become payable by Sdler, to
any officer, Station Management, or broadcast personnel (whether an employee or independent contractor),

16



or any increase in benefits under any collective bargaining agreement, except in any case in the ordinary
course of business consistent with prior practice and except as permitted by Section 8.1.1; or (c) any
change by Sdler in its financid or tax accounting principles or methods, except insofar as required by
GAAP or applicable laws.

6.1.19 Broker, Commission or Finder’ sFees. Except with respect to any fees payable by
Sdler to Cobb Corp., neither Sdller nor any entity acting on behaf of Seller has agreed to pay a broker,
commission, finder’ sfee or smilar payment in connection with this Agreement or any matter related hereto.

6.1.20 Sdler’sFinancid Condition Noinsolvency proceeding of any character indluding,
without limitation, bankruptcy, receivership, reorganization, composition or arrangement with creditors,
voluntary or involuntary, affecting Sdller or any of its respective assets or properties are pending, or
threatened, and Sdler has made no assgnment for the benefit of creditors, fraudulent conveyances,
preferences, or transfers, nor has the Seller taken any action with aview to, or which would condtitute a
basisfor, the indtitution of any such insolvency proceedings. Sdller shal use the proceeds received under
thisagreement to pay, satisfy, or discharge, or to make gppropriate provision for the payment of any and al
creditors of Sdller prior to making any digtribution to its shareholders or managers or members.

6.1.21 No Third Party Options. There are no exigting agreements with, operations or
rightsof, or commitmentsto any person other than Buyer to acquire any of the Station Assetsor any interest
therein.

ARTICLE 7

REPRESENTATIONS AND WARRANTIESOF BUYER

7.1 Representaions and Warranties of Buyer. Buyer hereby makes the following
representationsand warrantiesto Sdller, each of whichistrue and correct as of the date hereof, and shdl be
true and correct in dl materia respects as of the Closing Date;

7.1.1 Organization and Standing. Buyer isalimited liability company organized, vaidly exiting
and in good standing under the laws of the State of Florida and has dl requisite corporate power and
authority to own, lease and operate its properties and to carry on its business as now being conducted.
Buyer is duly qudlified to do business in each jurisdiction in which its operation of the Station or the
ownership or leasing of the Station Assets makes such qualification necessary.

7.1.2 Authorization and Binding Obligation Buyer hasdl requisite power and authority
to enter into and perform this Agreement and the transactions contemplated hereby, and to own or leasethe
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Station Assets and to carry on the business and operations of the Station upon the consummeation of the
transactions contemplated by this Agreement. Buyer's execution, ddivery and performance of this
Agreement and the transactions contemplated hereby have been duly and vaidly authorized by dl necessary
company action on behdf of Buyer and conditutes the vaid and binding obligation of such Buyer,
enforceable in accordance with itsterms.

7.1.3 Qudlification Buyerislegdly, financidly and otherwise qudified to bethelicensee
of the Station under the Communications Act. There is no fact, dlegation, condition, or circumstance
relaing to Buyer that could reasonably be expected to prevent the grant of the FCC Consent. Thereareno
factsthat would, under the Communications Act or the rules, regulationsand policies of the FCC, disqudify
Buyer from becoming the licensee of the Station. There are no proceedings, complaints, notices of
forfeiture, dams or investigations pending or, to the knowledge of Buyer, threatened againg any, or in
respect of any, broadcast Station licensed to Buyer or its Affiliates that would materidly impair the
qudifications of Buyer to become a licensee of the Station or delay the FCC Consent.

7.1.4 Absence of Conflicting Agreements or Required Consents. Except for the FCC
Consent, the execution, delivery and performance of this Agreement by Buyer shdl not: (a) violate, conflict
with or result in aviolation or breach of, or condtitute a default (with or without due notice, lapse of time,
right to cure, or dl of the foregoing) under, or permit the sugpenson or termination of, or result in the
acceleration of, or entitle any party to accelerate (whether as aresult of the sae of the Station Assets or
otherwise) any material obligation, covenant, term, condition, or result in theloss of any materid benefit, or
give rise to the creation of any material Lien (except Permitted Liens), charge, security interest, judgment,
claim or encumbrance upon any of the properties or assets of Buyer or any of its subsdiaries or Affiliates
under any of the terms, conditions or provisions of any loan or credit agreement, note, bond, mortgage,
indenture or deed of trust, promissory note, security agreement, chattel mortgage, debt, or any materia
license, lease, agreement or other materid instrument or obligation to which any of them are aparty or by
which they or any of their properties or assets may be bound or affected, or (b) violate any order, writ,
judgment, injunction, decree, Satute, rule, ordinance or regulation of any court, adminigtrative agency or
commission or other governmentad authority or insrumentdity (" Governmenta Entity”) gpplicableto Buyer
with respect to the Station or the Station Assets. No consent, approval, order or authorization of, or
regigtration, declaration or filing with, any Governmental Entity is required by or with repect to Buyer in
connection with the execution and ddlivery of this Agreement by Buyer or the consummation by Buyer of
the transactions contempl ated hereby, except the FCC Consent.

7.2 Litigetion: Compliance with Law. Thereis no litigation, adminidrative action, suit, clam,
arbitration or other proceeding, or petition, complaint or investigation before any court or Governmental
Entity pending, or to Buyer’s knowledge, threstened, against Buyer that would adversdly affect Buyer’'s
ability to perform its obligations pursuant to this Agreement or the agreements to be executed by Buyer in
connection herewith. Buyer has committed no violation of any gpplicable law, Satute, regulation or
ordinance or any other requirement of any Governmenta Entity or court which would have an adverse effect
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on Buyer or its ability to perform its obligations pursuant to this Agreement or the agreements to be
executed in connection herewith.

7.3  Broker, Commission or Finder's Fees. Nether Buyer nor any entity acting on behaf of
Buyer has agreed to pay a broker, commission, finder’s fee or Smilar payment in connection with this
Agreement or any matter related hereto.

ARTICLE 8

COVENANTSOF SELLER

8.1  Sdler Covenants. Sdler covenants and agrees with Buyer that, pending the Closing and
except as otherwise agreed to in writing by Buyer:

8.1.1 Conduct of Station Prior totheClosng Date. Sdler, from and after the date hereof
through the Closing Date, shdl, with respect to the Station:

@ use commercidly reasonable efforts to maintain its present business
organization, keep availablethe services of its present employeesand those of itsindependent contractors,
preserve its relationships with its customers and others having business relaionships with the Station;

(b) maintain its books of account and recordsin itsusud and ordinary manne;

(© notify Buyer if thereisany material adverse changein the Station’ scurrent
broadcast trangmisson from its main trangmitting facilities;

(d) operateintheusud and ordinary course of businessin accordance with past
practices and conduct its busness in dl materid respects in compliance with the terms of the Station
Licensesand dl gpplicablelaws, rules, and regulations, including, without limitation, the gpplicablerulesand
regulations of the FCC,;

(e use, repair, and, if necessary, replaceany of the Tangible Persond Property
in a reasonable manner consigtent with Sdller’s higtorica practice and maintain the Station Assets in
substantidly their current condition, ordinary wear and tear excepted,

® maintain insurance or other arrangementsin accordance with Section6.1.7,
(0) not lease, sdl, convey, trander, assgn, license, transfer, encumber,
mortgage, pledge, or subject to a Lien (other than Permitted Liens) any of the Station Assets or sdll or

transfer any of the Station Assetswithout replacing such Station Assetswith assets of subgtantidly thesame
vaue and utility;
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(h) except in the ordinary course of business, not modify or extend any
Contracts or enter into any new Contracts, and

0] except in the ordinary course of business, not make or grant any genera
wage or saary increase or generdly materialy modify the employees, the Station Management’s or
personnd’s terms and conditions of employment; provided, however, that Sdller shal be permitted to
make bonus payments to any employees including Station Management and personndl.

