FIRST AMENDMENT TO ASSET PURCHASE AGREEMENT

This First Amendment to Asset Purchase Agreement (“Amendment”) is mede this 15" day of
March, 2002 by an among Michad E. Kepler, as Chapter 11 Trudee, of the Chapter 11 Debtor
Edate, Puri Family Limited Partnership, Puri, LLC, and Media Propetties, Inc. (“Sdler”) and ACME
Communications, Inc. (“Buyer”) with respect to that certain Assst Purchase Agreement dated as of
February 4, 2002 between Sdller and Buyer (“Agreement”).

WHEREAS, the paties hereto desre to amend catan provison of the Agreament in
accordance with this Amendmert,

NOW, THEREFORE, for good and vauable condderation, the recaipt and suffidency of
which is hereby acknowledged, the parties, intending to be legdly bound, agree and acknowledge as
fdlows

1 Amendment to Agreement

In Section 2.1(8), the sum of Five Million Dallars ($5,000,000.00) is ddeted and replaced with
the sum of Fve Million Fve Hundred Ninety Four Thousand Two Hundred Seventy One Dadllars
($5,594,271.00).

In Section 22(8), the um of Four Million Two Hundred Ffty Thousand Dadllars
($4,250,000.00) is ddeted and replaced with the sum of Four Million Eight Hundred Forty Four
Thousand Two Hundred Seventy One Dollars ($4,844,271.00).

2. Acknowledgements

a In accordance with and pursuant to Section 28 of the
Agreament, Buyer has identified the fallowing Contracts as those it wishes to

assumeand have assgned to it
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I. Alliant Energy/Wisconan Power and Light —

Ground/Space Lease

. Casey Warner — That 70's Show

. Gordon Hesch Company, Inc. — Maintenance
Agreament

V. New Line Cinema—Hard 12 Movie Packege

V. New Line Cinema — New Line 5 Movie
Package

V. New Line Cinema — New Line 6 Movie
Package

Vii. RD Properties of Madison, LLC — Commercid
Office Building Leese

Vi, RD Propeties of Madison, LLC — Office
Space

IX. Tdecorp Redty, LLC — Ground/Space Lease

b. In accordance with and pursuant to Section 6.21(a) of the

Agresment, Buyer has (i) notified Sdler of the rdocation Ste sdected by Buyer;
and (ii) provided Sdler with an Enginer’s Affidavit cartifying that, except as
otherwise st forth in such Affidavit, the Ste will comply with the FCC's rules
and regulaions and will not result in the Federd Avigion Adminidration
withholding goprova of the antennadructure & the Ste.

3. Miscellaneous Provisons
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a Capitalized terms usad herein thet are defined in the Agreement
shdl have the same meanings herein astherain.

b. Excant to the extent of the maodifications st forth herein, the
Agreamet ddl reman unchanged ad in ful foce ad efedt.  This
Amendment and the Agreement shdl be reed and condrued as one ingrument.

C. This Amendment may be executed in ay number of
counterparts, which together shdl condtitute one and the same indrument.

d. This Amendment sdl be govened by and condrued in

accordance with the laws of the State of Wisconan gpplicable to agreaments
mede and to be performed in Wisconan.
IN WITNESSWHEREOF, the paties hereto have executed this Amendment as of the date
first above written.

SELLER:
MICHAEL E.KEPLER, TRUSTEE

By.
Name Miched E. Kepler
Tile Trudee

BUYER:
ACME COMMUNICATIONS INC.

By.
Name ThomasD. Allen
Tile Executive Vice Presdent
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