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AGREEMENTS FOR SALE OF STATION

Attached hereto is a copy of the Asset Purchase Agreement (“APA”) between Assignor and
Assignee. Included with the FCC and public file copies of the APA are the following Exhibits and
Schedule:

Exhibit J: Equipment Lease

Exhibit K:  Facilities Lease

Exhibit L: Time Brokerage Agreement
Schedule 1.6: Licenses

Except as set forth above, pursuant to Public Notice, DA 02-2049, the Exhibits and
Schedules to the APA are fully described in the APA but are not included with the FCC and public
files copies of the APA because they are standard components of asset purchase agreements and we
respectfully submit that the precise nature of these materials is not a matter for Commission concern
or public scrutiny and would have no bearing upon the public interest aspects of the instant
application. See Solar Broadcasting Co., Inc., FCC 02-61, 17 FCC Rcd 5467 (2002),  85. A
complete listing of Exhibits and Schedules is contained in the Table of Contents of the APA.
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT is made this 4™ day of October, 2004, by
and between Young Broadcasting, Inc. ("Parent"), Winnebago Television Corporation ("Seller"),
and Mission Broadcasting, Inc. ("Buyer").

RECITALS:

A. Seller owns all of the assets of analog commercial television broadcast station
WTVO (TV) and digital commercial television station WTVO-DT, Rockford, Illinois
(collectively, the "Station"), including those licenses, permits and authorizations issued by the
FCC for the operation of the Station.

B. Seller is willing to sell to Buyer and Buyer is willing to purchase from Seller,
substantially all of the assets, business, properties and rights of Seller related to the conduct of
the Station, other than the Retained Assets, on the terms and subject to the conditions set forth
herein.

C. Parent is the sole shareholder of Seller.

D. Parent, Seller and Buyer will enter into a Time Brokerage Agreement ("TBA")
substantially in the Form of Exhibit “L”, simultaneously with the First Closing (as hereinafter
defined) pursuant to which Buyer will provide programming to the Station and sell advertising
time related to such programming, and Seller will air such programming and advertising, subject
to the terms of the TBA.

NOW, THEREFORE, in consideration of the Recitals and of the mutual covenants,
conditions and agreements set forth herein and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, it is hereby agreed as follows:

ARTICLE 1
DEFINITIONS

1.1  Definitions. Except as specified otherwise, when used in this Agreement, the
following terms shall have the meanings specified:

"ABC" shall mean ABC, Inc.

"Accounts Payable" shall mean all accounts payable of Seller (other than Tradeout
Payables) related to the Station as of any date or time of determination as determined in
accordance with generally accepted accounting principles and Section 2.4;

"Accounts Receivable" shall mean all accounts receivable of Seller (other than Tradeout
Receivables) related to the Station as of any date or time of determination as determined in
accordance with generally accepted accounting principles and Section 2.4;
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"Adjustment Amount" shall have the meaning set forth in Section 2.4(d);
"Adjustment List" shall have the meaning set forth in Section 2.4(d);
"Adjustment Time" shall have the meaning set forth in Section 2.4(a);
"Affiliate" shall have the meaning set forth in Section 10.4;

"Affiliation Agreements" shall mean (i) the network affiliation agreement by and between
ABC and Seller, dated as of September 21, 1995, as amended and supplemented, and (ii) the
affiliation agreement between UPN and Seller dated June 3, 2003, as amended and
supplemented..

"Agreement" shall mean this Asset Purchase Agreement, together with the Schedules and
the Exhibits attached hereto, as the same shall be amended from time to time in accordance with
the terms hereof;

"Assumed Contract" shall mean any Contract described in clause (b) of the definition of
the term "Assumed Liabilities";

"Assumed Liabilities”" shall mean (a) the liabilities of Seller, if any, listed on Schedule
1.1; (b) the obligations of Seller under (i) the Contracts listed on Schedule 1.2, (ii) Contracts not
required pursuant to Section 4.7 to be listed on Schedule 1.2 (other than Contracts described in
clause (iii) of Section 4.7(a)), (iii) Contracts entered into by Seller after the date hereof and prior
to the Second Closing Date in accordance with the terms of this Agreement, and (iv) the Leases,
in each case to the extent such obligations arise from and accrue with respect to the operation of
the Station after the First Closing Date with respect to the Primary Assets and after the Second
Closing Date with respect to the Secondary Assets, and in each case except those Contracts and
Leases, if any, included in the Retained Assets; (c) the liabilities, obligations and claims resulting
from the ownership and operation of the Primary Assets following the Adjustment Time and the
ownership and operation of the Station following the Second Closing; (d) liabilities under
Permitted Liens; (e) severance and accrued vacation liabilities, but no other employment related
liabilities, arising out of the termination of employees of the Station (other than Excluded
Employees) as of the Adjustment Time; and (f) all liabilities to the extent Buyer received a credit
pursuant to Section 2.4 hereof, provided that, Assumed Liabilities shall not include (A) liabilities
of Seller arising out of any facts, circumstances or actions that constitute a misrepresentation or
breach of any warranty or covenant by Seller made in this Agreement, (B) Seller's obligations
under this Agreement, (C) liabilities, including severance and accrued vacation liabilities, arising
out of the termination of employees of the Station prior to the First Closing Date, (D) any
indebtedness for borrowed money of Seller, (E) all taxes of Seller that result from or have
accrued in connection with the operation of the Station, (F) any liabilities of Seller resulting
from, or arising out of, relating to, in the nature of or caused by any breach of contract, breach of
warranty, tort, infringement, claim or lawsuit relating to the period prior to the First Closing
Date, (G) except as described in clause (e) above, all liabilities related to Station Employee
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Benefit Plans and any other employee benefit plan, program, policy or arrangement maintained
or contributed to by Seller or any ERISA Affiliate or with respect to which Seller or any ERISA
Affiliate has any liability, and (H) all liabilities relating to matters set forth on Schedule 4.13;

"Assumption Agreement" shall mean an instrument in the form of Exhibit "A" attached
hereto by which the Assumed Liabilities to be assumed at the First Closing and the Second
Closing, as applicable, shall be assumed by Buyer;

"Benefit Arrangements" shall mean a benefit program or practice established or
maintained by Seller providing for bonuses, incentive compensation, vacation pay, severance
pay, insurance, restricted stock, stock options, employee discounts, company cars, tuition
reimbursement or any other perquisite or benefit (including, without limitation, any fringe
benefit under Section 132 of the Code) to employees, officers or independent contractors of
Seller that is not a Plan;

"Bill of Sale and Assignment" shall mean an instrument in the form of Exhibit "B"
attached hereto, by which Seller shall convey to Buyer title to the Customer Lists, the
Equipment, the Intangible Property, the Licenses, the Miscellaneous Assets, the Motor Vehicles,
the Records and the Trade Secrets, at the First Closing and the Second Closing, as applicable;

"Buyer's Closing Certificate" shall mean the certificate of Buyer in the form of Exhibit
"C" attached hereto delivered at the First Closing and the Second Closing, as applicable;

"Buyer's Performance Certificate" shall mean the certificate of Buyer in the form of
Exhibit "D" attached hereto delivered at the First Closing and the Second Closing, as applicable;

"Cash" shall mean all moneys of Seller, whether in the form of cash, cash equivalents,
marketable securities, short-term investments or deposits in bank or other financial institution
accounts of any kind;

"Code" shall mean the Internal Revenue Code of 1986, as amended;
"Collection Period" shall have the meaning set forth in Section 2.9;
"Communications Act" means the Communications Act of 1934, as amended;

"Communications Laws" means the Communications Act and the rules and published
policies of the FCC promulgated thereunder;

"Contract Assignment" shall mean the Assignment and Assumption of Contracts, in the
form of Exhibit "E" attached hereto, by which Seller shall assign the Assumed Contracts to
Buyer and Buyer shall assume the Assumed Liabilities arising under such Contracts, at the First
Closing and the Second Closing, as applicable;
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"Contracts”" shall mean those agreements (other than those included in the Retained
Assets and other than the Leases) under which the business of the Station is conducted by Seller,
whether written, oral or implied, including all contractual obligations incurred by Seller for the
Program Rights, including without limitation those agreements listed on Schedule 1.2;

"Copyrights" shall mean all rights of Seller to copyrights and copyright applications
related to the Station, including without limitation those items described on Schedule 1.3;

"Customer Lists" shall mean all lists, documents, written information and computer tapes
and programs and other computer readable media used by or in Seller's possession concerning
past, present and potential purchasers of advertising or services from the Station;

"Environmental Laws" shall mean the rules and regulations of the FCC, the
Environmental Protection Agency and any other Government Authority pertaining to human
exposure to RF radiation and all applicable rules and regulations of Laws, including statutes,
regulations, ordinances, codes, and rules, as amended, relating to the discharge or removal of air
pollutants, water pollutants or process waste water or hazardous or toxic substances, including,
but not limited to, the Federal Solid Waste Disposal Act, the Federal Clean Air Act, the Federal
Clean Water Act, the Federal Resource Conservation and Recovery Act of 1976, the Federal
Comprehensive Environmental Response, Compensation and Liability Act of 1980, and the
Occupational Safety and Health Act of 1970, each as amended, regulations of the Environmental
Protection Agency, regulations of the Nuclear Regulatory Agency, regulations of the
Occupational Safety and Health Administration and regulations of any state department of
natural resources or state environmental protection agency, now in effect;

"Equipment" shall mean all machinery, equipment, furniture, fixtures, furnishings,
toolings, parts, blank films and tapes and other items of tangible personal property owned or
leased by Seller which are used in the operation of the Station, including without limitation to
those items listed on Schedule 1.4;

"Equipment Lease" shall mean a lease between Buyer, as Lessor, and Seller as Lessee,
substantially in the form of Exhibit “J”, to be entered into by Buyer and Seller at the First
Closing relating to the Equipment.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as
amended,;

"ERISA Affiliate" shall mean any entity that is treated as a single employer with Seller
under Section 414 of the Code.

"Event of Loss" shall mean any loss, taking, condemnation, damage or destruction of or
to any of the Secondary Assets;
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"Excluded Employees" shall mean any employee whose employment agreement is a
Retained Asset, and any employee of Seller under the TBA.

"Facilities Lease" shall mean a lease between Buyer, as Landlord, and Seller, as Tenant,
substantially in the form of Exhibit “K”, to be entered into by Buyer and Seller at the First
Closing relating to the owned Real Property.

"FCC" means the Federal Communications Commission;

"FCC Consent" shall mean action or actions by the FCC granting its consent to the
assignment of the Licenses from Seller to Buyer;

"Final Order" shall mean an FCC Consent, with respect to which no action, request for
stay, petition for rehearing or reconsideration, appeal or review by the FCC on its own motion is
pending and as to which the time for filing or initiation of any such request, petition, appeal or
review has expired;

"Financing Lease" shall mean any Lease that is properly characterized as a capitalized
lease obligation in accordance with generally accepted accounting principles;

"First Closing" shall mean the conference to be held at 10:00 a.m., New York, New York
time on the First Closing Date at such place as the parties may mutually agree, at which time the
transactions contemplated by this Agreement to be consummated at the First Closing shall be
consummated;

"First Closing Date" shall mean (a) November 1, 2004, or (b) such other date as Buyer
and Seller may agree upon in writing.

"First Closing Purchase Price" shall mean the sum of Fifteen Million Dollars
($15,000,000.00), adjusted pursuant to Section 2.4;

"Governmental Authority" shall mean any court or governmental or public agency or
authority, other than the FCC;

"Hazardous Materials" shall mean any wastes, substances, or materials (whether solids,
liquids or gases) that are deemed hazardous, toxic, pollutants, or contaminants, including without
limitation, substances defined as "hazardous wastes,” "hazardous substances," "toxic
substances," "radioactive materials," or other similar designations in, or otherwise subject to
regulation under, any Environmental Laws. "Hazardous Materials" includes but is not limited to
polychlorinated biphenyls (PCB's) asbestos, lead-based paints, infectious wastes, radioactive
materials and wastes and petroleum and petroleum products (including, without limitation, crude
oil or any fraction thereof);

"Intangible Property" shall mean: (a) the Copyrights; (b) the Trademarks; (c) the Trade
Secrets; (d) all of the rights of Seller in and to the call letters "WTVO-TV," "WTVO-DT" and

17448870\V -4



"WTVO"; and (e) all rights of Seller in and to all slogans, phrases or logos of the Station; and (f)
all goodwill associated therewith and with the other Secondary Assets;

"Internet Web Sites" means all internet Domain Leases and Domain names of the Station,
the unrestricted right to the use of HTML content relating to the Station located and publicly
accessible from those Domain names, and the "visitor" data base for those sites

"Knowledge of Seller" or "to Seller's Knowledge" shall mean, collectively, the actual
knowledge of (i) Vincent Young, (ii) Deb McDermott, (iii) James Morgan, (iv) Gwen Kinsey,
and (v) Robert Harrison;

"Law" shall mean any federal, state or local law, statute, ordinance, rule or regulation.