8.2  Access. Upon reasonable written notice from Buyer, Seller shdl (a) give or cause the
Station to give Buyer and Buyer's counsel, accountants, engineers and ather representatives, including
environmenta consultants, reasonable access during normal business hours to the Station and the Station
Assats, in order that Buyer may have full opportunity to make such investigetion, including, but not limited
to, environmental assessments, as it desires of the affairs of the Station and (b) furnish Buyer with
information and copies of dl documents and agreementsthat Buyer may reasonably request, including, but
not limited to, financid and operating dataand other information concerning thefinancia condition, resultsof
operationsand business of the Sation. Therightsof Buyer under this Section shall not beexercisedinsuch
a manner as to interfere unreasonably with the business of the Station; provided, however, that such
investigations shdl not adversdy effect or diminish the effect of any and al representation and warranties
made by Sdller herein.

8.3 FCCHilings. Sdler shdl fileor causeto befiled on acurrent basisuntil theClosing Daedl
gpplications, fees, reports and documents required to be filed with the FCC with respect to the Station.
Copiesof al materia gpplications, feefilings, reports and documentsfiled between the date hereof and the
Closing Date shdl be furnished to Buyer promptly after itsfiling.

8.4  Updatingof Schedules. Atleast once after the date hereof and prior tothe Closing, Seller
shdl promptly supplement or amend the Schedules and Sdller’ s Disclosure Letter delivered in connection
herewith with respect to any matter which exists or occurs after the date of this Agreement and which, if
existing or occurring at or prior to the date of this Agreement, would have been required to be set forth or
described in the Schedules or Sdller’s Disclosure Letter or which is necessary to correct any information
therein; provided, however, that Buyer shdl not be bound to the terms of any changed Schedules that
arisefromabreach of Sdler’ scovenantsin this Agreement unlessthey areincorporated intothisAgreament
by awritten amendment signed by Buyer.
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ARTICLE9

COVENANTSOF BUYER

9.1  Buyer Covenants. Buyer covenants and agrees that, pending the Closing and except as
otherwise agreed to in writing by Sdller:

9.1.1 Notification Buyer shdl promptly notify Sdler in writing of (a) any litigation,
arbitration or adminigtrative proceeding pending or, to its knowledge, threstened against Buyer which
chalenges the transactions contemplated hereby, (b) the failure of Buyer, or any employee or agent of
Buyer to comply with or satisfy in any materia respect any covenant, condition or agreement to be
complied with or be satisfied by it hereunder or (c) the occurrence of any event that would entitle Seller
to terminate this Agreement pursuant to Section 16.1.

9.1.2 Post-Closing Access. Buyer, for a period of one (1) year following the Closing
Date, shal make available during norma business hours for audit and inspection by Seller and Sdler’s
representatives, for any reasonable purpose and upon reasonable notice, dl records, files, documents and
correspondencetransferred to it hereunder relating to the pre-closing period. All information, records, files,
documents and correspondence made available or disclosed under this Section9.1.3 shal be kept
confidential. Buyer shdl assume cogt of dl expensesincurred in connection with this Section.

ARTICLE 10

JOINT COVENANTS

Buyer and Sdller covenant and agree that, pending the Closing and except asotherwise agreed toin
writing, they shdl act in accordance with the following:

10.1 Confidentidity. Buyer and Sdler shdl not disseminate, disclose, reved, divulge, inform, or
communicate, directly or indirectly, through any person or entity, including, but not limited to, its managers,
members, officers, directors, employees, representatives, agents, advisors, and attorneys, and shdl preserve
and keep confidentid al information (“ Confidentid Information™) obtained by any of them with respect to
the other party hereto in connection with this Agreement and the negati ations preceding this Agreement, and
will use such information solely in connection with the transactions contemplated by this Agreement, and if
the transactions contempl ated hereby are not consummeated for any reason, each shall return to each other
party hereto, without retaining a copy thereof, any Schedules, contracts, records, properties, extracts,
summaries, documents or any other written information (including dectrica information in andog or digitd
formats) obtained from such other party in connection with this Agreement and the transactions
contempl ated hereby except to the extent required or useful in connection with any claim made with respect
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to the transactions contemplated by this Agreement or the negotiation thereof. Notwithstanding the
foregoing, no party shal be required to keep confidentia or return any information which (@) is known or
available through other lawful sources, not bound by a confidentiality agreement with the disclosing party,
(b) isor becomes publicly known through no fault of the receiving party or its agents, (€) isrequired to be
disclosed pursuant to an order or request of ajudicia or government authority (provided the non-disdosng
party is given reasonable prior notice such that it may seek, at its expense, confidentid treatment of the
information to be disclosed), (d) isdeveloped by the receiving party independertly of thedisclosure by the
disclosing party or (€) isrequired to be disclosed under applicablelaw or rule, as determined by counsdl for
the recaiving party. This covenant shdl survive the Closing Date, and the expiration or termination of this
Agreement.

10.2 Cooperation. Buyer and Sdller shdl cooperate fully with one another intaking any actions,
including actionsto obtain the required consent of any Governmenta Entity or any third party necessary or
helpful to accomplish the transactions contemplated by this Agreement.

10.3  Control of Station. Prior to Closing, Buyer shdl nat, directly or indirectly, control or direct
the business or operations of the Station.

104 Bulk SdeslLaws Buyer hereby waives compliance by Sdler with the provisons of the
“bulk sdes” or amilar lawsof any gate. Sdler shdl defend and indemnify Buyer and hold it forever harmless
from any and dl losses, settlements, judgments, actions, suits, clams, costs, damages and expenses
(including but not limited to, reasonable attorneys fees at dl levels) sustained by Buyer as aresult of any
fallureof Sdler to comply with any “bulk sdes™ or smilar laws. Thiscovenant Sl survivethe Closng Date
and the expiration or termination of this Agreement.

10.5 Public Announcements. Prior to the Closing, neither Buyer nor Sdler shdl issue any press
release or make any public disclosure with respect to the transactions contemplated by this Agreement
without the prior written approval of the other party, except (a) Buyer and Seller may make any disclosure
asmay berequired by applicablelaw or by obligations pursuant to any listing agreement with any securities
exchange or any stock exchangeregulations, (b) Buyer and Sdller may each continue such communications
with employees, customers, suppliers, franchises, lenders, lessors, shareholders, and other particular groups
as may be legdly required; and (c) a copy of this Agreement will be filed in accordance with FCC rules.