"Lease Assignment" shall mean the Assignment and Assumption of Leases in the form of
Exhibit "F" attached hereto, by which Seller shall assign to Buyer the Leases at the First Closing
and the Second Closing, as applicable, or in the case of Leases of Real Property, in such other
form as is reasonably acceptable to the Title Company, at the First Closing and the Second
Closing, as applicable;

"Leases" shall mean those leases of Real Property and Equipment related to the Station as
listed on Schedule 1.5;

"Licenses" shall mean all licenses, permits and authorizations issued by the FCC to Seller
for the operation of the Station and all auxiliary facilities licensed by the FCC for operation in
connection with the Station, as listed on Schedule 1.6;

"Lien" shall mean any mortgage, deed of trust, pledge, hypothecation, security interest,
encumbrance, claim, lien or charge of any kind, whether voluntarily incurred or arising by
operation of law or otherwise, affecting any of the Purchased Assets or the Station, including any
agreement to give or grant any of the foregoing, any conditional sale or other title retention
agreement and the filing of or agreement to give any financing statement with respect to any of
the Purchased Assets or the Station under the Uniform Commercial Code of the State of Illinois
or comparable law of any jurisdiction;

"Material Adverse Effect" shall mean a material adverse effect on the business,
operations, financial condition or results of operations of the Station taken as a whole or on the
ability of Seller to perform its material obligations under this Agreement, other than resulting
from matters affecting the broadcast television industry generally (including without limitation,
legislative, regulatory or litigation matters), or matters arising from local, regional or national
market or economic conditions (including financial and capital markets);

"Memorandum of Lease" shall mean a Memorandum of Lease in the form of Exhibit "M"
hereto.
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"Miscellaneous Assets" shall mean all tangible and intangible assets owned by, leased by
or licensed to Seller and used in the operation of the Station and not otherwise specifically
referred to in this Agreement, including any warranties related to any of the Purchased Assets,
excepting therefrom only the Retained Assets;

"Motor Vehicles" shall mean all motor vehicles owned or leased by Seller and used in
connection with the operation of the Station including without limitation those listed on Schedule
L7

"Motor Vehicle Title Certificates” shall mean the official evidences of title to the Motor
Vehicles;

"MVPD" means a multichannel video programming distributor;
"1980 IBEW Letter Agreement” shall have the meaning set forth in Section 4.13(c).

"Permitted Liens" shall mean (i) Liens imposed by any Governmental Authority for
Taxes and other governmental charges and fees not yet due and/or which are being contested in
good faith and by appropriate proceedings if adequate reserves with respect thereto are
maintained on the books of Seller in accordance with generally accepted accounting principles;
(ii) carriers', warehousemen's, mechanics', materialmen's, repairmen's or other non-consensual
Liens arising in the ordinary course of business and securing amounts not yet due and payable or
which are being contested in good faith and by appropriate proceedings, if adequate reserves
with respect thereto are maintained on the books of Seller in accordance with generally accepted
accounting principles; (iii) pledges or deposits in connection with worker's compensation,
unemployment insurance and other social security legislation; (iv) deposits to secure the
performance of any or all of the following: bids, trade contracts (other than for borrowed
money), leases, statutory obligations, surety and appeal bonds, performance bonds and other
obligations of a like nature incurred in the ordinary course of business; (v) easements, rights-of-
way, restrictions and other similar encumbrances on real property incurred in the ordinary course
of business, and encroachments (whether or not in the ordinary course of business), which do not
secure any monetary amount and which do not in any case materially interfere with the ordinary
conduct of the business thereon; and (vi) those matters referred to on Schedule 1.8.

"Person" shall mean any natural person, general or limited partnership, corporation,
limited liability company or other entity;

"Plan" shall mean any plan, program or arrangement, whether or not written, that is or
was (a) an "employee benefit plan" as such term is defined in Section 3(3) of ERISA and
(i) which was or is established or maintained by Seller; (ii) to which Seller contributed or was
obligated to contribute or to fund or provide benefits; or (iii) which provides or promises benefits
to any person who performs or who has performed services for Seller and because of those
services is or has been (A) a participant therein or (B) entitled to benefits thereunder; (b) an
"employee pension benefit plan" as such term is defined in Section 3(2) of ERISA, including,

17448870\V-4



without limitation, any such plan that satisfies, or is intended by Seller to satisfy, the
requirements for tax qualification described in Section 401 of the Code; (c) a "multiemployer
plan" as such term is defined in Section 3(37) of ERISA; or (d) an "employee welfare benefit
plan" as such term is defined in Section 3(1) of ERISA;

"Pre-Closing Payables" shall mean the Accounts Payable of Seller as of the Adjustment
Time other than Tradeout Payables;

"Pre-Closing Receivables" shall mean the Accounts Receivable of Seller as of the
Adjustment Time other than Tradeout Receivables;

"Primary Assets" shall mean all rights of Seller in, to and under all assets used in the
operation of the Station, including but not limited to: (a) the Primary Contracts; (b) the Customer
Lists; (c) the Equipment other than the Equipment set forth on Schedule 1.4.1; (d) the Primary
Leases; (¢) the Miscellaneous Assets; (f) the Motor Vehicles; (g) the Real Property; (h) the
Records relating to the Primary Assets described in clauses (a) through (g) above; and all
goodwill associated therewith; in each case, other than the Secondary Assets and the Retained
Assets;

"Primary Contracts" shall mean all of the Contracts other than the Contracts listed under
the following headings on Schedule 1.2 hereof: Programming Agreements, Affiliation
Agreements, Music Licenses, News Service Agreements, Sales Agreements and Cable
Elections/Retransmission Agreements, and Contracts of the type listed under such headings that
are not required pursuant to Section 4.7 to be listed on Schedule 1.2.

"Primary Leases" shall mean all of the Leases other than the Lease described in Section
III A.1 of Schedule 1.2.

"Program Payments" shall have the meaning set forth in Section 2.4(b)

"Program Rights" shall mean all rights of Seller existing as of the Second Closing to
broadcast television programs or shows as part of the Station's programming and for which
Seller is or will be obligated to compensate the vendor of such Program Rights, including all film
and program barter agreements;

"Purchased Assets" shall mean all rights of Seller in, to and under all Primary Assets and
Secondary Assets.

"Real Property" shall mean the real property owned in fee simple or leasehold by Seller
more particularly described on Schedule 1.9, and all buildings, improvements and fixtures
thereon, together with Seller's rights, title and interest, if any, in and to all strips and gores, rights
of way, easements, strips and gores privileges and appurtenances pertaining thereto, including
any right, title and interest of Seller in and to any street adjoining any portion of the Real
Property;
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"Records" shall mean files and records, including schematics, technical information and
engineering data, programming information, correspondence, books of account, employment
records, customer files, purchase and sales records and correspondence, advertising records, files
and literature, and FCC logs, files and records and other written materials of Seller relating to the
Station other than those that are, or are related to, Retained Assets; provided, however, that
Records shall not mean or include the certificates of formation, limited liability company
agreements, bylaws, qualifications to conduct business as a foreign limited liability company,
arrangements with registered agents relating to foreign qualification, taxpayer and other
identification numbers, seals, minute books, and other documents and records relating to the
organization, maintenance and existence of Seller;

"Retained Assets" shall mean (a) Cash; (b) any and all claims of Seller with respect to
transactions of Seller prior to the Second Closing Date including, without limitation, claims for
tax refunds and refunds of fees paid to the FCC, except to the extent any such item was taken
into account in adjusting the First Closing Purchase Price or the Second Closing Purchase Price
pursuant to Section 2.4 or relates to Assumed Liabilities or the Purchased Assets; (c) all contracts
of insurance entered into by Seller; (d) all rights and obligations under any agreements listed on
Schedule 1.10; (e) those other assets, if any, described on Schedule 1.10; (f) all assets related to
Seller's Station Employee Benefit Plans; (g) the records and other documents described in the
proviso to the definition of Records above or relating to other Retained Assets; (h) those
employment contracts relating to any Excluded Employees and (i) any of the rights of Seller
under this Agreement and under any agreement or documents executed or to be executed in
connection herewith or therewith or any side agreement between Seller and Buyer entered into
on or after the date of this Agreement;

"Retained Liabilities" shall mean all the obligations and liabilities of Seller whether now
existing or previously or hereafter incurred other than the Assumed Liabilities;

"Schedules" shall mean those schedules referenced to in this Agreement and delivered
concurrently with the execution of this Agreement, which schedules are hereby incorporated
herein and made a part hereof;

"Secondary Assets" shall mean all rights of Seller in, to and under (a) the Licenses; (b)
the Contracts other than the Primary Contracts; (c) the Leases other than the Primary Leases; (d)
the Intangible Property; (e) the Internet Web Sites; (f) the Equipment set forth on Schedule 1.4.1;
and (g) the Records relating to the Secondary Assets described in clauses (a) through (f) above;

"Second Closing" shall mean the conference to be held at 10:00 a.m., New York, New
York time on the Second Closing Date at such place as the parties may mutually agree, at which
time the transactions contemplated by this Agreement to be consummated at the Second Closing
shall be consummated;

"Second Closing Date" shall mean the date on which the Second Closing occurs which
shall be (a) as soon as practicable, but not later than the 60™ day, after the date on which the
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conditions to the Second Closing set forth in Article VII and Article VIII (other than any such
conditions which are to be satisfied by deliveries at the Second Closing) shall have been satisfied
or waived, or (b) such other date as Buyer and Seller may agree upon in writing.

"Second Closing Purchase Price" shall mean the sum of Five Million Seven Hundred
Fifty Thousand ($5,750,000.00.).

"Seller's Closing Certificate" shall mean the certificate of Seller in the form of Exhibit
"G" attached hereto delivered at the First Closing and the Second Closing, as applicable;

"Seller's Opinion of Counsel" means the legal opinion of FCC counsel to Seller addressed
to Buyer in a form reasonably acceptable to Buyer;

"Seller's Performance Certificate" shall mean the certificate of Seller in the form of
Exhibit "H" attached hereto delivered at the First Closing and the Second Closing, as applicable;

"Station" shall have the meaning set forth in the Recitals;

"Station Employee Benefit Plans" shall mean any Plan or Benefit Arrangement in which
any current, former or retired employee of Seller participates;

"TBA" shall have the meaning set forth in the Recitals;
"Termination Date" shall have the meaning set forth in Section 10.2(a);
"Title Commitment" shall have the meaning set forth in Section 6.2;

"Title Company" shall mean First American Title Insurance Company, or such other title
insurance company reasonably acceptable to Buyer;

"Title Policy" shall have the meaning set forth in Section 6.2;

"Trade Secrets" shall mean all proprietary or confidential information of Seller relating to
the Station;

"Trademarks" shall mean all of those names, trademarks, service marks, jingles, slogans,
logos, trademark and service mark registrations and trademark and service mark applications
owned, used, held for use, licensed by or leased by Seller relating to the Station including
without limitation those set forth on Schedule 1.11;

"Trademark Assignment" shall mean the Assignment and Assumption of Registered
Trademarks, in the form of Exhibit "I" attached hereto, by which Seller shall convey to Buyer the
Trademarks;
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"Tradeout Agreement" shall mean any Contract pursuant to which Seller has sold or
traded commercial air time of the Station in consideration for any property or services in lieu of
or in addition to Cash, excluding film and program barter agreements;

"Tradeout Payables" means all obligations of Seller arising under any Tradeout
Agreement, whenever made;

"Tradeout Receivables" means all current assets of Seller which are goods or services
receivable by any Seller arising under any Tradeout Agreement, whenever made;

"Warranty Deed" shall mean a special or limited warranty deed in a form reasonably
acceptable to Buyer pursuant to which Seller shall convey to Buyer at the First Closing the Real
Property owned in fee simple by Seller, subject only to Permitted Liens.

1.2 Singular/Plural; Gender. Where the context so requires or permits, the use of
the singular form includes the plural, and the use of the plural form includes the singular, and the
use of any gender includes any and all genders. Except as specifically set forth herein, all
Section and Article references are to Sections and Articles of this Agreement.

ARTICLE II
PURCHASE AND SALE

2.1  Purchase and Sale (a) At the First Closing on the First Closing Date, and upon
all of the terms and subject to all of the conditions of this Agreement, Seller shall sell, assign,
convey, transfer and deliver to Buyer, and Buyer shall purchase, the Primary Assets, including
all of Seller's legal and equitable interests therein free and clear of all Liens except Permitted
Liens. The First Closing shall be deemed effective as of the Adjustment Time.

(b) At the Second Closing on the Second Closing Date, and upon all of the
terms and subject to all of the conditions of this Agreement, Seller shall sell, assign, convey,
transfer and deliver to Buyer, and Buyer shall purchase, the Secondary Assets, including all of
Seller's legal and equitable interests therein free and clear of all Liens except Permitted Liens.
The Second Closing shall be deemed effective as of 12:01 A.M. on the Second Closing Date.

(©) Notwithstanding any provision of this Agreement to the contrary, Seller
shall not transfer, convey or assign to Buyer, but shall retain, all of its right, title and interest in
and to the Retained Assets.

2.2  Payment of Purchase Price.

(a) At the First Closing, Buyer shall pay to Seller, by wire transfer in
immediately available funds, an amount equal to the First Closing Purchase Price (as adjusted
pursuant to Section 2.4 below). At the First Closing, Buyer shall assume the Assumed
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Liabilities, other than those Assumed Liabilities arising under or primarily relating to the
Secondary Assets, pursuant to an Assumption Agreement.

(b) At the Second Closing, Buyer shall pay to Seller, by wire transfer in
immediately available funds, an amount equal to (i) the Second Closing Purchase Price, or (ii) if
the payment contemplated by Section 2.2(c) below is made prior to the Second Closing, the
Second Closing Purchase Price minus $5,000,000 (in each case as may be adjusted pursuant to
Section 2.4 below). At the Second Closing, Buyer shall assume all of the Assumed Liabilities
not assumed by Buyer at the First Closing.

(c) If the Second Closing has not occurred on or prior to the two year
anniversary of the date hereof, on such day or if such day is not a business day, the first business
day thereafter, Buyer shall pay to Seller, by wire transfer in immediately available funds, an
amount equal to $5,000,000.

2.3  Closing Date Deliveries. At the First Closing on the First Closing Date:

(a) Seller shall deliver, or cause to be delivered to Buyer, properly executed
and dated as of the First Closing Date:

(i) the Assumption Agreement;

(ii)  the Bill of Sale and Assignment;
(iii)  the Contract Assignment;

(iv)  the Lease Assignment;

) the Motor Vehicle Title Certificates;
(vi)  Seller's Closing Certificate;

(vii)  Seller's Performance Certificate;
(viii) the Facilities Lease;

(ix)  the Equipment Lease;

(x)  the Warranty Deed;

(xi)  the Memorandum of Lease (to be recorded immediately following
the recording of the Warranty Deed and prior to the recording of any other document
other than a release of any existing mortgage or deed of trust or financing statement);

12.

17448870\V-4



(xii) the TBA;

(xiii) an affidavit of Seller, in a form reasonably satisfactory to Buyer,
stating under penalty of perjury Seller's United States taxpayer identification number and
that Seller is not a foreign person within the meaning of Section 1445(b)(2) of the Code;

(xiv) a certificate of existence or good standing with respect to Parent
from the Secretary of State of Delaware;

(xv) a certificate of existence or good standing with respect to Seller
from the Secretary of State of Illinois; and

(xvi) such other documents as provided in Article VII hereof or as Buyer
shall reasonably request.

) In addition to the payments described in Section 2.2, Buyer shall deliver,
or cause to be delivered to Seller, properly executed and dated as of the First Closing Date:

1) the Assumption Agreement;

(ii) the Bill of Sale and Assignment;
(iii)  the Contract Assignment;

(iv)  the Lease Assignment;

V) Buyer's Closing Certificate;

(vi)  Buyer's Performance Certificate;
(vii) the Facilities Lease;

(viii) the Equipment Lease;

(ix)  the Memorandum of Lease;

(x) the TBA;

(xi) a certificate of existence or good standing with respect to Buyer
from the Secretary of State of Delaware; and

(xii) such other documents as provided in Article VIII hereof or as
Seller shall reasonably request.

At the Second Closing on the Second Closing Date:
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© Seller shall deliver, or cause to be delivered to Buyer, properly executed
and dated as of the Second Closing Date:

@A) the Assumption Agreement;

(ii)  the Bill of Sale and Assignment;
(iii)  the Contract Assignment;

(iv)  the Lease Assignment;

W) Seller's Closing Certificate;

(vi)  Seller's Opinion of Counsel;
(vii)  Seller's Performance Certificate;
(viii) the Trademark Assignment; and

(ix)  such other documents as provided in Article VII hereof or as Buyer
shall reasonably request.

(d)  In addition to the payments described in Section 2.2, Buyer shall deliver,
or cause to be delivered to Seller, properly executed and dated as of the Second Closing Date:

(i) the Assumption Agreement;

(ii) the Bill of Sale and Assignment;
(iii)  the Contract Assignment

(iv)  the Lease Assignment;

(v)  Buyer's Closing Certificate;

(vi)  Buyer's Performance Certificate;
(vii)  the Trademark Assignment; and

(viii) such other documents as provided in Article VIII hereof or as
Seller shall reasonably request.

(e) The forms of the TBA, the Equipment Lease and the Facilities Lease
attached as exhibits hereto each have certain language in brackets therein which language has not
been agreed to by the parties. The parties agree that prior to the First Closing they shall
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cooperate in good faith to reach agreement with respect to such bracketed language.
Furthermore the parties acknowledge that the other forms of exhibits attached hereto are general
forms and will need to be amended as applicable for use with respect to the First Closing and the
Second Closing, respectively.

2.4  Proration; Adjustments to Purchase Price.

(a) For the purposes of (i) identifying the Primary Assets, Retained Assets,
Assumed Liabilities and Retained Liabilities, (ii) determining the adjustment to the First Closing
Purchase Price, if any, to be made pursuant to this Section 2.4, and (iii) identifying the Pre-
Closing Receivables and the Pre-Closing Payables, all prepaid or deferred revenue, prepaid
expenses, accrued income and accrued expenses of the Station as of 12:01 a.m., Rockford,
Illinois time on the First Closing Date (the "Adjustment Time") shall, except as otherwise
expressly provided herein, be adjusted and allocated between Seller and Buyer to reflect the
principle that all revenue, income and expenses (including, without limitation, accrued liabilities
for vacation pay, sick pay, compensatory pay and similar amounts, and amounts that may
become payable in respect of unlicensed software, whether or not Seller's normally accrue such
amounts) arising from the operation of the Station or relating to the Primary Assets before the
Adjustment Time shall be for the account of Seller, and all revenue, income and expenses arising
from the operation of the Station or relating to the Primary Assets from and after the Adjustment
Time shall be for the account of Buyer under this Agreement. Any and all rebates which, under
any agreements in effect as of the Adjustment Time, may be payable after such date to any
advertiser or other user of the Station's facilities, based in part on business, advertising or
services prior to the First Closing Date, shall be borne by Seller and Buyer ratably in proportion
to revenues received or volume of business done by each during the applicable period. Any and
all agency commissions which are subject to adjustment after the Adjustment Time based on
revenue, volume of business done or services rendered in part before the Adjustment Time and in
part after the Adjustment Time shall be shared by Seller, on the one hand, and Buyer, on the
other hand, ratably in proportion to the revenue, volume of business done or services rendered, as
the case may be, by each during the applicable period.

(b)  Notwithstanding anything to the contrary set forth in Section 2.4(a) above,
as between Buyer and Seller with respect to all Contracts relating to Program Rights ("Program
Contracts"), obligations to make cash payments of license and usage fees pursuant to each such
Program Contract will be prorated between Seller and Buyer based on the number of days during
the term of such Program Contract elapsed as of the Adjustment Time vis a vis the number of
days during the term of such Program Contract occurring after the Adjustment Time.

(c) The First Closing Purchase Price shall further be:

@) increased by an amount equal to 95% of the Pre-Closing
Receivables;
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(i)  decreased by the amount of all Pre-Closing Payables;

(iii))  decreased by the amount, if any, by which Tradeout Payables as of
the Adjustment Time exceed Tradeout Receivables as of the Adjustment Time by more
than $25,000; and

(iv)  decreased by the amount of all liabilities under Financing Leases,
if any, existing as of the Adjustment Time.

(d) To the extent not inconsistent with the express provisions of this
Agreement, the allocations and adjustments made pursuant to Sections 2.4(a), (b) and (¢) above
shall be made in accordance with generally accepted accounting principles. Prior to the First
Closing Date, Seller and Buyer shall agree upon an estimate as of the Adjustment Time of such
allocations and adjustments, which allocations and adjustments shall be made at the First
Closing.

(e) As soon as practicable following the First Closing Date, and in any event
within ninety (90) days thereafter, or at such other time as the parties mutually agree, Buyer shall
deliver to Seller Buyer's certificate setting forth as of the Adjustment Time, all of the allocations
and adjustments made pursuant to Sections 2.4(a), (b) and (c). Buyer shall deliver to Seller or
Seller's representatives copies of all books and records as Seller may reasonably request for
purposes of verifying such adjustments. Buyer's certificate shall be final and conclusive unless
objected to by Seller in writing within sixty (60) days after delivery. Seller and Buyer shall
attempt jointly to reach agreement as to the amount of such adjustments and allocations within
thirty (30) days after receipt by Buyer of such written objection by Seller, which agreement, if
achieved, shall be binding upon all parties to this Agreement and not be subject to dispute or
review. If Seller and Buyer cannot reach agreement as to the amount of such adjustments and
allocations within such sixty (60) day period, Seller and Buyer shall promptly submit any
disputed adjustments to a mutually satisfactory independent certified public accounting firm of
national stature which has not been employed by any party hereto for a period of two (2) years
prior to the date of such referral. The determination of such firm shall be final and binding upon
all parties to this Agreement and not subject to dispute or review. The fees of such firm shall be
paid one-half by Seller and one-half by Buyer. Any amounts due Buyer or Seller for such
adjustments and allocations (after taking into account the adjustments and allocations made at
First Closing) shall be paid by wire transfer of immediately available funds within five (5)
Business Days after final determination.

® Buyer and Seller agree that to the extent the types of allocations and
adjustments described in the Section 2.4 are applicable to the Second Closing, they shall
cooperate in good faith to make such allocations and adjustments as of 12:01 A.M. on the
Second Closing Date in accordance with the terms of this Section 2.4 as if this Section 2.4
expressly applied to the Second Closing.
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2.5 Taxes. All federal, state, local and other transfer, sales and use taxes and
recording costs applicable to, imposed upon or arising out of the transfer to Buyer of the
Purchased Assets as contemplated by this Agreement shall be shared equally by Buyer on the
one hand, and Seller on the other.

2.6  Risk of Loss. The risk of all Events of Loss relating to the Primary Assets prior
to the First Closing and to the Secondary Assets prior to the Second Closing shall be upon Seller
and the risk of all Events of Loss at or subsequent to the First Closing or the Second Closing, as
applicable, shall be upon Buyer.

2.7  Allocation of Purchase Price. The First Closing Purchase Price and the Second
Closing Purchase Price will be allocated among each item or class of the Primary Assets and
Secondary Assets, respectively, based upon (i) the mutual agreement of Buyer and Seller, or
(i) in the event Buyer and Seller fail to agree, an appraisal to be paid for one-half by Buyer and
one-half by Seller, to be conducted by Bond and Pecaro, under the residual method of allocating
assets in conformity with Treasury Regulations under Section 1060 of the Code, which allocation
shall be incorporated in a schedule to be provided by Buyer and executed by the parties before
the earlier of (i) one hundred twenty (120) days after the First Closing Date or (ii) thirty (30)
days prior to the due date of the U.S. federal income tax return of, or that includes, either the
Buyer or Seller for the taxable year including the First Closing Date (without extensions)
provided that reasonable written notice is given to the other party as to such filing due date.
Buyer and Seller each agree to timely report such allocation to the Internal Revenue Service in
the form required by Treasury Regulations Section 1.1060-1; provided, however that nothing
contained herein shall require Buyer or Seller to contest or litigate in any forum any proposed
deficiency or adjustment by any taxing authority or agency that may challenge the allocation
determined pursuant to this Section 2.7.

2.8 Access.

(a) Subject to Section 11.8(b), Seller and its authorized agents, officers and
representatives, upon prior written request, shall have access to the appropriate records of Buyer
to conduct such examination and investigation as Seller deems necessary to assure compliance
with this Article 2, and to permit Seller to comply with its tax reporting compliance
requirements, provided that such examination and investigation shall be at Seller's sole cost and
expense and shall be during Buyer's normal business hours, shall not unreasonably interfere with
Buyer's operations and activities and shall not, after the consummation of the Second Closing,
constitute Seller's exercising control over the Station under the Communications Act.

(b) Subject to Section 11.8(a), Buyer and its authorized agents, officers and
representatives, upon prior written request, shall have access to the appropriate records of Seller
to conduct such examination and investigation as Buyer deems necessary to assure compliance
with this Article 2, and to permit Buyer to comply with its tax reporting compliance
requirements, provided that such examination and investigation shall be at Buyer's sole cost and
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expense and shall be during Seller's normal business hours and shall not unreasonably interfere
with Seller's operations and activities. Without limiting the foregoing Seller will (i) give Buyer
and its authorized agents, officers and representatives such access to such books and records
pertaining to Seller and the Station as may reasonably be required in order to perform at Buyer's
expense, any audit or other review and any disclosure that they may deem appropriate in
connection with any offering of securities by Buyer or any Affiliate thereof, and Seller (to the
extent such consent is necessary) hereby consents to the use of information contained in such
books and records for any such purpose, and (ii) use reasonable efforts to assist Buyer and its
authorized agents, officers and representatives, at Buyer's expense, in the conduct of such audit
or other review; provided that in no event shall Seller be required to incur any obligation or
liability in connection therewith.

ARTICLE III
GOVERNMENTAL APPROVALS AND CONTROL OF STATION

3.1 FCC Consent. It is specifically understood and agreed by Buyer and Seller that
the Second Closing shall be in all respects subject to, and conditioned upon, the receipt of prior
FCC Consent. Buyer and Seller shall prepare and file with the FCC, as soon as practicable but in
no event later than ten (10) business days after the execution of this Agreement, all requisite
applications and other necessary instruments and documents to request the FCC Consent and any
necessary extensions thereof. After the aforesaid applications, instruments and documents have
been filed with the FCC, Buyer and Seller shall prosecute such applications with all reasonable
diligence and take all steps reasonably necessary to obtain the requisite FCC Consent. No party
hereto shall take any action that such party knows or should know would adversely affect
obtaining the FCC Consent, or adversely affect the FCC Consent from becoming a Final Order.
Buyer and Seller shall each pay one-half of all FCC filing or transfer fees relating to the
transactions contemplated hereby irrespective of whether the transactions contemplated by this
Agreement to be consummated at the Second Closing are consummated and irrespective of
whether such fees are assessed before or after the Second Closing.

3.2  Control Prior to Second Closing. Between the date hereof and the Second
Closing Date, Buyer shall not directly or indirectly control, supervise or direct, or attempt to
control, supervise or direct, the operation of the Station. Such operation, including complete
control and supervision of all programs, employees and policies, shall be the sole responsibility
of Seller. After the Second Closing, Seller shall have no right to control the Station, and Seller
shall have no reversionary rights to the Station.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer that the statements contained in this Article IV
are true, correct and complete as of the date of this Agreement, as follows:
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4.1  Organization. Seller is a corporation organized, validly existing and in good
standing under the law of the State of Illinois. Seller has the power and authority to own, lease,
and operate its properties and to conduct its business as it is now being conducted.

4.2  Authorization; Enforceability. The execution, delivery and performance of this
Agreement and all of the documents and instruments required hereby by Seller are within the
power of Seller and have been duly authorized by all necessary action by Seller. This
Agreement is, and the other documents and instruments required hereby will be, when executed
and delivered by Seller, the valid and binding obligations of Seller, enforceable against Seller in
accordance with their respective terms, subject only to bankruptcy, insolvency, reorganization,
moratorium or similar laws at the time in effect affecting the enforceability or rights of creditors
generally and by general equitable principles which may limit the right to obtain equitable
remedies.