10.6 Condition of Red Estate. Thereisno Owned Red Estate. Buyer may, at its soleexpense,
conduct aPhase| environmental study (* Study”) of the premises under the Leased Real Estate and provide
copies of the sameto Sdler. Buyer shdl notify Sdler if the Study discloses () an environmentd liability
congdtituting a breach of the representations and warranties in Section 6.1.11, or (b) a Lien (other than
Permitted Liens) that materialy and adversely affectsthe Station’ s current use of the Leased Red Edtate. If
any such condition exigts, then Sdler shdl promptly commence remedial action at its expense to cure the
condition giving rise to such matter and cure such condition prior to the Closing; provided, however, that
Sdller shdl not be obligated to spend (but may choose to spend) more than $50,000.00 in the aggregatein
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its attemptsto curedl such conditions. Seller shal notify Buyer within 30 days after itsreceipt of the Buyer
notice if it determines that it is unable or unwilling to cure such conditions for $50,000.00 or less and
chooses not to attempt to cure such conditions, in which case Buyer may dect (i) to terminate this
Agreement or (ii) to waive such obligations and recelve, a Closing, areduction in the Purchase Price of an
amount that is equd to or less than $50,000.00; provided, however, thet if any dispute arises between the
parties with respect to any remedid action or the cost thereof, the parties shdl, within a reasonable time
after such dispute arises (A) submit the dispute to an independent environmental consultant selected jointly
by the parties, or (B) if, the partiesfail to jointly sdlect anindependent environmenta consultant, each party
must submit the name of an independent environmental consultant to the other party and the consultants so
selected shdl then jointly select an independent environmental consultant; and provided, further, thet (X) the
decison of the sdlected independent environmental consultant shall be binding and conclusive as to dll
partiesto thedisputeand () any and dl costsand expensesincurred by the partiesin connectionwith such
dispute shdl be borne equally between the parties. If this Agreement isterminated in accordance with the
immediately preceding sentence, no party shdl have any ligbility to the other with respect to such
termination. Either party may extend the Closing by not more than 30 days, subject to Section 16.1(f)
hereto, if either party reasonably determines that any necessary remedia action can be completed during
such extended period.

10.7  Third Party Consents. Buyer and Sdller shdl use commercialy reasonable effortsto obtain
any third party consents necessary for the assgnment of any materiad Contract (which shal not require any
payment to any such third party), as marked with an asterisk on Schedule 1.1.3. To the extent that any
Contract may not be assigned without the consent of any third party, and such consent isnot obtained prior
to Closing, this Agreement and any assignment executed pursuant hereto shdl not condtitute an assgnment
thereof, but to the extent permitted by law shall constitute an equitable assignment by Sdller and assumption
by Buyer of Sdler’srights and obligations under the gpplicable Contract, with Sdller making available to
Buyer the benefits thereof and Buyer performing the obligations thereunder on Seller’s behdf.

10.8 Employees. Buyer shall offer post-Closing employment to the Station’s engineer in a position and with
compensation comparable to such employee’ s arrangement existing at Closing. If such employee accepts such offer,
Seller shall be responsible for al compensation and benefits arising prior to Closing (in accordance with Seller's
employment terms) and Buyer shall be responsible for all compensation and benefits arising after Closing (in accordance
with Buyer’s employment terms). With respect to such employee, any accrued vacation time and any accrued sick leave
shall be Assumed Liahilities which are not subject to proration under Section 3.3. Theterms of this Agreement are solely
for the benefit of (and may be enforced only by) the parties hereto and their respective successors and permitted assigns.

Without limiting the foregoing, nothing in this Agreement gives any rights to any employee, and no employee may
enforce any provision of this Agreement against any of the partieshereto.

ARTICLE 11

CONDITIONS OF CLOSING BY BUYER

The obligations of Buyer hereunder are, a its option, subject to satisfaction at or prior to the
Closng Date of dl of the following conditions:
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11.1 Representations and Warranties. All representations and warranties of Sdler made in
Sdler’ sDisclosure Letter, or inthis Agreement or in any Exhibit, Schedule or document delivered pursuant
hereto, shdl be true and completein al materia respects as of the date hereof and on and as of the Closing
Date as if made on and as of that date, except for changes expressy permitted or contemplated by the
terms of this Agreement.

11.2 Compliance with Agreement. All of the terms, covenants and conditions to be complied
with and performed by Seller on or prior to the Closing Date shdl have been complied with or performedin
al materid respects.

11.3 Closing Cetificates. Buyer ddl havereceived acertificate, dated as of the Closing Date,
from the Sdller, executed by an authorized officer of Sdller certifying that the conditions set forth in Sec-
tions 11.1 and 11.2 hereto have been fulfilled.

11.4 FCC Consent. The FCC Consent shall have beenissued by the FCC, subject to Section
4.1.

11.5 Adverse Proceedings. No injunction, order, stipulation, settlement, writ, decree or
judgment of any court, agency or other Governmental Entity shall have been rendered against Sdller or
Buyer which would render it unlawful, asof the Closing Date, to effect the transactions contemplated by this
Agreement in accordance with itsterms.

11.6 Closng Documents. Sdler shal have executed and delivered or caused to beddlivered to
Buyer, on the Closing Date the documents listed in Section 13.1 below.

ARTICLE 12

CONDITIONSOF CLOSING BY SELLER

Theobligationsof Sdller hereunder are, at itsoption, subject to satisfaction at or prior tothe Closng
Date of dl of the following conditions.

12.1 Representations, Warranties and Covenants. All representations and warranties of Buyer
madein this Agreement shal be true and completein adl materia respects asof the date hereof and onand
as of the Closing Date as if made on and as of that date, except for changes expresdy permitted or
contemplated by the terms of this Agreement.

12.2  Compliancewith Agreement. All theterms, covenants, and conditionsto be complied with
and performed by Buyer on or prior to the Closing Date shal have been complied with or performed in dll
material respects.
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12.3 Caetifications, etc. Seller shdl have received a certificate, dated as of the Closing Date,
from the Buyer, executed by an authorized officer of Buyer certifying that the conditions set forth in Sec-
tions 12.1 and 12.2 hereto have been fulfilled.

124 FCC Consent. The FCC Consent shall have beenissued by the FCC, subject to Section
4.1.

125 Adverse Proceedings. No injunction, order, stipulation, settlement, decree or judgment,
writ, of any court, agency or other Governmenta Entity shal have been rendered againgt Buyer or Sdller
which would render it unlawful, as of the Closing Date, to effect the transactions contemplated by this
Agreement in accordance with its terms.

12.6 Closng Documents. Buyer shdl have delivered or caused to be delivered to Sdller, onthe
Closing Date, the documents listed in Section 13.2 below.

ARTICLE 13

DOCUMENTSTO BE DELIVERED AT THE CLOSING

13.1 Documents to be Ddivered by Sdler. At the Closing, Sdler will deliver to Buyer the
following, & the expense of Sdler:

13.1.1 Trander Documents. Such billsof sde, assgnments, specia warranty deeds and
other good and sufficient instruments of transfer as Buyer may reasonably request in order to convey and
transfer to Buyer title to the Station Assats.

13.1.2 Cetified Resolutions. Certified resolutions of Sdller’s Directors gpproving the
execution and ddivery of this Agreement and each of the other documents ddivered by Sdler pursuant
thereto and authorizing the consummation of the transactions contemplated hereby and thereby.

13.1.3 Officer'sCertificate. A certificate, dated asof the Closing Date, executed on behalf
of the Sdler in the form described in Section 11.3.

13.1.4 Good Standing Certificates. Governmentd certificates showing that Sdler isduly
incorporated and in good standing in the sate of itsincorporation and in good standing ineach jurisdictionin
which its operation of the Station or the ownership or leasing of the Station Assets makes such qudification
is necessary, certified as of a date not more than ten (10) days before the Closing Date.
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13.1.5 Other Documents. Such additiond information and materids as Buyer shdl
reasonably request to convey, assign and transfer the Station Assetsto Buyer, freeand clear of Liens, other
than Permitted Liens.

13.2 Documentsto be Delivered by Buyer. At the Closing, Buyer will ddliver to Sdller, a the
expense of Buyer:

13.2.1 Purchase Price. The Purchase Price. ddivered by wire trandfer of immediately
avalable funds.

13.2.2 Assumption Agreement. Anassumption agreement relaing to Buyer’ sassumption
of the Assumed Liabilitiesin form and substance mutually agreegble to the parties hereto.

13.2.3 Cetified Resolutions. Certified resolutions of the Manager’ sof Buyer approving
the execution and ddlivery of this Agreement and each of the other documents delivered by Buyer pursuant
hereto and authorizing the consummation of the transactions contemplated hereby and thereby.

13.2.4 Officer's Cetificate. A certificate, dated the Closing Date, executed on behalf of
the Buyer in the form described in Section 12.3.

13.2.6 Good Standing Certificates. Governmenta certificates showing that Buyer isduly
formed and in good standing in the sate of itsformation, certified as of adate not more than ten (10) days
before the Closing Date.

13.2.7 Other Documents. Such additiond information and materids as Sdler shal
reasonably request to enable Buyer to assume the Assumed Liabilities.

ARTICLE 14

TRANSFER TAXES. FEESAND EXPENSES

14.1 Expenses. Except asset forthin Sections 14.2 and 14.3 bel ow, each party hereto shall be
soldy respongible for al costs and expensesincurred by it in connection with the negotiation, preparation
and performance of and compliance with the terms of this Agreement.

14.2 Trander Taxesand Smilar Charges. All recordation, transfer and documentary taxesand
fees, samps, and any excise, sdes or use taxes, and al smilar costs of transferring the Station Assetsin
accordancewith this Agreement shdl be borne equally by Sdller and Buyer. Buyer and Sdler shdll, ingood
faith, attempt to caculate al such taxes and fees prior to Closing and to settle their respective obligations
therefore on or before the Closing Date.

26



14.3  Governmenta Filing or Grant Fees. Any filing or grant feesimpased by any governmentd
authority, the consent of which isrequired for the consummation of the transactions contemplated hereby,
including, but not limited to, the FCC shdl be borne equdly by Buyer and Sdler.

ARTICLE 15

ESCROW DEPOSIT, LIQUIDATED DAMAGES, SPECIFIC PERFORMANCE

15.1 Escrow Deposit. Smultaneoudy with the execution and ddlivery of this Agreement, Buyer
will deposit with CobbCorp, LLC (“Earnest Money Escrow Agent”) cash inthe amount of Two Hundred
Fifty Thousand and No/100 Dollars ($250,000.00) (the “ Earnest Money Escrow Deposit”). The Earnest
Money Escrow Deposit shall be held and disbursed by Earnest Money Escrow Agent pursuant to theterms
of the Earnest Money Escrow Agreement, appended hereto asExhibit 15.1 (the* Earnest Money Escrow
Agreement”). At Closing, the Earnest Money Escrow Deposit (with al interest accrued thereon) shdl be
returned to Buyer or disbursed to Seller and applied to payment of the Purchase Price. If thisAgreementis
terminated by Sdler pursuant to Section 16.1(b)(ii) below, Buyer and Sdler shdl execute written
ingructionsto the Earnest Money Escrow Agent directing it to deliver the Earnest Money Escrow Deposit
(with dl interest accrued thereon) to Sdller as liquidated damages, as provided in Section 15.2. If this
Agreement terminates without a Closing for any other reason, Buyer and Sdller shdl execute written
ingructionsto the Earnest Money Escrow Agent directing it to deliver the Earnest Money Escrow Deposit
(with al interest accrued thereon) to Buyer and Buyer may seek specific performance of thisAgreement, as
provided in Section 15.3. The partiesshal eachingtruct the Earnest Money Escrow Agent to disbursethe
Earnest Money Escrow Deposit (with dl interest thereon) to the party entitled thereto and shdl not, by any
act or omission, delay or prevent any such disbursement. Any failure by Buyer to make the Earnest Money
Escrow Deposit on the date hereof congtitutes amateria default as to which no cure period shal gpply,
entitling Sdler to immediately terminate this Agreemertt.

15.2 Liquidated Damages. If thisAgreement terminateswithout aClosing, theamount due Sdller
pursuant to Section 15.1 shdl condtitute liquidated damages, which shdl be Sdler’s sole and exclusve
remedy hereunder. It isunderstood and agreed that such liquidated damages amount represents Buyer's
and Sdller’ s reasonable estimate of actua damages and does not condtitute a pendty.

15.3  Specific Performance. Inadditionto any other remedieswhich Buyer may haveat law orin
equity, Sdller hereby acknowledgesthat the Station Assets are unique, and that the harm to Buyer resulting
from abreach by the Sdller of its obligations to consummate the sale of the Station Assetsto Buyer cannot
be adequately compensated by damages. Accordingly, Sdller agreesthat Buyer shal havetheright to have
such obligation specificaly performed by Sdller and hereby agrees not to assert any objections to the
imposition of the remedy of specific performances by any court of competent jurisdiction.
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ARTICLE 16

TERMINATION RIGHTS

16.1 Teminaion This Agreement may be terminated at any time prior to Closing asfollows:

@ by the mutua consent of Buyer and Sdller;

(b) by written notice of (i) Buyer to Sdler if Sdler breachesin any materid respect any
of its representations or warranties or defaults in any materid respect in the performance of any of its
covenants or agreements herein contained and such breach or default shall not be cured within thirty (30)
days of the date of notice of breach or default served by Buyer or by the Closing Date, or (ii) Sdler tothe
Buyer if Buyer breaches in any materiad respect any of its representations or warranties or defaultsin any
materia respect in the performance of any of itscovenants or agreements herein contained and such bresch
or default shall not be cured within thirty (30) days of the notice of breach or default served by Sdller or by
the Closing Date; but such notice and cure period shdl not gpply inthe case of Buyer’ sor Sdler’ sfalureto
consummete the transactions in accordance with the rms and times specified in Section4.1 of this
Agreement; and provided, however, that if the breach or default cannot reasonably be cured within such 30
day period but can be cured before the Closing Date, and if diligent efforts to cure promptly commence,
then the cure period shdl continue as long as such diligent efforts to cure continue, but not beyond the
Closing Date.

(© by Buyer or Sdler by written noticeto the other, if acourt of competent jurisdiction
or other Governmenta Entity shal haveissued an order, decree or ruling or taken any other action (which
order, decree or ruling the parties hereto shal usetheir best effortsto lift, dismiss, vacate, or set aside), in
eech case permanently redraining, permanently enjoining or otherwise prohibiting the transactions
contemplated by this Agreement, and such order, decree, ruling or other action shal have becomefinad and
nonappedable;

(d) by Buyer or Sdller by written noticeto the other, if, for any reason, the FCC denies
or dismissesthe FCC Application;

(e by written notice of Sdller to Buyer if Buyer does not make the Earnest Money
Escrow Deposit on the date of this Agreement (as to which no cure period shal gpply); or

® by Buyer or Sdller by written notice to the other, if theClosing doesnot occur onor
before the one (1) year anniversary of this Agreement.