4.3  Absence of Conflicting Agreements. Except for the FCC Consent or as
described on Schedule 4.3, neither the execution, delivery or performance of this Agreement in
accordance with its terms by Seller nor the consummation of the sale and purchase of the
Purchased Assets or any other transaction contemplated by this Agreement, does or will, with or
without the giving of notice, or the lapse of time or both, or otherwise:

(a) conflict with, result in a breach of, or constitute a default under, the
organizational documents of Seller or any Law applicable to Seller, or any court of
administrative order or process applicable to Seller, or any material contract, agreement,
arrangement, commitment or plan to which Seller is a party or by which Seller is bound and
which relates to, the ownership or operation of the Station or the Purchased Assets;

(b) result in the creation of any Lien upon any of the Purchased Assets, except
for Permitted Liens;

(©) terminate, amend or modify, or give any other Person the right to
terminate, amend, modify, abandon or refuse to perform any material contract, agreement,
arrangement, commitment or plan to which Seller is a party and which relates to, the ownership
or operation of the Station or the Purchased Assets;

(d) accelerate or modify, or give any other party the right to accelerate or
modify, the time within which, or the terms under which, any duties or obligations are to be
performed, or any rights or benefits are to be received, under any material contract, agreement,
arrangement, commitment or plan to which Seller is a party and which relates to the ownership
or operation of the Station or the Purchased Assets;
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(e) require the consent, waiver, approval, permit, license, clearance or
authorization of, or any declaration or filing with, any Governmental Authority other than the
FCC; or

63) require the consent of any Person under any material agreement,
arrangement or commitment of any nature to which Seller is a party, by which Seller is bound, or
by which the Purchased Assets are bound or subject.

4.4  Purchased Assets. The Purchased Assets include all of the assets, properties and
rights of every type and description, real, personal and mixed, tangible and intangible, that are
used in the business of owning and operating the Station as currently conducted, with the
exception of the Retained Assets. All inventories of supplies, tubes and spare parts necessary or
appropriate for the operation of the Station are at levels at least equal to the Station's usual and
customary levels.

4.5  Title to Purchased Assets; Liens and Encumbrances. Other than with respect
to the Real Property, except as set forth on Schedule 4.5, Seller owns good title to or has valid
leasehold interests in all of the Purchased Assets free and clear of any and all Liens except for
Permitted Liens.

4.6 Equipment. The list of Equipment on Schedule 1.4 is a true and correct list of all
material items of tangible personal property utilized by Seller in connection with the operation of
the Station. Each of the material items of Equipment having a book value in excess of $5,000 is
in good condition and repair, ordinary wear and tear excepted, and is not in need of imminent
repair or replacement, is operating and has been serviced and maintained by Seller in accordance
in all material respects with normal industry standards and practices and the Communications
Laws.

4.7 The Contracts. Except as set forth on Schedule 4.7:

(a) Schedule 1.2 lists all agreements relating to properties, undertakings or
commitments to third parties in the operation and conduct of the Station except for
(i) agreements (other than Tradeout Agreements) for the sale of time on the Station, (ii) other
agreements which are cancelable by Seller or its assignee without breach or penalty on not more
than thirty (30) days notice and which involve average annual payments or receipts by the
Station of less than Five Thousand Dollars ($5,000.00) in the case of any single contract and
Fifteen Thousand Dollars ($15,000.00) in the aggregate, and (iii) any loan or other financing
agreement to which Seller is a party and which is not part of the Purchased Assets and all related
agreements, documents and instruments;

(b) Seller has performed, or is in compliance with, each material term,
covenant and condition of each of the Contracts listed on Schedule 1.2, and no material event of
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default on the part of Seller, and to the Knowledge of Seller, any other party thereto, exists under
any of the Contracts listed on Schedule 1.2;

(c) each of the Contracts listed on Schedule 1.2 is in full force and effect, and
constitutes the legal and binding obligation of, and is enforceable against Seller, and to the
Knowledge of Seller, against each other party thereto in accordance with its terms, subject only
to bankruptcy, insolvency, reorganization, moratorium or similar laws at the time in effect
affecting the enforceability or rights of creditors generally and by general equitable principles
which may limit the right to obtain equitable remedies;

() Seller has furnished or made available to Buyer true and complete copies
of all written Contracts listed on Schedule 1.2, including all amendments, modifications and
supplements thereto, and Schedule 1.2 contains summaries of the following provisions of all oral
Contracts which involve Five Thousand Dollars ($5,000.00) or more in the case of any single
oral Contract and Fifteen Thousand Dollars ($15,000.00) or more in the aggregate: the parties
thereto, and the nature and value of the goods and services to be provided thereunder;

(e) Schedule 1.2 sets forth as of the date hereof an accurate and complete list
of all Tradeout Agreements, and sets forth for each Tradeout Agreement the parties thereto, the
value of broadcast time required to be provided on the Station from and after the date shown on
such Schedule and the value of goods and services to be provided to the Station from and after
such date.

4.8 Intangible Property. Except as set forth on Schedule 4.8:

(a) there are no claims, demands or proceedings, pending or, to the
Knowledge of Seller, threatened by any Person pertaining to or challenging Seller's right to use
any of the Intangible Property;

(b)  to the Knowledge of Seller, Seller is not infringing upon any trademark,
trade name, patent or copyright owned by a third party;

(©) there are no royalty agreements between Seller and any third party relating
to any of the Intangible Property;

(d)  the Intangible Property constitutes all of the intangible and intellectual
property interests and other intellectual property used in the operation of the Station (other than
Copyrights and Trademarks with respect to Program Rights); and

(e) all Copyrights and Trademarks are listed on Schedule 1.3 and Schedule
1.11, respectively, and all Intangible Property is transferable to Buyer by the sole act of Seller.
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4.9  Real Property. Except as disclosed on Schedule 4.9:

(a) Seller has good, marketable and insurable fee simple interests or valid
leasehold interests, as applicable, in the Real Property, subject to Permitted Liens, and such Real
Property includes all real property used in the business of the Station as currently conducted or
used in the operation of the Station. Seller has made available to Buyer true and correct copies
of all policies of title insurance currently existing in favor of Seller with respect to the Real
Property, if any. Other than the rights of Buyer pursuant to this Agreement there are no
outstanding options, rights of first offer or rights of first refusal to purchase the Real Property or
any portion or interest therein. Except for Permitted Liens and the items set forth on Schedule
4.9, there are no Liens on any portion of the Real Property. No Lien set forth on Schedule 4.9
materially interferes with the operation of the Station as currently operated;

(b) Seller has not received written notice of any pending condemnation or
similar proceeding affecting the Real Property or any portion thereof, and to the Knowledge of
Seller, no such action is presently contemplated or threatened;

(c) Seller has not received any written notice from any insurance company of
any defects or inadequacies in the Real Property or any part thereof, which would materially
adversely affect the insurability of the Real Property or the premiums for the insurance thereof.
Seller has not received any written notice from any insurance company which has issued or
refused to issue a policy with respect to any portion of the Real Property or by any board of fire
underwriters (or other body exercising similar functions) requiring the performance of any
repairs, alterations or other work with which compliance has not been made;

(d) there are no parties in possession of any portion of the Real Property other
than Seller, whether as lessees, tenants at will, trespassers or otherwise;

(e) there is no Law, now in existence, (other than Environmental Laws) which
would require any material expenditure to remediate, remedy, remove, modify or improve any of
the Real Property in order to bring it into substantial compliance therewith;

6)) the Real Property has adequate access to and from completed, dedicated
and accepted public roads either directly or through rights of way, easements or similar
agreements of which Seller is a beneficiary, and there is no pending or, to the Knowledge of
Seller, threatened governmental proceeding which would impair or curtail such access; and

(2) to Seller's Knowledge, there are no material structural, electrical,
mechanical, plumbing, air conditioning, heating or other defects in the buildings or towers
located on the Real Property and the roofs of the buildings located on the Real Property are free
from leaks and in good condition, ordinary wear and tear excepted.
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4.10 The Leases. Except as set forth on Schedule 4.10:

(a) the Leases described on Schedule 1.5 constitute all of the lease agreements
between Seller and third parties relating to the operation of the Station or the Purchased Assets;

(b) Seller has performed each material term, covenant and condition of each
of the Leases which is required to be performed by Seller at or before the date hereof, and no
material default or event which with the passing of time or giving of notice or both would
constitute a material default on the part of Seller and, to the Knowledge of Seller, on the part of
any other party thereto, exists under any Lease;

(c) each of the Leases is in full force and effect, and constitutes the legal and
binding obligation of, and is legally enforceable against Seller, and to the Knowledge of Seller,
against each other party thereto in accordance with its terms, subject only to bankruptcy,
insolvency, reorganization, moratorium or similar laws at the time in effect affecting the
enforceability or rights of creditors generally and by general equitable principles which may
limit the right to obtain equitable remedies;

(d) Seller has furnished or made available to Buyer true and complete copies
of the Leases, including any and all amendments thereto;

(e) there are no leasing commissions or similar payments due, arising out of,
resulting from or with respect to any Lease which are owned by Seller; and

® each of Seller's Financing Leases is listed as such on Schedule 4.10.

4.11 Financial Statements and Interim Financial Statements.

(a) Attached as Schedule 4.11(a) are true and complete copies of the
unaudited consolidated balance sheets of Seller, as of December 31, 2002 and December 31,
2003 and the related consolidated statements of income for the fiscal years then ended
(collectively, the "Financial Statements"). The Financial Statements are in accordance with the
books and records of Seller, have been prepared in accordance with generally accepted
accounting principles applied on a basis consistent with preceding years and present fairly in all
material respects the financial condition of Seller as of the date indicated and the results of the
Station's operations and changes in cash flows for the period then ended; provided, that the
Financial Statements do not contain footnotes and lack other presentation items.

(b)  Attached as Schedule 4.11(b) are true and complete copies of the
unaudited consolidated balance sheet of Seller as of June 30, 2004, and the related consolidated
statement of income for the six-month period then ended (collectively, the "Interim Financial
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Statements"). The Interim Financial Statements are in accordance with the books and records of
Seller, have been prepared in accordance with generally accepted accounting principles applied
on a basis consistent with the Financial Statements and present fairly in all material respects the
financial condition of Seller as of the date indicated and the results of the Station's operations
and changes in cash flows for the period then ended; subject, however, to year-end adjustments
which, in the aggregate, will not be materially adverse and provided that the Interim Financial
Statements do not contain footnotes and lack other presentation items.

4.12 No Changes. Except as set forth on Schedule 4.12 or as otherwise contemplated
by this Agreement, since December 31, 2003 there has not been any:

(a) amendment or termination of any Contract, Lease or License to which
Seller is a party with respect to the Station except in the ordinary course of business, or pursuant
to the natural expiration of its terms;

(b) increase in compensation paid, payable or to become payable by Seller to
any of its employees at the Station, except in the ordinary course of business and except in
connection with any agreement which is a Retained Asset;

(c) extraordinary losses (whether or not covered by insurance) or waiver by
Seller of any extraordinary rights of value;

(d) commitment to or liability to any labor organization which represents, or
proposes to represent, employees of the Station;

(e) notice from any of the Station's sponsors or any customers (determined on
the basis of the Station's revenues for the trailing twelve (12) month period) as to any of such
sponsor's or customer's intention not to conduct business with the Station, the result of which
loss or losses of business, individually or in the aggregate, has had, or could reasonably be
expected to have, a Material Adverse Effect;

6)) sale, assignment, lease or other transfer or disposition of any of the
Purchased Assets or properties of the Station except in the ordinary course of business or in
connection with the acquisition of similar property or assets in the ordinary course of business;

(® adverse change in MVPD carriage or channel position on which the
Station is carried (on any MVPD system with more than 1,000 subscribers);

(h)  period of four (4) consecutive days or more during which the Station was
off the air for any reason or a period of fifteen (15) days or more during which the Station
operated with less than 85% of its authorized power;
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(1) termination of the ABC Affiliation Agreement or loss by the Station of the
ABC network affiliation;

)] change in Seller's method of accounting; or

(k) change in the financial condition, business, assets or results of operation of
the Station which has had a Material Adverse Effect.

4.13 No Litigation; Labor Disputes; Compliance with Laws. Except as set forth on
Schedule 4.13:

(a) except for FCC rulemaking proceedings generally affecting the television
broadcasting industry, there is no material decree, judgment, order, litigation at law or in equity,
arbitration proceeding or other proceeding before or by any commission, agency or other
administrative or regulatory body or authority pending or, to the Knowledge of Seller,
threatened, to which Seller is a party or otherwise relating to the Station or the Purchased Assets;

(b)  to the Knowledge of Seller, there is no material investigation by any
commission, agency or other administrative or regulatory body or authority pending or
threatened, which is specifically concerned with the operations, business or affairs of Seller, the
Station or the Purchased Assets;

(c) the Station is not subject to or bound by any labor agreement, except for
the November 9, 1980 Letter Agreement between Winnebago Television Corporation and
IBEW, Local 1220 (the "1980 IBEW Letter Agreement"), and there is no labor dispute,
grievance, controversy, strike or request for union representation pending or to the Knowledge of
Seller threatened against Seller relating to or affecting the business or operations of the Station
except for collective bargaining negotiations with IBEW, Local 1220; and

(d) Seller has carried on and conducted the business and affairs of the Station
in material compliance with all applicable federal, foreign, state and local laws, statutes,
ordinances, rules and regulations, and all applicable court or administrative orders or processes,
including but not limited to the Communications Laws, the published rules and policies of the
FAA, Occupational Safety and Health Administration, Equal Employment Opportunity
Commission ("EEOC"), National Labor Relations Board and Environmental Protection Agency
a violation of which has had or may reasonably be expected to have a Material Adverse Effect.
Seller and the Station are in compliance in all material respects with all applicable statutes, rules
and regulations pertaining to equal employment opportunity.

4.14 Taxes. Except as disclosed on Schedule 4.14:
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(a) Seller has duly filed all required material federal, state and local tax
returns, reports and estimates for all years and periods (and portions thereof) for which any such
returns, reports and estimates were due to be filed by Seller (taking into account any permitted
extensions), and any and all amounts shown on such returns and reports to be due and payable
have been paid in full except as may be contested in good faith. All of such returns, reports and
estimates are true and complete in all material respects. Seller has withheld all material taxes
required to be withheld under applicable Law, and such withholdings have either been paid to the
proper Governmental Authority or set aside in accounts for such purpose, or accrued, reserved
against and entered upon the books of Seller, as the case may be; and

(b) There are, and after the date of this Agreement will be, no material tax
deficiencies (including penalties and interest) of any kind assessed against or relating to Seller or
the Purchased Assets with respect to any taxable periods ending on or before, or including, the
Second Closing Date of a character or nature that would result in Liens or claims on any of the
Purchased Assets or on Buyer's title or use of the Purchased Assets or that would result in any
claim against Buyer or the Purchased Assets other than Permitted Liens; provided, however, that
Seller shall not be deemed to make any representations or warranty with respect to any Liens or
claims arising by reason of, or attributable to, Buyer's use or operation of the Station or the
Purchased Assets on or after the Adjustment Time.