Except as otherwise provided herein, the termination of this Agreement shdl not rdieve any party of any
ligbility for breach or default under this Agreement prior to the date of termination.
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ARTICLE 17

RISK OF LOSS

17.1 Riskof Loss. Therisk of lossor damageto the Station Assetsshdl beuponthe Sdller at dll
times prior to the Closing Date. In the event of loss or damage to the Station Assets prior to Closing, then
Sdler shdl repair or replace the lost or damaged itemsin the ordinary course of business before Closing or
shall make reasonably satisfactory arrangements, which shall aso be reasonably satisfactory to the Buyer,
for such repair or replacement after Closing.

ARTICLE 18

SURVIVAL; INDEMNIFICATION

18.1 Survival of Representationsand Warranties. The covenants, agreements, representationsand
warranties contained in this Agreement and in any Exhibit, Schedule, instrument or certificate ddivered
pursuant hereto, shal survive the Closing until one (1) year &fter the Closing Date, whereupon they shdl
expire and be of no further force or effect, except those under (i) thisArticle 18 for which written noticeis
given by the indemnified party to the indemnifying party prior to the expiration, which shdl survive until
resolved and (i) Sections 2.1 (Assumption of Obligations), 2.2 (Retained Liabilities), 3.2 (Allocation of
Congderation), 3.3 (Allocations and Prorations), 10.1 (Confidentidity), and Article 14 (Transfer Taxes,
Fees and Expenses)..

18.2 Indemnificaion

@ By Sdler. From and after the Closing Date, Sdller shdl defend, indemnify and hold
Buyer, itsofficers, managers, members, employees, agentsand Affiliates, and itsassgns harmlessfrom and
againg dl cods, suits, actions, claims, settlements, judgments, losses and damages (including reasonable
atorney fees) incurred by Buyer as a result of or arisng out of (i) the breach by Sdler of any of its
representations and warranties contained in this Agreement, (ii) thefailure by Sdller to perform its covenants
st forth in this Agreement, (iii) the conduct of the business or operations of the Station or the use or
ownership of the Station Assets before the Cloang Date, and (iv) the Retained Liabilities, provided,
however, that Sdler shdl have no indemnification obligations hereunder unless and until the aggregate
amount of the claims exceeds $100,000 (the “Indemnification Basket”) (and then only to the extent the
aggregate amount of Buyer’sclaims exceeds $50,000). The maximum liability of Sdler hereunder shdl be
$1,000,000.

(b) By Buyer. From and after the Closng Date, Buyer shdl defend, indemnify and hold
Sdler, itsofficers, managers, members, employees, agentsand Affiliates, and itsassgnsharmlessfrom and
agang al cods, suits, actions, clams, settlements, judgments, losses and damages (including reasonable
attorney fees) incurred by Buyer as a result of or arising out of (i) the breach by Buyer of any of its
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representations and warranties contained in this Agreement, (i) thefalure by Buyer to performits covenants
st forth in this Agreement, (iii) the conduct of the business or operations of the Station or the use or
ownership of the Station Assets on and after the Closing Date, and (iv) the Assumed Liabilitiesprovided,
however, that Buyer shdl have no indemnification obligations hereunder unless and until the aggregete
amount of the clams exceedsthe Indemnification Basket (and then only to the extent the aggregate amount
of Sdler’ sclamsexceeds $50,000), and the maximum ligbility of Buyer hereunder shal be $1,000,000 (the
“Indemnification Cap”); provided further, however, that notwithstanding anything herein to the contrary,
the Indemnification Basket and the Indemnification Cap shdl not apply to any dam under dause (jii) or
clause (iv) aboveor to Buyer’ sobligationsrel ating to the Allocation (Section 3.2), Prorations (Section 3.3),
Unwind (Section 4.2), Post-Closing Access (Section 9.1.2), or its obligations under Article 14.

18.3 Indemnification Procedures.

@ Theindemnified party shal give prompt written notice to the indemnifying party of
any demand, suit, claim or assertion of ligbility by third partiesthat issubject to indemnification hereunder (a
“Clam”), but afallure to give such notice or delaying such notice shdl not affect the indemnified party’s
rights or theindemnifying party’ s obligations except to the extent theindemnifying party’ sability to remedy,
contest, defend or settle with respect to such Claim is thereby prejudiced.

(b) Theindemnifying party shdl have theright to undertake the defense or oppositionto
such Claim with counsel sdlected by it. In the event that the indemnifying party does not undertake such
defense or opposition in atimely manner, the indemnified party may undertake the defense, opposition,
compromise or settlement of such Claim with counsdl selected by it a theindemnifying party’ scost (subject
to the right of the indemnifying party to assume defense of or opposition to such Claim at any time prior to
settlement, compromise or final determination thereof).

(© Anything herein to the contrary notwithstanding:

(i) theindemnified party shal have the right, at its own cost and expense, to
participate in the defense, opposition, compromise or settlement of the Claim;

(i) theindemnifying party shdl nat, without theindemnified party’ swritten consent,
ettle or compromise any Claim or consent to entry of any judgment which does not include the giving by
the daimant to the indemnified party of ardease from dl liahility in repect of such Clam; and

(i) inthe event thet theindemnifying party undertakes defense of or oppositionto
any Claim, theindemnified party, by counsd or other representative of its own choosing and at its sole cost
and expense, shdl have the right to consult with the indemnifying party and its counsd concerning such
Claim and the indemnifying party and the indemnified party and their respective counsd shal cooperatein
good faith with respect to such Claim.
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ARTICLE 19

MISCELLANEOUS PROVISIONS

19.1 Cetan Interpretive Matters and Definitions.

19.1.1 InGenerd. Unlessthe context otherwise requires, (a) dl referencesto Sections,
Articlesor Schedules areto Sections, Articlesor Schedules of or to this Agreement, (b) each term defined
in this Agreement has the meaning assigned to it, and (¢) words in the singular include the plurd and vice
versa

19.1.2 Affiliste. Unless otherwise stated, the term “ Affiliate’ hesthe meaning givenitin
Rule 12b-2 of Regulation 12B under the Securities Exchange Act of 1934, as amended.

19.1.3 Money. All referencesto “$’ or dollar amounts will be to lawful currency of the
United States of America

19.1.4 Knowledge. Representationsmade*“to aparty’ sKnowledge” meansto the actud
knowledge of that party after (a) asto Sdler, due inquiry of the local business manager (Kent Saunders,
Business Manager, KMOH) and engineer (Randy Decker, Director of Operations and Technology,
KMORH), (b) asto Buyer, any smilar employees or agents who are responsible for or who reasonably
could be expected to have knowledge about the subject matters of the representation being made, and (¢)
due examination of any documents, correspondence or other itemsin the records of the party pertaining to
the subject matter of the representation being made.

19.2  Further Assurances. At and after the Closing, Seller shal fromtimetotime, at the request
of and without further cost or expenseto Buyer, execute and deliver such other instruments of assignmernt,
conveyance and transfer and take such other actions as may reasonably be requested in order to more
effectively consummate the transactions contemplated hereby, and Buyer shal from time to time, & the
request of and without further cost or expenseto Sdller, execute and deliver such other instrumentsand take
such other actions as may reasonably be requested in order to more effectively assume the Assumed
Liabilities.

19.3 NoBendficiaries. Nothing in this Agreement expressed or implied isintended or shdll
be congtrued to give any rights to any person or entity other than the parties hereto and their successors
and permitted assigns.