4.15 Governmental Authorizations. Seller holds, and, on the Second Closing Date
Seller will hold, all regular and valid licenses, permits and authorizations issued by the FCC to
operate the Station as an analog and a digital television broadcast station with the power
disclosed on Schedule 1.6. Such licenses, permits and authorizations constitute all of the
licenses, permits and authorizations that are necessary under the Communications Laws for the
operation of the Station and none of the Licenses is subject to any conditions outside the ordinary
course. The Licenses are in full force and effect. Except as set forth on Schedule 4.15, no
qualifications, registrations, filings, privileges, franchises, licenses, permits, approvals or
authorizations other than the Licenses and those as set forth on Schedule 4.15 are required for
Seller to own and operate the Station in the manner operated on the date hereof. As of the date
hereof, (i) no action or proceeding is pending or, to the Knowledge of Seller, threatened before
the FCC or any other governmental authority to revoke, refuse to renew or materially and
adversely modify the Licenses (except for FCC rulemaking proceedings generally affecting the
television broadcasting industry), and (ii) there is no pending, issued or outstanding or, to the
Knowledge of Seller, threatened investigation, order to show cause, cease and desist order,
notice of violation, notice of apparent liability, notice or forfeiture, petition or complaint with
respect to the Station or any of the Licenses. The most recent renewal of the Licenses was
granted in the ordinary course for a full renewal term without any conditions (other than those set
forth in the grant of renewal). Seller has no Knowledge of any act or omission of Seller that
could reasonably be expected to result in a refusal by the FCC to renew the Station's Licenses for
a full term in the normal course upon the timely filing of a complete and properly executed
application for renewal.
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4.16 Compliance with FCC Requirements. Except as set forth on set forth on
Schedule 4.16, the Station, its physical facilities, electrical and mechanical systems and
transmitting and studio equipment are being and have been operated in all material respects in
accordance with the specifications of the Licenses, and the Station is in compliance in all
material respects with the Communications Laws. Except as set forth on Schedule 4.16, Seller
has complied in all material respects with the Communications Laws concerning advertising in
children's programming, the satisfaction of obligations in respect of "core" children's television
programming and the record keeping obligations related thereto. Except as set forth on Schedule
4.16, all obligations, reports and other filings required by the FCC with respect to the Station,
including, without limitation, material required to be placed in the Station's public inspection
file, have been properly and timely filed.

4.17 MVPD Matters. The Station's analog signal is carried on substantially all of the
cable systems serving the Rockford, Illinois Designated Market Area pursuant to must carry
elections or retransmission consent agreements to which Seller is a party and as are listed on
Schedule 1.2. The Station's analog signal is carried by Dish Network (Echostar) in the Rockford
DMA pursuant to retransmission consent agreement. To Seller's Knowledge, Seller has no
liability to any Person arising under or in respect of its performance of the Station's cable and
satellite carriage agreements, including, without limitation, copyright royalties.  Each
retransmission consent agreement is in full force and effect, and Seller has no Knowledge of any
reason that a cable system operator or satellite service provide may terminate such carriage
during its current term. Except as set forth on Schedule 4.17, no cable television system or
satellite service provider has notified Seller of any signal quality deficiency or copyright
indemnity or other prerequisite to cable or satellite carriage of the Station's signal, and no cable
television system or satellite service provider has notified Seller that it has declined or threatened
to decline such carriage or failed to respond to a request for carriage or sought any form of relief
from carriage from the FCC.

4.18 Insurance. Seller has such amounts and types of insurance coverage as is set
forth on Schedule 4.18. Seller is not in default with respect to any of its insurance policies, nor

has Seller failed to give any notice or present any claim under any policies in a due and timely
fashion.

4.19 Brokers. Neither this Agreement nor the sale and purchase of the Purchased
Assets or any other transaction contemplated by this Agreement was induced or procured
through any Person acting on behalf of or representing Seller or Parent as broker, finder,
investment banker, financial advisor or in any similar capacity.

4.20 Employees. Seller has provided to Buyer a true and complete list of all of Seller's
employees as of the date set forth thereon, which list identifies the name of such employees, and
the following compensation information with respect to each of them: (i) current annual base
salary; (ii) accrued vacation and sick leave time and; (iii) the dates and amounts of the last
increase in compensation. Except as set forth on such list, or as otherwise provided by
applicable Law, the employment of all employees of the Station is terminable at will. Except as
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set forth in Schedule 4.20, Seller is not bound by any collective bargaining agreement, and to the
Knowledge of Seller, there exists no organizational effort presently being made or, threatened by
or on behalf of any labor union with respect to employees of the Station.

4.21 Employee Benefit Plans. Except as set forth in Schedule 4.21, Seller has not at
any time during the periods covered by the applicable statutes of limitation under ERISA, the
Code, or other Law maintained or been a party to or made contributions to any of the following:
(i) any "employee pension benefit plan," as such term is defined in Section 3(2) of ERISA; or
(ii) any "employee welfare benefit plan," as such term is defined in Section 3(1) of ERISA,
whether written or oral. Except as set forth in Schedule 4.21, all employee benefit plans,
programs and arrangements maintained by Seller, or to which Seller is obligated to contribute or
with respect to which Seller has any liability ("Employee Benefit Plans") are, and during the
periods covered by the applicable statutes of limitations under ERISA, the Code, or other Laws,
have been, in all material respects maintained, funded and administered in compliance with their
terms, ERISA, the Code, and other applicable Law. As to each Employee Benefit Plan
maintained by Parent in which Seller's employees have participated, and for which an annual
report, including schedules, or comparable report is required to be filed under ERISA or the
Code, no liabilities, with respect to such plan, existed on the dates of such annual report except
as disclosed therein and, except as disclosed on Schedule 4.21, no material adverse change has
occurred with respect to the financial data covered by such annual report since the date thereof.
Except as disclosed in Schedule 4.21, the execution of this Agreement and performance of the
transactions contemplated hereby will not in and of itself constitute a triggering event under any
Employee Benefit Plan that will result in any payment or acceleration of vesting or other
obligation (whether of severance pay or otherwise) becoming due from Seller. Each Employee
Benefit Plan maintained by or contributed to by Parent that is an employee pension benefit plan,
if any, has received a determination letter stating that it is tax-qualified under Section 401(a) of
the Code, and no event has occurred during the periods covered by the applicable statutes of
limitations under ERISA, the Code, or other Law that could result in a disqualification of such
plan. Except for any plan sponsored by Seller prior to or at the time of the 1988 purchase of
Seller by Parent and disclosed in Schedule 14.1 to the 1988 stock purchase agreement, which
Schedule 14.1 is appended to and made a part of Schedule 4.21 hereto, to Seller's Knowledge,
Seller has never maintained or contributed to nor has any liability with respect to a pension plan
subject to Section 412 of the Code or Title IV of ERISA, and has never maintained, contributed
to, been required to contribute to, nor has any liability with respect to, any employee benefit plan
that is a "multiemployer plan" (as defined in Section 3(37)(A) or (D) of ERISA) as amended by
the Multiemployer Pension Plan Amendments Acts of 1980. Neither Seller nor any plan
fiduciary during the periods covered by the applicable statutes of limitations under ERISA, or
other Law has engaged in any "prohibited transaction," as defined in Section 406 of ERISA, the
Code, or in Section 4975 of the Code with respect to any Employee Benefit Plan. No complete
or partial termination or complete or partial withdrawal has occurred within the five (5) years
preceding the date hereof with respect to any Employee Benefit Plan maintained or contributed
by Parent in which Seller's employees have participated. No Employee Benefit Plan provides,
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and Seller has no other obligation to provide, post-employment welfare benefits to any current or
future terminated or retired employee except as required under Section 4980B of the Code.

4.22 Environmental Compliance. Except as set forth in Schedule 4.22 (including the
reports attached thereto):

(a) Seller has complied in all material respects and is in material compliance
with all Environmental Laws;

(b) Seller is not a party to any litigation or administrative proceeding and, to
the Knowledge of Seller, nor is any litigation or administrative proceeding threatened against
them, which in either case (i) asserts or alleges that Seller violated any Environmental Laws,
(ii) asserts or alleges that Seller is required to clean up, remove or take remedial or other
response action due to the disposal, depositing, discharge, leaking or other release of any
Hazardous Materials at the Real Property, or (iii) asserts or alleges that Seller is required to pay
all or a portion of the cost of any past, present or future cleanup, removal or remedial or other
response action which arises out of or is related to the disposal, depositing, discharge, leaking or
other release of any Hazardous Materials by Seller at any of the Real Property;

(c) with respect to the period during which Seller owned or occupied the Real
Property, and, to the Knowledge of Seller with respect to the time before Seller owned or
occupied the Real Property, no person has caused or permitted Hazardous Materials to be stored,
deposited, treated, recycled or disposed of on, under or at any Real Property owned, leased, used
or occupied by Seller which would subject Seller to liability for the cleanup, removal or some
other remedial action under Environmental Laws;

(d there are not now, nor, to the Knowledge of Seller, have there previously
been, tanks or other storage facilities on, under, or at the Real Property which contained any
Hazardous Materials which, if known to be present in soils or ground water, would subject any
owner or operator of such Real Property to liability for cleanup, removal or some other remedial
action under Environmental Laws;

(e) there are no conditions existing currently which would subject any owner
or operator to the Real Property to damages, penalties, injunctive relief or cleanup costs under
any Environmental Laws or which require or are likely to require cleanup, removal, remedial
action or other response pursuant to Environmental Laws;

® Seller is not the subject, as a result of its interest in the Real Property, of
any judgment, order or citation related to or arising out of any Environmental Laws and has not
been named or listed as a potentially responsible party by any Governmental Authority in a
matter related to or arising out of any Environmental Laws; and
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(g)  the operation of the Station does not exceed the permissible levels of
exposure to RF radiation specified in the Communications Laws.

4.23 Affiliation Agreement. As of the date of this Agreement, (i) the Affiliation
Agreements are in full force and effect and (ii) except as set forth on Schedule 4.23, ABC has not
given Seller written or verbal notice of any type of ABC's intention to terminate or fail to renew
the ABC Affiliation Agreement or that ABC is considering such possible termination or failure
to renew the ABC Affiliation Agreement.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller that the statements contained in this Article V are
true, correct and complete as of the date of this Agreement, as follows:

5.1  Organization. Buyer is a corporation duly incorporated, validly existing and in
good standing under the laws of the State of Delaware and on the First Closing Date and the
Second Closing Date Buyer shall be duly qualified to do business as a foreign entity in Illinois,
and Buyer has full power to purchase the Purchased Assets pursuant to this Agreement.

5.2  Authorization; Enforceability. The execution, delivery and performance of this
Agreement and all of the documents and instruments required hereby by Buyer are within the
power of Buyer and have been duly authorized by all necessary action by Buyer. This
Agreement is, and the other documents and instruments required hereby will be, when executed
and delivered by Buyer, the valid and binding obligations of Buyer enforceable against Buyer in
accordance with their respective terms, subject only to bankruptcy, insolvency, reorganization,
moratorium or similar laws at the time in effect affecting the enforceability or right of creditors
generally and by general equitable principles which may limit the right to obtain equitable
remedies.

5.3  Absence of Conflicting Laws and Agreements. Neither the execution, delivery
or performance of this Agreement by Buyer nor the consummation of the sale and purchase of
the Purchased Assets or any other transaction contemplated by this Agreement does or will, with
or without the giving of notice, or the lapse of time, or otherwise:

(a) conflict with, result in a breach of, or constitute a default under, the
organizational documents of Buyer, or any Law, or any court or administrative order or process,
or any material contract, agreement, arrangement, commitment or plan to which Buyer is a party
or by which Buyer or its assets is bound;

(b)  require the consent, waiver, approval, permit, license, clearance or
authorization of, or any declaration or filing with, any Governmental Authority other than the
FCC Consent; or
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(c) require the consent of any Person under any material agreement, material
arrangement or material commitment of any nature to which Buyer is a party or by which it is
bound.

5.4  Brokers. Neither this Agreement nor the sale and purchase of the Purchased
Assets or any other transaction contemplated by this Agreement was induced or procured
through any Person acting on behalf of or representing Buyer as broker, finder, investment
banker, financial advisor or in any similar capacity.

5.5  Absence of Litigation. There is no decree, judgment, order, litigation at law or in
equity, arbitration proceeding or proceeding before or by any commission, agency or other
administrative or regulatory body or authority pending or, to the knowledge of Buyer, threatened
to which Buyer is a party and which could materially and adversely affect Buyer's ability to
purchase the Purchased Assets under this Agreement.

5.6 FCC Qualification. Buyer is legally, technically, financially and otherwise
qualified under the Communications Laws to acquire the Licenses and own and operate the
Station. Buyer knows of no fact or circumstance which would, under the federal antitrust laws or
the Communications Laws, disqualify or preclude Buyer from being approved as an assignee of
the Licenses. To Buyer’s knowledge, after reasonable inquiry, there are no proceedings,
complaints, notices of forfeiture, claims or investigations pending or threatened against Buyer or
any principal, officer, director, or owner of Buyer that would materially impair the qualification
of Buyer to assume the Licenses or which would materially impede Buyer's ability to prosecute
the applications filed with the FCC to assign the Licenses to Buyer or to seek the grant of
consents from the FCC to the assignment of the Licenses to Buyer.

ARTICLE VI
CERTAIN MATTERS PENDING THE SECOND CLOSING

From and after the date of this Agreement and until the Second Closing (unless otherwise
provided herein):

6.1  Notice of Adverse Changes. Prior to the Second Closing, Seller shall give Buyer
prompt written notice of the occurrence of any of the following as it gains Knowledge thereof:

(a) the commencement of any proceeding or litigation at law or in equity or
before the FCC or any other commission, agency or administrative or regulatory body or
authority which involves any of the Licenses or which could reasonably be expected to have a
Material Adverse Effect, other than proceedings or litigation of general applicability to the
television broadcasting industry;

(b) any material violation by Seller, or written notice of any alleged material
violation by Seller, of any Communications Laws or any other Law; or
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(c) any Event of Loss in excess of $25,000.