19.4 Assgnment. Nether thisAgreement nor any of therights, interests or obligations hereunder
may be assigned by any of the parties hereto, whether by operation of law or otherwise;

31



provided, however, ether party may assign thisAgreement to any of its Affiliates upon written noticeto the
other party S0 long as such assignee executes awritten assumption of this Agreement and such assgnment
does not delay the FCC Consent. No assignment shdll relieve a party of its obligations hereunder. This
Agreement shal be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns.

195 Amendments. No amendment, waiver of compliancewith any provison or condition hereof
or consent pursuant to this Agreement shd| be effective unless evidenced by an insrument in writing signed
by the party againg whom enforcement of any waiver, amendment, change, extenson or discharge is
sought. No waiver by a party of any condition, term, or covenant shal congtitute that party’s waiver to
enforce any other condition, covenant, term (or any default or breach thereof by the other party) a any
time.

19.6 Headings. The headings set forth in this Agreement are for convenience only and will not
control or affect the meaning or congtruction of the provisons of this Agreemen.

19.7  Governing Law. The congruction and performance of thisAgreement shal begoverned by
the laws of the State of Arizona without giving effect to the choice of law provisons thereof. Any
proceedingsto enforce or interpret this Agreement shall be commenced in acourt of competent jurisdiction
inthe Stateof Arizona. The partiesagree not to assert nor interpose any defenses, and do hereby waivethe
same, to the conferra of persona and subject matter jurisdiction, and venue by such court in any suit,
action, or proceeding. The prevailing party in any such action or proceeding shdl be entitled to recover
reasonable attorney’ sfees (at dl levels) and costs.

19.8 Notices. Any notice, demand or request required or permitted to be given under the
provisons of this Agreement shdl be in writing and shall be deemed to have been duly ddivered and
received on the date of persond ddivery; on the third day after depodt in the U.S. Mail if mailed by
registered or certified mail, postage prepaid and return receipt requested; on the day after ddivery toa
nationdly recognized overnight courier service if sent by an overnight ddlivery service for next morning
delivery or when ddivered if sent by facsmile transmisson and shdl be addressed to the following
addresses:

0] In the case of Sdller, to:

c/o Gannett Co., Inc.

7950 Jones Branch Drive

McLean, Virginia 22107

Attn: Danid S. Ehrman, J.

Vice President, Planning and Development
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Fax No.: (703) 854-2042
With a copy to:

c/o Gannett Co., Inc.

7950 Jones Branch Drive

McLean, Virgnia 22107

Attn: Thomas L. Chapple

Senior Vice Presdent, Chief Adminigtrative Officer and Generd Counsd
Fax No.: (703) 854-2031

(i) In the case of Buyer:

c/oBda LLC

7500 NW 72" Avenue

Medley, Florida 33166

Attn: Robert Behar

President and Chief Executive Officer
Fax No.: (305) 692-1744

With a copy to:

Matthew L. Leibowitz, Eq.
Leibowitz & Asociates, P.A.
One Southeast Third Avenue
Suite 1450

Miami, Florida 33131

19.9 Schedules. The Schedulesand Exhibits atached to this Agreement and the other
documents ddlivered pursuant hereto are hereby made a part of this Agreement asif sat forth in full herein.

19.10 EntireAgreement. ThisAgreement containsthe entire agreement among the partieshereto
with respect to its subject matter and supersedes al negotiations, prior discussions, agreements, |etters of
intent, and undergtandings, written or ora, reaing to the subject matter of this Agreement, and al
conditions, terms, and covenants are hereby fully merged and integrated herein, and no party makes any
representation or warranty except as expresdy st forth in this Agreement. This Agreement shall not be
amended nor modified, unless by awritten instrument, duly executed by both of the partiesduly authorized
representatives.

19.11 Severdility. If any provisonof thisAgreement isheld to be unenforceable, invaid, or void
to any extent for any reason, that provison shal remain in force and effect to the maximum extent dloweable,
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and the enforceability and validity of the remaining provisons of this Agreement shdl not be affected
thereby, and shdl remain in full force and effect, so long as neither party is deprived of the benefits of this
Agreement in any materia respect.



19.12 Waiver of Jury Trid. The parties specificadly waive any right to trid by jury in any court
with respect to any contractua, tortuous or statutory claim, counterclaim or crossclaim againgt the other
arisng out of or connected in any way to this Agreement because the parties hereto, both being represented
by counsd, believe that the complex commercia aspects of their dealing with one another make a jury
determination neither desirable nor appropriate.

19.13 Counterparts. This Agreement may be executed in two or more counterparts, each of
whichwill be deemed an origind, but dl of which together shal condtitute but one and the same instrument.

12136292

[SIGNATURES BEGIN ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be duly executed

and ddlivered as of the date first above written.
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SELLER:

MULTIMEDIA HOLDINGS CORPORA-
TION, a South Carolina corporation

By:

Name Danid S. Enrman, J.
Title Authorized Signatory

BUYER:

BELA LLC, aHoridalimited ligbility company

By:

Matthew L. Leibowitz, Secretary



EXHIBIT 15.1
EARNEST MONEY ESCROW AGREEMENT




EARNEST MONEY ESCROW AGREEMENT

THISEARNEST MONEY ESCROW AGREEMENT (this“Agreement”) ismedeand entered
into & of this___ day of November, 2003, by and anong BELA LLC, aHorida limited liability
company (“Buyer”), MULTIMEDIA HOLDINGS CORPORATION, a South Carolinacorporation
(“Sdler”) and COBBCORP, LLC, aHoridalimited liability company, as escrow agent (“Agent”).

RECITALS
A. Pursuant to that certain Asset Purchase Agreement, dated asof November _, 2003, by
and between Buyer and Sdller (the “Purchase Agreement”), Buyer has agreed to acquire from Sdller and
Sdler has agreed to sdl to Buyer, dl of the Station Assets (as such term is defined in the Purchase

Agreement).

B. It isacondition to the execution of the Purchase Agreement, that Buyer, Sdller and Agent
execute and deliver this Agreement.

C. Unless otherwise defined herein, capitaized terms used herein shdl have the meanings
assigned to them in the Purchase Agreement.

AGREEMENTS

In congderation of therecitasand of the respective agreements and covenants contained herein and
in the Purchase Agreement, and intending to be legally bound hereby, the parties agree as follows.

ARTICLE |

Section 1.1 Escrow Deposit

@ Simultaneoudy with the execution and delivery of the Purchase Agreement, Buyer
shdl ddliver to Agent, pursuant to the provisions of the Purchase Agreement, the sum of Two Hundred Fifty
Thousand and 00/100 Dollars ($250,000.00) (the “Escrow Deposit”) by wire transfer of immediately
avalable funds

(b) The Escrow Deposit shdl be hdd by Agent for the benefit of Buyer and Sdller as
provided in this Agreement.

Section 1.2 Acceptance of Appointment as Agent. Agent, by Sgning this Agreement, accepts
its appointment as escrow agent with respect to the Escrow Deposit and agrees to hold and ddliver the
Escrow Deposit in accordance with the terms of this Agreement.