6.2  Operations Pending Second Closing. Subject to the provisions of Section 3.2
regarding control of the Station, after the date hereof and prior to (i) the First Closing, with
respect to the Primary Assets and the transactions contemplated by the First Closing, and (ii) the
Second Closing, with respect to the Secondary Assets and the transactions contemplated by the
Second Closing, Seller shall, except with Buyer's prior written consent:

(a) operate the Station in the ordinary course of business consistent with past
practice and in all material respects in accordance with the Communications Laws and make all
filings necessary to make the representation in Sections 4.15 and 4.16 true and correct at the
Second Closing;

(b) maintain the FCC Licenses in full force and effect and shall timely file and
prosecute any necessary applications for renewal or extensions of the FCC Licenses;

(©) not sell, lease, mortgage, pledge or otherwise dispose of any of the
Purchased Assets;

(d) repair and replace any damaged or lost Purchased Assets and restore any
interrupted transmission and maintain the tangible Purchased Assets in good working order,
ordinary wear and tear and usage excepted;

(e) maintain in full force and effect policies of liability and casualty insurance
of substantially the same type, character and coverage as the policies currently carried with
respect to the business, operations and assets of the Station;

) not enter into or become obligated under or amend any Contract affecting
the Station or its operations, including any Program Rights agreement; provided, that any such
Contract entered into by Seller without Buyer’s consent shall, unless Buyer elects, at its option,
to include such Contract in the Purchased Assets, be a Retained Asset, and Seller having entered
into such Contract shall not be a breach of this Section 6.2(f);

(g) take all commercially reasonable action to protect the present service areas
of the Station from increased electrical interference from any other station, existing or proposed,
and take all commercially reasonable action to maintain carriage, if any, of the Station's signals
on all cable television systems or satellite systems;

(h)  promptly notify Buyer of any attempt or actual collective bargaining
organizing activity with respect to any employee of the Station; and,
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)] except as required by Law, not enter into any collective bargaining
agreement or modify the employment terms applicable to any employee of the Station.

6.3 FCC Reports. Seller will furnish to Buyer within ten (10) days after filing all
reports filed with the FCC with respect to the Station after the date hereof.

6.4  Consents. Seller will use its commercially reasonable efforts to obtain all
consents and approvals required from third Persons listed on Schedule 4.3. Anything to the
contrary in this Agreement notwithstanding, Seller shall not be required to pay any fees or
provide or deliver any other consideration to any such Person in order to obtain such consent or
approval.

6.5  Cooperation; Reasonable Efforts; Release. Buyer and Seller will cooperate in
all respects in connection with and use commercially reasonable efforts to: (a) secure any
approvals, consents and waivers of third Persons listed in Schedule 4.3; (b) give notices to any
Governmental Authority, or secure the permission, approval, determination, consent or waiver of
any Governmental Authority, required by Law in connection with the transfer of the Purchased
Assets from Seller to Buyer; and (c) cause all of the conditions set forth in Article VII and
Article VIII to be satisfied (but not waived).

6.6 Tax Returns and Payments.

(a) All material tax returns, estimates and reports with respect to the
Purchased Assets or operation of the Station that are required to be filed by Seller prior to the
Second Closing Date or relating to periods prior to the Second Closing Date will be timely filed
when due with the appropriate governmental agencies or extensions will have been timely filed
or granted; and

(b) All material taxes pertaining to Seller’s ownership of the Primary Assets
prior to the First Closing Date and the Secondary Assets prior to the Second Closing, or Seller’s
operation of the Station prior to the Second Closing Date will be paid by Seller when due and
payable unless protested in good faith.

6.7  Release of Liens. Except for the Permitted Liens, at or prior to the First Closing,
Seller shall obtain the release of all Liens on the Primary Assets, and at or prior to the Second
Closing, Seller shall obtain the release of all Liens on the Secondary Assets, and shall duly file
releases or terminations of all such Liens with each Governmental Authority with which any
such Lien or evidence thereof shall have been previously filed.

6.8  Updating of Information. Between the date of this Agreement and the Second
Closing Date, Seller will deliver to Buyer copies of all Contracts and Leases, if any, that are
entered into by Seller in accordance with and subject to the terms of this Agreement.
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6.9  Public Announcement. Seller shall publish and broadcast a public notice
concerning the filing of the application for assignment of the Licenses in accordance with the
requirements of Section 73.3580 of the FCC's Rules. As to any other announcements, no party
hereto shall issue any press release or public announcement or otherwise divulge the existence of
this Agreement or the transactions contemplated hereby without prior approval of the other
parties hereto (which shall not be unreasonably withheld) except as and to the extent that such
party shall be obligated by Law, in which case the other party shall be so advised and the parties
shall use commercially reasonable efforts to cause a mutually agreeable release or announcement
to be issued.

6.10 Exclusivity. Seller agrees and covenants that until the Second Closing or the
termination of this Agreement, neither Seller nor any of its representatives, will discuss,
negotiate or offer (or solicit offers) regarding a sale, transfer or other disposition of the
Secondary Assets or any merger, combination, restructuring, refinancing or similar transaction
involving Seller (a "Sale") with another Person or provide any information to any other Person
regarding the Station or Seller in that connection. Seller represents that it is not a party to or
bound by any agreement with respect to a Sale except for this Agreement.

6.11 Real Estate Matters.

(a) Seller will cooperate with Buyer so that Buyer may obtain, for the benefit
of and at the cost of Buyer, all documents reasonably required (including estoppel certificates,
owner's affidavits, indemnities and GAP undertakings) for a final commitment for an ALTA
Owners Policy of Title Insurance, as the case may be, Form B-1970 (if available), for each parcel
of Real Property owned in fee simple by Seller, issued by a title insurer designated by Buyer (the
"Title Insurer"), in such amount as Buyer reasonably determines to be the fair market value
thereof, insuring Buyer's interest in such parcel, subject only to the Permitted Liens and any
exceptions showing the state of facts shown on the survey referred to in Section 6.11(b), and
with such other endorsements and other terms and conditions as Buyer may reasonably request.
Any documents required to be executed by Seller shall be in the customary form and otherwise
in form and substance reasonably satisfactory to Seller and the Title Insurer.

(b) At Buyer's request, Seller will cooperate with Buyer so that Buyer may
procure for the benefit of and at the cost of Buyer, current surveys of each parcel of Real
Property owned in fee simple by Seller disclosing no survey defects or encroachments which
materially interfere with the current business and operation of the Station, prepared by a licensed
surveyor and conforming to 1992 ALTA/ACSM Minimum Detail Requirements for Urban Land
Title Surveys, and such standards as the Title Insurer may reasonably require as a condition to
the removal of any general survey exceptions from the commitment for the title insurance policy
described in Section 6.11(a), and certified to Buyer, Buyer's lenders and the Title Insurer, in a
form sufficient to permit the issuance of the title policies described above in Section 6.11(a).
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6.12 Access and Information. From the date hereof to the earlier of the Second
Closing or the termination of this Agreement, Buyer and its financing sources shall be entitled to
make or cause to be made such reasonable investigation of the Purchased Assets as Buyer and its
financing sources deem necessary or advisable, and Seller shall reasonably cooperate with any
such investigation. In furtherance of the foregoing, but not in limitation thereof, Seller will
provide Buyer and its financing sources and their respective agents and representatives, or cause
them to be provided, with reasonable access to any and all of its management personnel,
accountants, representatives, premises, properties, contracts, commitments, book, records and
other information of Seller upon reasonable notice and during regular business hours and shall
furnish such financial and operating data and other data related to Seller and its business as
Buyer, its financing sources and their respective agents, representatives and advisors shall
reasonably request from time to time. Seller and its Affiliates agree to use their reasonable
efforts to cause their respective officers, employees, consultants, agents, accountants and
attorneys to reasonably cooperate with Buyer, its financing sources, representatives and advisors
in connection with such review and the financing of the transactions contemplated hereby,
including the preparation by Buyer and its financing sources of any offering memorandum, bank
book, registration statement or related documents or other documents related to such financing;
provided that Buyer shall be responsible and shall promptly pay for any out of pocket expenses
incurred by Seller in such regard.

ARTICLE VII
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF BUYER

7.1 Conditions to First Closing.

Each and every obligation of Buyer to be performed on the First Closing Date
shall be subject to the satisfaction prior to or at the First Closing of the following express
conditions precedent:

(a) Compliance with Agreement. Seller shall have performed and complied
in all material respects with all of Seller's obligations under this Agreement which are to be
performed or complied with by it prior to or at the First Closing.

(b) Representations and Warranties. The representations and warranties
made by Seller and Parent herein shall be true and correct in all material respects as of the First
Closing Date.

(c) Deliveries at First Closing. Seller shall have delivered or caused to be
delivered to Buyer the documents, each properly executed and dated as of the First Closing Date
as required pursuant to Section 2.3(a).

35.

17448870\V-4



(d) Absence of Investigations and Proceedings. Except for governmental
proceedings relating to the television broadcast industry generally, there shall be no claim, suit,
action or other proceeding pending or threatened before or by any Governmental Authority,
arbitrator or other entity against any of the parties to this Agreement the effect of which would
make it reasonably likely to be unlawful to consummate the transactions contemplated by this
Agreement to be performed at the First Closing or the Second Closing.

(e) Licenses. Seller shall be the holder of the Licenses and there shall not
have been any modification of any of such Licenses which has had or could reasonably be
expected to have a Material Adverse Effect. The Station shall be operating in material
compliance with the Communications Laws (except to the extent any failure is caused by Buyer),
and no proceeding shall be pending or, to the Knowledge of Seller, threatened, the effect of
which would be to revoke, cancel, fail to renew, suspend or modify materially and adversely any
of the Licenses.

® Release of Liens. All Liens (other than Permitted Liens) on the Primary
Assets shall be released as provided in Section 6.7.

If any of the conditions set forth in this Section 7.1 have not been satisfied, Buyer may
(without waiving any other right or remedy under this Agreement) in its sole discretion waive
any such condition and elect to proceed with the consummation of the transactions contemplated
hereby.

7.2 Conditions to Second Closing.

Each and every obligation of Buyer to be performed on the Second Closing Date
shall be subject to the satisfaction prior to or at the Second Closing of the following express
conditions precedent:

(a) Compliance with Agreement. Seller shall have performed and complied
in all material respects with all of Seller's obligations under this Agreement and the TBA which
are to be performed or complied with by it prior to or at the Second Closing.

(b) Representations and Warranties. The representations and warranties
made by Seller and Parent herein, to the extent applicable to the Second Closing and the
Secondary Assets, shall be true and correct in all material respects as of the Second Closing
Date.

(c) Deliveries at Second Closing. Seller shall have delivered or caused to be
delivered to Buyer the documents, each properly executed and dated as of the Second Closing
Date as required pursuant to Section 2.3(c).
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(d) Absence of Investigations and Proceedings. Except for governmental
proceedings relating to the television broadcast industry generally, there shall be no claim, suit,
action or other proceeding pending or threatened before or by any Governmental Authority,
arbitrator or other entity against any of the parties to this Agreement the effect of which would
make it reasonably likely to be unlawful to consummate the transactions contemplated by this
Agreement to be performed at the Second Closing.

(e) FCC Consent. The FCC Consent for the Station's main broadcast
television licenses (WTVO-(TV) and WTVO-DT) (without any conditions materially adverse to
Buyer other than those generally applicable to assignees of such licenses) shall have been issued,
and shall, at the Second Closing, be a Final Order and in full force and effect. All other material
authorizations, consents or approvals of any and all Governmental Authorities necessary in
connection with the consummation of the transactions contemplated by this Agreement shall
have been obtained and be in full force and effect.

® Licenses. Seller shall be the holder of the Licenses and there shall not
have been any modification of any of such Licenses which has had or could reasonably be
expected to have a Material Adverse Effect. The Station shall be operating in material
compliance with the Communications Laws (except to the extent any failure is caused by Buyer),
and no proceeding shall be pending or, to the Knowledge of Seller, threatened, the effect of
which would be to revoke, cancel, fail to renew, suspend or modify materially and adversely any
of the Licenses.

€)) Release of Liens. All Liens (other than Permitted Liens) on the
Secondary Assets shall be released as provided in Section 6.7.

If any of the conditions set forth in this Section 7.2 have not been satisfied, Buyer may
(without waiving any other right or remedy under this Agreement) in its sole discretion waive
any such condition and elect to proceed with the consummation of the transactions contemplated
hereby.

ARTICLE VIII
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF SELLER

8.1 Conditions to First Closing.
Each and every obligation of Seller to be performed on the First Closing Date

shall be subject to the satisfaction prior to or at the First Closing of the following express
conditions precedent:
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(a) Compliance with Agreement. Buyer shall have performed and complied
in all material respects with all of its obligations under this Agreement which are to be performed
or complied with by it prior to or at the First Closing.

(b) Representations and Warranties. The representations and warranties
made by Buyer, to the extent applicable to the First Closing and the Primary Assets, shall be true
and correct in all material respects as of the First Closing Date.

(c) Deliveries at First Closing. Buyer shall have delivered, or caused to be
delivered, to Seller the documents, each properly executed and dated as of the First Closing Date,
required pursuant to Section 2.3(b). Buyer shall also have made the payments described in
Section 2.2(a).

(<)) Absence of Investigations and Proceedings. Except for governmental
proceedings relating to the television broadcast industry generally, there shall be no claim, suit,
action or other proceeding pending or threatened before or by any Governmental Authority,
arbitrator or other entity against any of the parties to this Agreement the effect of which would
make it reasonably likely to be unlawful to consummate the transactions contemplated by this
Agreement to be performed at the First Closing.

If any of the conditions set forth in this Section 8.1 have not been satisfied, Seller may
(without waiving any other right or remedy under this Agreement) in its sole discretion waive
any of such conditions and elect to proceed with the consummation of the transactions
contemplated hereby.

8.2 Conditions to Second Closing.

Each and every obligation of Seller to be performed on the Second Closing Date
shall be subject to the satisfaction prior to or at the Second Closing of the following express
conditions precedent:

() Compliance with Agreement. Buyer shall have performed and complied
in all material respects with all of its obligations under this Agreement and the TBA which are to
be performed or complied with by it prior to or at the Second Closing.

(b) Representations and Warranties. The representations and warranties
made by Buyer, to the extent applicable to the Second Closing and the Secondary Assets, shall
be true and correct in all material respects as of the Second Closing Date.

(c) Deliveries at Second Closing. Buyer shall have delivered, or caused to
be delivered, to Seller the documents, each properly executed and dated as of the Second Closing
Date, required pursuant to Section 2.3(d). Buyer shall also have made the payments described in
Section 2.2(b).
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(d) Absence of Investigations and Proceedings. Except for governmental
proceedings relating to the television broadcast industry generally, there shall be no claim, suit,
action or other proceeding pending or threatened before or by any Governmental Authority,
arbitrator or other entity against any of the parties to this Agreement the effect of which would
make it reasonably likely to be unlawful to consummate the transactions contemplated by this
Agreement to be performed at the Second Closing.

©) Governmental Consents. The FCC Consent for the Station's main
broadcast television licenses (WTVO-(TV) and WTVO-DT) (without any conditions materially
adverse to Seller other than those generally applicable to assignors of such licenses) shall have
been issued and shall, at the Second Closing, be a Final Order and be in full force and effect. All
other material authorizations, consents or approvals of any and all Governmental Authorities
necessary in connection with the consummation of the transactions contemplated by this
Agreement shall have been obtained and be in full force and effect.

If any of the conditions set forth in this Section 8.2 have not been satisfied, Seller may
(without waiving any other right or remedy under this Agreement) in its sole discretion waive
any of such conditions and elect to proceed with the consummation of the transactions
contemplated hereby.

ARTICLE IX
INDEMNIFICATION

9.1 Survival of Representations and Warranties. All of the representations and
warranties of the parties hereto contained in the Agreement shall survive the First Closing and
continue in full force and effect until (i) with respect to representations and warranties as they
apply to the First Closing or the Primary Assets, the 12 month anniversary of the First Closing
Date, or (ii) with respect to representations and warranties as they apply to the Second Closing or
the Secondary Assets, the 12 month anniversary of the Second Closing Date; provided, however,
that (i) the representations and warranties contained in Sections 4.21 and 4.22 shall survive and
continue in full force and effect until the third annual anniversary of the First Closing Date;
(ii) the representations and warranties contained in Section 4.14 shall survive and continue in full
force and effect until the 60th day after the expiration of the applicable statute of limitation, and
(iii) the representations and warranties contained in Sections 4.2, 4.4, 4.5 and 4.19 shall continue
in full force and effect forever; provided, that any representation or warranty in respect of which
indemnity may be sought under this Article IX, and the indemnity with respect thereto, shall
survive the time at which it would otherwise terminate pursuant to this Section 9.1 if written
notice in reasonable detail of the inaccuracy or breach thereof giving rise to such right of
indemnity shall have been given to the party against whom such indemnity may be sought prior
to such time; in any such case such representation or warranty shall survive until any claim for
indemnity related to such inaccuracy or breach is resolved. The representations and warranties
in this Agreement shall in no event be affected by any investigation, inquiry or examination
made for or on behalf of any party, or the knowledge of any party's officers, directors,
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shareholders, employees or agents or the acceptance by any party of any certificate or opinion
hereunder.

9.2  Survival of Covenants and Agreements. The respective covenants and
agreements of the parties contained in this Agreement shall survive the First Closing.

9.3  Indemnification by Seller and Parent. Subject to (a) the survival provisions set
forth in Section 9.1 and (b) the other limitations set forth in this Article IX, Seller and Parent
shall, jointly and severally, indemnify and hold harmless Buyer, its Affiliates, and their
successors and assigns (collectively, "Buyer Indemnified Parties") from and against any and all
losses, damages, costs, expenses, liabilities, obligations and claims of any kind (including,
without limitation, reasonable attorneys' fees) ("Losses") which Buyer Indemnified Parties may
at any time suffer or incur, or become subject to, as a result of or in connection with:

)] any breach of the representations and warranties made by Seller
and/or Parent in or pursuant to this Agreement, or in any instrument, certificate or
affidavit delivered by Seller and/or Parent at the First Closing or the Second Closing in
accordance with the provisions of this Agreement;

(i)  any failure by Seller and/or Parent to carry out, perform, or
otherwise fulfill or comply with any covenant, agreement, undertaking, or obligation
under this Agreement;

(iii)  the Retained Liabilities;

(iv)  without limiting clause (iii) above, any and all losses, liabilities or
damages resulting from the litigation required to be listed on Schedule 4.13;

(v)  without limiting clause (iii) above, Seller's termination of the
IBEW, Local 1220 Collective Bargaining Agreement on January 28, 1999 and January
10, 2003, but excluding the 1980 IBEW Letter Agreement; or

(vi)  any suit, action or other proceeding brought by any governmental
authority or other Person arising out of, or in any way related to, any of the matters
referred to in Sections 9.3(i), 9.3(ii), 9.3(iii), 9.3(iv) or 9.3(v).

9.4 Indemnification by Buyer. Subject to the survival provisions set forth in Section
9.1, Buyer agrees to indemnify and hold harmless Seller, Parent and their respective successors
and assigns (each individually a "Seller Indemnitee," and collectively the "Seller Indemnified
Parties") from, against and in respect of any and all Losses, which Seller Indemnified Parties
may at any time suffer or incur, or become subject to, as a result of or in connection with:

@) any breach of the representations and warranties of Buyer
contained in this Agreement or in any instrument, certificate or affidavit delivered by or
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on behalf of Buyer at the First Closing or the Second Closing in accordance with this
Agreement; and

(i)  any failure by Buyer to carry out, perform, or otherwise fulfill or
comply with any covenant, agreement, undertaking, or obligation under this Agreement;

(iii)  the Assumed Liabilities; or

(iv)  any suit, action or other proceeding brought by any governmental
authority or Person arising out of, or in any way related to, any of the matters referred to
in 9.4(i), 9.4(ii) or 9.4(iii);

9.5 Indemnification Procedures.

(a) Notice _of Third Party Claim. Any party making a claim for
indemnification under Sections 9.3 or 9.4 (the "Indemnified Party") will notify the party from
whom indemnification is claimed (the "Indemnifying Party") of the claim in writing promptly
after receiving written notice of any action, lawsuit, proceeding, investigation or other claim
against it by a third party. Such notice will describe the claim, the amount thereof (to the extent
then known and quantifiable), and the basis therefor, in each case to the extent known to the
Indemnified Party. The failure to so notify the Indemnifying Party will not relieve the
Indemnifying Party of its obligations under Sections 9.3 or 9.4, as the case may be, except to the
extent that such failure actually prejudices the Indemnifying Party.

(b) Assumption of Defense. With respect to any third party claim which gives
rise or is alleged to give rise to a claim for indemnity under Sections 9.3 or 9.4 and which
involves only the payment of money damages to such third party and which does not concern
any FCC Authorization, the Indemnifying Party, at its option (subject to the limitations set forth
below), will be entitled to control and assume responsibility for the defense of such claim and to
appoint a competent and reputable counsel reasonably acceptable to the Indemnified Party to act
as lead counsel of such defense. Prior to the Indemnifying Party's assuming control of such
defense, the Indemnifying Party must first furnish the Indemnified Party with evidence which, in
the Indemnified Party's reasonable judgment, establishes that the Indemnifying Party is and will
be able to satisfy any such liability.

(c) Limits of Assumption of Defense. An Indemnifying Party's rights under
Section 9.5(b) will be subject to the following additional limitations:

1) with respect to any claim the defense of which the Indemnifying
Party has assumed, the Indemnified Party will be entitled to participate in the defense of
such claim and to employ counsel of its choice for such purpose, and the fees and
expenses of such separate counsel will be borne by the Indemnified Party (except that the
reasonable fees and expenses of such separate counsel incurred prior to the date the
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Indemnifying Party effectively assumes control of such defense will be borne by the
Indemnifying Party);

(i)  the Indemnifying Party will not be entitled to assume (or retain, as
applicable) control of such defense if (A) the claim for indemnification relates to or arises
in connection with any criminal proceeding, action, indictment, allegation or
investigation against the Indemnified Party, (B) the Indemnified Party reasonably
concludes in good faith that, in light of any actual or potential conflict of interest, it
would be inappropriate for legal counsel selected by the Indemnifying Party to represent
the Indemnified Party, (C) the Indemnified Party reasonably believes in good faith that an
adverse determination with respect to the action, lawsuit, investigation, proceeding or
other claim giving rise to such claim for indemnification would be materially detrimental
to or materially injure the Indemnified Party's reputation or future business prospects (or,
in the case of a claim by Buyer, the Station's or Buyer’s reputation or business prospects),
or (D) upon the Indemnifying Party failing to vigorously prosecute or defend such claim
in good faith or failing to begin such prosecution or defense in a timely manner; and

(iii)  if the Indemnifying Party assumes control of the defense of any
such claim, then the Indemnifying Party will obtain the prior written consent of the
Indemnified Party before entering into any settlement of such claim, if such settlement
does not expressly and unconditionally release the Indemnified Party from all liabilities
and obligations with respect to such claim.

If the Indemnifying Party has the right to, but does not, assume control of the defense of
any claim in accordance with this Section 9.5, then the Indemnifying Party may nonetheless
participate (at its own expense) in the defense of such claim and at the Indemnifying Party's
request the Indemnified Party will consult in a reasonable manner with the Indemnifying Party in
respect of such defense. As used in this Article IX, the term "settlement" refers to any
settlement, compromise, consent or similar decree, or election to permit default judgment to be
entered, in respect of any claim.

9.6 Remedies. The indemnification provisions of this Article IX are the sole and
exclusive remedy of Buyer and Seller for a breach or nonperformance of any representations,
warranties or covenants contained in this Agreement or in any related agreement, document,
instrument or certificate (other than (i) in the case of fraud, and (ii) rights to seek specific
performance).

9.7 Certain Limitations of Liability. Any provision of this Agreement to the
contrary notwithstanding, Seller and Parent shall have no obligation to indemnify any Buyer
Indemnified Parties for any Losses suffered or incurred by Buyer Indemnified Party for a breach
of the representations or warranties of Seller or Parent made under this Agreement or in any
instrument, certificate or affidavit delivered by or on behalf of Seller or Parent under this
Agreement (a) until such Losses exceed an aggregate deductible of $200,000 (the "Indemnity
Deductible") (after which point Seller and Parent shall be obligated to indemnify Buyer from and
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against all Losses in excess of the Indemnity Deductible), and (b) to the extent such Losses
exceed the sum of $5,000,000; provided that such limitations shall not apply to Losses related to
breaches of representations and warranties contained in Sections 4.2, 4.4, 4.5, 4.14, 4.19, 4.21
and 4.22. Any provision of this Agreement to the contrary notwithstanding, Seller and Parent
shall have no obligation to indemnify any Buyer Indemnified Parties for any Losses suffered or
incurred by Buyer Indemnified Party for a breach of the representations or warranties of Seller or
Parent made under this Agreement or in any instrument, certificate or affidavit delivered by or on
behalf of Seller or Parent under this Agreement to the extent such Losses exceed the sum of the
First Closing Purchase Price plus the Second Closing Purchase Price.

9.8  Survival. Notwithstanding any other provision to the contrary in this Agreement,
this Article IX shall survive termination of this Agreement without limitation.

ARTICLE X
FURTHER AGREEMENTS

10.1 Event of Loss. If prior to (i) the First Closing with respect to the Primary Assets
and (ii) the Second Closing with respect to the Secondary Assets, the Station shall suffer an
Event of Loss, at the First Closing or the Second Closing, as applicable, Seller shall assign to
Buyer all its rights under any insurance and all proceeds of insurance (excluding business
interruption proceeds for periods prior to the First Closing Date or the Second Closing Date, as
applicable) covering the property damage, destruction or loss not repaired, replaced or restored
prior to the First Closing or the Second Closing, as applicable.

10.2 Station Employees

(a) As of the Adjustment Time, Seller shall terminate the employment of each
of its employees employed in connection with the Station's business other than employees who
have entered into personal service contracts or other employment agreements with the Station
and employees covered under the 1980 IBEW Letter Agreement (which employees will be
transferred to Buyer as of the Adjustment Time pursuant to an assignment of their personal
service agreement or other employment agreement or pursuant to the 1980 IBEW Letter
Agreement), and other than the Excluded Employees. Any notification required by any Law
governing mass layoffs or terminations, including without limitation the federal Worker
Adjustment and Retraining Notification Act of 1988, shall be given by Seller. Compliance with
all such laws through the Adjustment Time shall be Sellers' sole responsibility and liability.
Seller shall indemnify, defend and hold Buyer harmless from and against all liabilities, claims
and causes of action (including, without limitation, reasonable attorney fees and other legal costs
and expenses) arising out of the violation, or alleged violation, of any such laws, any other laws
or otherwise arising out of any such termination of any of the employees, other than severance
and accrued vacation liabilities arising from terminations of employees (other than Excluded
Employees) as of the Adjustment Time, for which Buyer shall be responsible.
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(b) Not later than five (5) days prior to the First Closing Date, Buyer or its
designee shall offer employment as of the Adjustment Time to each employee of Seller
employed in connection with the Station's business other than the Excluded Employees (those
employees who accept employment with Buyer, the "Transferred Employees"). Notwithstanding
anything to the contrary contained herein, unless otherwise provided under the terms of a written
employment agreement or the 1980 IBEW Letter Agreement, each Transferred Employee shall
be employed by Buyer on an at will basis and nothing shall prohibit Buyer from terminating such
employment at any time after the First Closing Date.