Section 1.3 Délivery of the Escrow Deposit to Sdler. Within three (3) business days after (i)
the ddivery to Agent of written ingtructionssigned by Buyer and separately by Sdller stating that the Escrow




Deposit (including dl accrued interest) isto be ddivered to Sdller or (i) the delivery to Agent of acopy of a
Find Determination (as hereinafter defined) establishing Sdler’ sright to the Escrow Deposit, Agent shall
ddiver the Escrow Deposit to Sdler. A “Find Determination’” shdl mean a judgment of a court of
competent jurisdiction having the authority to determine the amount of, and liability with respect to, the
determined item, which judgment is not subject to apped, reconsideration or review. Agent, & itsoption,
shdll be entitled to seek and, if obtained, rely conclusively upon an opinion of legal counsd to the effect that
the judgment delivered to Agent pursuant to this Section 1.3 isa Find Determination, as defined herein.

Section 1.4  Ddivery of the Escrow Deposit to Buyer. Except asotherwiseprovidedinthelast
sentence of this Section 1.4, within three (3) business days after (i) the delivery to Agent of written
indructionssgned by Buyer and separately by Sdller, stating that the Escrow Deposit (including al accrued
interest) is to be delivered to Buyer or (ii) the delivery to Agent of a copy of a Fina Determination
edablishing Buyer’ sright to the Escrow Deposit, Agent shall ddliver the Escrow Deposit to Buyer. Agent,
at its option, shdl be entitled to seek and, if obtained, rely conclusively upon an opinion of counsd to the
effect that the judgment delivered to Agent pursuant to this Section 1.4 isa Find Determination. At the
Closing on the Purchase Agreement, Buyer and Sdller shdl deliver to Agent written ingtructions signed by
each of them gtating that the Escrow Deposit isto be delivered to Buyer, in which case Agent shall ddliver
the Escrow Deposit to Buyer or itsrepresentative, Smultaneoudy with receipt of such noticeif so requested

by Buyer.

Section 1.5 Investment of Proceeds of the Escrow Deposit.

@ Agent shdl hold the Escrow Deposit in escrow, and shdl invest the Escrow Deposit
in Permitted Investments (as hereinafter defined). Agent shdl hold and release the Escrow Depost in
accordance with the terms of this Agreement.

(b) “Permitted Investments’ shdl mean direct obligationsof theU.S. government having
maturities of 90 days or less, money market funds that invest soldly in direct obligations of the U.S.
government, and such other investments as may be specified from time to time to Agent by joint written
ingructions from Buyer and Sdller.  As and when the Escrow Depost is to be released under this
Agreement, Agent shdl cause the Permitted Investments to be converted into cash. Neither Buyer nor
Sdler nor Agent shdl be ligble for any loss of principd or income due to the choice of Permitted
Investmentsin which the Escrow Deposit isinvested or the choice of Permitted | nvestments converted into
cash pursuant to this paragraph (b).

(© Subject to Section 1.3, dl interest on the Escrow Deposit shdl be the property of
Buyer and shdl be distributed by Agent to Buyer by check on aquarterly basis.



ARTICLE I
AGENT

Section 2.1 Rights and Responghilities of Agent.

@ Thedutiesand respongibilities of Agent shal belimited to those expresdy set forth
in this Agreement and Agent shal not be subject to, nor obligated to recognize, any other agreement
between, or direction or indruction of, the parties to this Agreement, unless such agreement, direction or
ingruction isin writing and sgned by both Buyer and Sdler.

(b) If any controversy arises between the partiesto this Agreement, or with any other
party, concerning the subject matter of this Agreement, itstermsor conditions, Agent will not berequired to
determine the controversy or to take any action regarding it. Agent may hold al documents and fundsand
may wait for settlement of any such controversy by final gppropriatelega proceedingsor other meansas, in
Agent’ sdiscretion, Agent may require, despite what may be set forth e sewherein thisAgreement. Insuch
event, Agent will not beliablefor interest or damage. Furthermore, Agent, a itsoption, may file an action of
interpleader requiring the parties to answer and litigate any claims and rights among themsdves. Agentis
authorized to deposdt with the clerk of the court al documents and funds held in escrow. All costs,
expenses, charges and reasonable attorney feesincurred by Agent due to the interpleader action shal be
paid one-hdf by Buyer and one-hdf by Sdler, in each case jointly and severadly. Upon initiating such
action, Agent shdl be fully released and discharged of and from dl obligations and liability imposed by the
terms of this Agreement.

(© In performing any dutiesunder this Agreement, Agent shal not beliableto any party
for damages, losses, or expenses, except asaresult of gross negligence or willful misconduct on the part of
Agent. Agent shdl not incur any such liability for any action taken or omitted in reliance upon any
ingrument, including any written statement or affidavit provided for in this Agreement, that Agent shdl in
good faith believeto be genuine, nor will Agent beliable or responsiblefor forgeries, fraud, impersonations,
or determining the scope of any representative authority. 1n addition, Agent may consult with legal counsdl
in connection with Agent’s duties under this Agreement and shal be fully protected in any act taken,
auffered, or permitted by it in good faith in accordance with the advice of counsd. In the absence of
knowledge that any action taken or purported to be taken hereunder iswrongful, Agentisnot responsible
for determining and verifying the authority of any person acting or purporting to act on behdf of any party to
this Agreement.

(d) Agent, and any successor Agent, may resign at any time as escrow agent hereunder
by giving a least 30 days prior written notice to Sdler and Buyer. Upon such resignation and the
gppointment of asuccessor escrow agent, the resigning Agent shal be absolved from any and al ligbility in
connection with the exercise of its powers and duties as escrow agent hereunder, except for liability arisng
in connection with itsown grass negligence or willful misconduct. Upon their receipt of notice of resgnation
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from Agent, Buyer and Sdller shdl use reasonable efforts jointly to designate a successor Agent. In the
event Buyer and Sdller do not agree upon asuccessor escrow agent within 30 days after the receipt of such
notice, Agent so resgning may petition any court of competent jurisdiction for the gppointment of a
successor agent or other appropriate relief and any such resulting gppointment shal be binding upon al
partieshereto. By mutud agreement, Buyer and Sdller shdl havetheright at any time upon not lessthan 10
days' prior written notice to Agent to terminate the gppointment of Agent, or successor Agent, as agent
hereunder. Agent or successor Agent shall continue to act as escrow agent until a successor is appointed
and qualified to act as Agent.

Section2.2  Expenses of Agent. Agent shdl be entitled to reimbursement for its reasonable
expenses (including the reasonable fees and disbursements of its legd counsdl) actualy incurred by it in
connection with its duties under this Agreement (the “Agent Expenses’). Except as otherwise provided
herein, dl Agent Expenses shal be invoiced periodicaly by Agent and shdl be paid one-hdf by Buyer and
one-hdf by Sdler.

Section2.3  Indemnification of Agent. The partiesand their respective successors and assigns
agree, jointly and severdly, to indemnify and hold Agent harmless againg any and dl bsses, clams,
damages, liahilities, and expenses, including reasonable costs of investigation, reasonablelega counsd fees
and dishursementsthat may beimposed on Agent or incurred by Agent in connection with the performance
of its duties under this Agreement, including, but not limited to, any litigation arising from this Agreement or
involving its subject metter; provided, however, neither Buyer nor Seller nor their successors and assigns
need indemnify Agent for any loss, daim, damage, ligbility or expense caused by Agent’ sgross negligence
or willful misconduct.

ARTICLE 111

MISCELLANEOUS

Section3.1  Notices. All notices, requests, consents or other communications required or
permitted under this Agreement shal bein writing and shal be deemedto have been duly given or ddlivered
by any party (a) when received by such party if ddivered by hand, (b) upon confirmation when ddivered by
facamile, (c) within areasonable period of time after being sent by recognized overnight delivery serviceor
(d) within areasonable period of time after being mailed by firgt-class mail, postage prepaid, and in each
case addressed asfollows:

0] In the case of Sdller, to:

c/o Gannett Co., Inc.

7950 Jones Branch Drive

McLean, Virginia 22107

Attn: Danid S. Ehrman, Jr.

Vice Presdent, Planning and Devel opment
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Facamile: (703) 854-2042
With acopy to:

c/o Gannett Co., Inc.

7950 Jones Branch Drive

McLean, Virginia 22107

Attn: Thomas L. Chapple

Senior Vice Presdent, Chief Adminigrative Officer and Generd Counsd
Facamile: (703) 854-2031

(i) In the case of Buyers:

c/oBELA LLC

7500 NW 72™ Avenue

Medley, Florida 33166

Attn: Robert Behar

Presdent and Chief Executive Officer
Facamile: (305) 692-1744

With acopy to:

Matthew L. Leibowitz, Esg.
Lebowitz & Associates, P.A.
One SE Third Avenue, Suite 1450
Miami, FL 33131

Facamile: (305) 530-9417

(iii) in the case of Agent, to:

c/o CaobbCorp, LLC

5811 Pelican Bay Boulevard
Suite 210

Naples, Florida 34108

Attn: Brian Cobb

Facsmile: (239) 596-0660

Any paty by written notice to the other parties pursuant to this Section 3.1 may change the
address, fax number or the persons to whom notices or copies thereof shall be directed.

Section3.2  Assgnment. This Agreement and the rights and duties hereunder shdl be binding
upon and inure to the benefit of the parties hereto and the successors and assigns of each of the partiesto
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this Agreement. No rights, obligations or liahilities hereunder shdl be assgnable by any party without the
prior written consent of the other parties, except that Buyer may assign its rights under this Agreement
without obtaining the prior written consent of the other parties hereto, to any person or entity to whom,
pursuant to the Purchase Agreement, Buyer is permitted to assign dl or any portion of itsrights under the
Purchase Agreement; provided, that any such assignee duly executes and ddliversan agreement to assume
Buyer=s obligations under this Agreement.

Section 3.3 Amendment. This Agreement may be amended or modified only by aningrumentin
writing duly executed by Agent, Buyer and Sdler.

Section3.4  Waivers. Any waver by any party hereto of any breach of or fallureto comply with
any provision of this Agreement by any other party hereto shdl bein writing and shall not be construed as,
or condtitute, acontinuing waiver of such provison, or awaiver of any other breach of, or failureto comply
with, any other provison of this Agreement.

Section35  Condruction. ThisAgreement shdl be construed and enforced in accordancewith
and governed by the laws of the State of Arizona without giving effect to the choice of law provisons
thereof. Any proceedings to enforce this Agreement shall be commenced in a court of competent
jurisdiction in the State of Arizona. The parties agree not to assert or interpose any defenses, and do
hereby waive the same, to the conferral of persond jurisdiction and venue by such court in any suit, action
or proceeding. The headingsin this Agreement are solely for convenience of reference and shdl not be
given any effect inthe congtruction or interpretation of thisAgreement. Unless otherwise sated, references
to Sections and Exhibits are references to Sections and Exhibits of this Agreement.

Section3.6  Third Parties. Nothing expressed or implied inthis Agreement isintended, or shall
be construed, to confer upon or give any person or entity other than Buyer, Seller and Agent any rights or
remedies under, or by reason of, this Agreement.

Section3.7  Teminaion ThisAgreement shdl terminatea thetimeof theddivery by Agent of
the Escrow Deposit to Seller or Buyer, as the case may be, in accordance with the provisons of this
Agreement.

Section3.8  Walver of Offset Rights. Agent hereby waivesany and dl rightsto offset thet it mey
have againg the Escrow Deposit induding, without limitation, daims arising as a result of any dams,
amounts, liabilities, costs, expenses, damages, or other losses that Agent may be otherwise entitled to
collect from any party to this Agreement.

Section39  AttorneysFees/Cogsof Suit. If either Buyer or Sdler inditutealega action againgt
the other with respect to the Escrow Deposit, the prevailing party shal be entitled to its attorneys feesand
cods of suit, including the cost of any gppedls.

Section 3.10 Counterparts. ThisAgreement may be executed in one or more counterparts, each
6



of which shdl be deemed any origind and dl of which together shdl conditute a Sngle insgrument.

[SSGNATURESBEGIN ON THE FOLLOWING PAGE]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by
their duly authorized officers as of the day and year first written above.

BUYER:

BELA LLC, aHoridalimited liaaility company

By:

Matthew L. Leibowitz, Secretary

SELLER:

MULTIMEDIA HOLDINGS CORPORATION, a South
Carolina corporation

By:

Danid S. Ehrman, Jr., Authorized Signatory

AGENT:

COBBCORP, L.L.C. aHoridalimited liahility company

By:

Brian Cobb, Managing Member



Schedule1.1.1
STATION LICENSES

KMOH-TV, FCCFileNo. BLCT —20020627AAL
WL1409

WLI1413

WPY R448

KMOH-DT Reduced Power Special Temporary Authorization, FCC File No. BDSTA -
20030212ABJ, as extended by FCC File No. BEDSTA — 20030903ACH (9/26/03)
KMOH-DT Construction Permit, FCC File No. BPCDT — 19991020ABL, as extended by
FCC File No. BEPCDT — 20021003AAB (11/26/02)

FCC Antenna Structure Registration #1007648



Schedule 1.1.2
TANGIBLE PERSONAL PROPERTY

See Attached.
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Schedule1.1.3

CONTRACTS
With Whom
Station Contract Made Date Expires
KMOH-TV Building Space | H& R 02/16/01 12/01/01 and
Lease for /Greenriver Lease month to month
Oatman Mt. Broadcasting commenceson | after. Will
Transmitter (KNKK Radio) | 06/01/01 terminate upon
building receipt of a60
[KMOH is day written
lessor] notice from the
Lessee
KMOH-TV Music Broadcast 06/20/02 12/31/04 or
Performance Music, Inc. Agreement unless
Blanket License | (BMI) term terminated
Agreement commences on earlier by
01/01/02 Licenseewith
10 days notice

to BMI




Schedule1.1.4
INTELLECTUAL PROPERTY

Call Sign, Internet Domain Names, URLS, €tc.

KMOH
KMOH-TV
KMOH-DT



Schedule 1.1.7
OWNED REAL ESTATE

None.



Schedule 1.1.8
LEASED REAL ESTATE

Site Use Party Description
Oatman, (Goldroad KMOH U.S. Dept. of the Land rental for
Crest) Transmitter Site | Interior (Bureau of | KMOH Transmitter

Land Management)

Tower, Transmitter
Building, and Passive
Reflector

Hual apia, (Potato
Patch)

KMOH

U.S. Dept. of
Interior (Bureau of
Land Management)

Microwave Receaive
Site

KPNX(TV)

Tower Site Studio
L ease Agreement

WECOM, Inc.

KMOH Studio Lease




Schedule 1.1.9
EXCLUDED ASSETS

Cash, Notes Receivable and Accounts Receivable, Tangible and Intangible
Persona Property, Contracts, Corporate Records, Contracts of Insurance and Insurance
Proceeds, Employee Benefit Plans and Name Usage.