(c) Buyer understands, acknowledges and agrees that upon hire by Buyer, the
Transferred Employees shall no longer be entitled to participate in Seller's Station Employee
Benefit Plans, and Buyer or its affiliates' shall cover those Transferred Employees under Buyer's
employee benefit plans. Buyer shall recognize all past service to Seller of each Transferred
Employee for purposes of determining eligibility to participate in, eligibility for benefit
commencement under, and vesting purposes of each employee benefit program of Buyer. Buyer
shall make available to the Transferred Employees all employee benefit programs of Buyer
generally made available to its other similarly situated employees and shall permit the
Transferred Employees to participate therein on the same general terms as its other employees.

(d Parent shall fully vest all Transferred Employees' accounts under Parent's
401(k) plan and shall, within 90 days after the First Closing Date, allow Transferred Employees
to rollover such account balances to Buyer's 401(k) plan (in the form of cash and notes
associated with plan loans). Parent agrees not to place any Transferred Employees' loans into
default prior to the rollovers described in the preceding sentence.

10.3 Bulk Transfer. Buyer and Seller hereby waive compliance with the Bulk
Transfer provisions of the Uniform Commercial Code and all similar laws. Except for the
Assumed Liabilities, Seller shall promptly pay and discharge when and as due all liabilities and
obligations arising out of or relating to Seller's ownership and operation of the Station prior to
the Second Closing and its sale of the Station to Buyer. Except for the Assumed Liabilities,
Seller hereby agrees to indemnify, defend and hold Buyer harmless from and against any and all
liabilities, losses, costs, damages or causes of action (including, without limitation, reasonable
attorney fees and other legal costs and expenses) arising out of or relating to claims asserted
against Buyer pursuant to the Bulk Transfer provisions of the Uniform Commercial Code of
[llinois or any similar law.

10.4 Non-Competition; Non Selicitation.

(a) Seller agrees that neither Seller nor its Affiliates will, directly or
indirectly, for a period of three (3) years from and after the Second Closing Date own, manage,
operate, control, be employed by, participate in or be engaged in any manner with the operation
of a television broadcast Station in the Rockford, Illinois Designated Market Area. For purposes
hereof, an "Affiliate" shall mean any person controlling, controlled by or under common control
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with another Person, and "control" shall mean the ownership (legal or beneficial) of over fifty
percent (50%) of the capital stock or common equity interests of the applicable Person.

(b) Seller agrees that, subject to the following sentence, neither Seller nor its
Affiliates will, directly or indirectly, for a period of one (1) year from and after the First Closing
Date, contact, approach or solicit for the purpose of offering employment to or hiring (whether as
an employee, consultant, agent, independent contractor or otherwise) or actually hire any person
who is employed in the operation of the Station as of the First Closing Date, other than the
Excluded Employees, or induce or attempt to induce any customer or other business relation of
the Station to cease doing business with Buyer or the Station. Seller's placing of notices of the
availability of employment in media of general or trade accessibility shall not be a violation of
the provisions of the preceding sentence.

(©) If the final judgment of a court of competent jurisdiction declares that any
term or provision of this Section 10.4 is invalid or unenforceable, the parties agree that the court
making the determination of invalidity or unenforceability will have the power to reduce the
scope, duration, or area of the term or provision, to delete specific words or phrases, or to replace
any invalid or unenforceable term or provision with a term or provision that is valid and
enforceable and that comes closest to expressing the intention of the invalid or unenforceable
term or provision, and this Agreement will be enforceable as so modified after the expiration of
the time within which the judgment may be appealed.

ARTICLE XI
TERMINATION; MISCELLANEOUS

11.1 Termination. This Agreement may be terminated and the transactions
contemplated hereby to be consummated at the First Closing and the Second Closing,
respectively, may be abandoned at any time prior to the consummation of the First Closing or the
Second Closing, as the case may be, as follows:

(a) by mutual written agreement of Seller and Buyer; or

(b) at any time on or after (i) November 5, 2004 with respect to the
First Closing, and (ii) the 60™ day after the date on which the conditions to Second Closing set
forth in Article VII and Article VIII (other than any such conditions which are to be satisfied by
deliveries at Second Closing) have been satisfied or waived with respect to the Second Closing,
if the transactions contemplated hereby to be consummated at the First Closing or the Second
Closing, respectively, have not yet been consummated,

(1) by Seller, by written notice to Buyer, if Buyer has nonetheless
failed to consummate the transactions contemplated hereby; or
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(ii) by Buyer, by written notice to Seller, if Seller has nonetheless
failed to consummate the transactions contemplated hereby; or

(c) by Buyer, by written notice to Seller, if Buyer is not then in material
breach of this Agreement and Seller is then in material breach of this Agreement, and such
breach has had or is reasonably expected to have a Material Adverse Effect and remains uncured
for sixty (60) days after receipt of written notice thereof from Buyer; or

(d) by Seller, by written notice to Buyer, if Seller is not then in material
breach of this Agreement and Buyer is then in material breach of this Agreement, and such
breach has had or is reasonably expected to have a Material Adverse Effect and such breach
remains uncured for sixty (60) days after receipt of written notice thereof from Seller.

11.2 Further Assurances. From time to time after the First Closing Date, upon the
reasonable request of either party, the other party shall execute and deliver or cause to be
executed and delivered such further instruments of conveyance, assignment, assumption and
transfer and take such further action as the requesting party may reasonably request in order
more effectively to sell, assign, convey, transfer, reduce to possession and record title to Buyer to
any of the Primary Assets, and give effect to this Agreement and the transactions contemplated
hereby. From time to time after the Second Closing Date, upon the reasonable request of either
party, the other party shall execute and deliver or cause to be executed and delivered such further
instruments of conveyance, assignment, assumption and transfer and take such further action as
the requesting party may reasonably request in order more effectively to sell, assign, convey,
transfer, reduce to possession and record title to Buyer to any of the Secondary Assets and give
effect to this Agreement and the transactions contemplated hereby. Seller agrees to cooperate
with Buyer in all reasonable respects to assure to Buyer the continued title to and possession of
the Purchased Assets in the condition and manner contemplated by this Agreement; provided,
however, Seller shall not be required to spend additional sums of money other than incidental
expenses.

11.3 Survival. The obligations to indemnify contained in Article IX hereof, the
agreements contained herein and, as limited by Article IX hereof, the representations and
warranties made in this Agreement or made pursuant hereto shall survive the date hereof, and
any dissolution, merger or consolidation of Buyer or Seller and shall bind the legal
representatives, assigns and successors of Buyer and Seller.

11.4 Entire Agreement; Amendment; Waivers. This Agreement and the documents
required to be delivered pursuant hereto constitute the entire agreement between the parties
pertaining to the subject matter hereof, and supersede all prior and contemporaneous agreements,
understandings, negotiations and discussions of the parties, whether oral or written, and there are
no warranties, representations or other agreements between the parties in connection with the
subject matter hereof, except as specifically set forth herein. No amendment, supplement,
modification, waiver or termination of this Agreement shall be binding unless executed in

46.

17448870\V-4



writing by the party to be bound thereby. No waiver of any of the provisions of this Agreement
shall be deemed or shall constitute a waiver of any other provision of this Agreement, whether or
not similar, unless otherwise expressly provided.

11.5 Expenses. Except as otherwise specifically provided herein, whether or not the
transactions contemplated by this Agreement are consummated, each of the parties shall pay the
fees and expenses of its respective counsel, accountants and other experts incident to the
negotiation, drafting and execution of this Agreement and consummation of the transactions
contemplated hereby.

11.6 Benefit; Assignment. This Agreement shall be binding upon and inure to the
benefit of and shall be enforceable by Buyer and Seller and their respective proper successors
and permitted assigns. This Agreement (and any rights, obligations or liabilities hereunder) may
not be assigned or delegated in whole or in part by any party without the prior written consent of
the other party; provided, however, that Buyer may, without such consent, assign any or all of its
rights and any claims (but not its obligations or liabilities) under this Agreement to its lenders.
In the event Buyer assigns its rights hereunder pursuant to this Section 11.6, Seller shall
reasonably cooperate with Buyer and its assignee to consummate the transactions contemplated
hereby with such assignee.

11.7 Confidentiality.

(a) Seller agrees that Seller and its Affiliates, agents and representatives shall
only use for its or their own benefit (except when required by law, rule or regulation and except
for use in connection with their investigations and review of Buyer in connection with this
Agreement), and shall hold in strict confidence and not disclose (unless required under
applicable laws or pursuant to a duly issued subpoena or in connection with obtaining any
required third party consents or approvals or filing any tax returns), (i) any data or information,
relating to Buyer or its Affiliates obtained from Buyer, or from any of its directors, officers,
employees, agents or representatives, in connection with this Agreement, or (ii) any data and
information relating to the business, customers, financial statements, conditions or operations of
the Station or Buyer which is confidential in nature and not generally known to the public
(clauses (i) and (ii) together "Buyer's Information").

(b)  Notwithstanding any other provision to the contrary herein, the provisions
of this Section 11.7 shall survive the termination of this Agreement.

11.8 Notices. All communications or notices required or permitted by this Agreement
shall be in writing and shall be deemed to have been given (i) on the date of personal delivery to
an officer of the other party, or (ii) if sent by telecopy or facsimile machine to the number shown
below, on the date of such confirmed facsimile or telecopy transmission, or (iii) when properly
deposited for delivery by commercial overnight delivery service, prepaid, or by deposit in the
United States mail, certified or registered mail, postage prepaid, return receipt requested, on the

47.

17448870\V-4



date that is two days after the date set forth in the records of such delivery service or on the
return receipt and addressed as follows, unless and until either of such parties notifies the other
in accordance with this Section of a change of address or change of telecopy number:

If to Buyer:

Mission Broadcasting, Inc.
c/o David S. Smith

544 Red Rock Drive
Wadsworth, Ohio 44281
Telecopy No.: 330-336-8454

With a copy to (which shall not constitute notice to Buyer):

Drinker Biddle & Reath LLP

1500 K Street, N.W., Suite 1100
Washington, D.C. 20005-1209
Attention: Howard M. Liberman
Telecopy No.: 202-842-8465

If to Seller or Parent:

Winnebago Television Corporation
c/o Young Broadcasting, Inc.

599 Lexington Avenue

New York, NY 10022

Attention: James A. Morgan
Telecopy No.: 212-758-1229

With a copy to (which shall not constitute notice to Seller
or Parent):

Sonnenschein Nath & Rosenthal LLP
1221 Avenue of the Americas, 25™ Floor
New York, NY 10020-1089

Attention: Robert L. Winikoff

Telecopy No.: 212-768-6800

11.9 Counterparts; Headings. This Agreement may be executed in several
counterparts, each of which shall be deemed an original, but such counterparts shall together
constitute but one and the same Agreement. This Agreement may be executed and delivered in
counterpart signature pages executed and delivered via facsimile transmission, and any such
counterpart executed and delivered via facsimile transmission shall be deemed an original for all

A48.

17448870\V-4



intents and purposes. The Table of Contents and Article and Section headings in this Agreement
are inserted for convenience of reference only and shall not constitute a part hereof.

11.10 Income Tax Position. Neither Buyer nor Seller shall take a position for income
tax purposes which is inconsistent with this Agreement; provided, however that nothing
contained herein shall require Buyer or Seller to contest or litigate in any forum any proposed
deficiency or adjustment by any taxing authority or agency that may challenge the manner in
which the transactions under this Agreement are treated.

11.11 Severability. If any provision, clause or part of this Agreement or the application
thereof under certain circumstances is held invalid, or unenforceable, the remainder of this
Agreement, or the application of such provision, clause or part under other circumstances, shall
not be affected thereby.

11.12 No Reliance. Except for successors and any assignees permitted by Section 11.6
of this Agreement:

(a) no third party is entitled to rely on any of the representations, warranties or
agreements of Buyer or Seller contained in this Agreement; and

(b) Buyer and Seller assume no liability to any third party because of any
reliance on the representations, warranties or agreements of Buyer and Seller contained in this
Agreement.

11.13 Judicial Interpretation. Should any provision of this Agreement require judicial
interpretation, the parties hereto agree that the court interpreting or construing the same shall not
apply a presumption that the terms hereof shall be more strictly construed against one party by
reason of the rule of construction that a document is to be construed more strictly against the
party which itself or through its agent prepared the same, it being agreed that the agents of each
party have participated in the preparation hereof.

11.14 Saturdays, Sundays and Legal Holidays. If the time period by which any acts
or payments required hereunder must be performed or paid expires on a Saturday, Sunday or
legal holiday, then such time period shall be automatically extended to the close of business on
the next regularly scheduled business day.

11.15 Governing Law. This Agreement shall be construed and interpreted according to
the laws of the State of Delaware, without regard to the conflict of law principles thereof.

11.16 Representations and Warranties of Parent. Parent represents and warrants to
Buyer that the statements contained in this Section 11.16 are true, correct and complete as of the
date of this Agreement, as follows: Parent has the power and authority to own, lease, and operate
its properties and to conduct its business as it is now being conducted. The execution, delivery
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and performance of this Agreement and all of the documents and instruments required hereby by
Parent are within the power of Parent and have been duly authorized by all necessary action by
Parent. This Agreement is, and the other documents and instruments required hereby to be
executed and delivered by Parent will be, when executed and delivered by Parent, the valid and
binding obligations of Parent, enforceable against Parent in accordance with their respective
terms, subject only to bankruptcy, insolvency, reorganization, moratorium or similar laws at the
time in effect affecting the enforceability or rights of creditors generally and by general equitable
principles which may limit the right to obtain equitable remedies. Except for the FCC Consent
or as described on Schedule 4.3, neither the execution, delivery or performance of this
Agreement in accordance with its terms by Parent nor the consummation of the sale and
purchase of the Purchased Assets or any other transaction contemplated by this Agreement, does
or will, with or without the giving of notice, or the lapse of time or both, or otherwise:

(i) conflict with, result in a breach of, or constitute a default under, the
organizational documents of Parent, or any Law applicable to Parent, or any court of
administrative order or process applicable to Parent, or any material contract, agreement,
arrangement, commitment or plan to which Parent is a party or by which Parent is bound
and which relates to, the ownership or operation of the Station or the Purchased Assets;

(ii)  result in the creation of any Lien upon any of the Purchased
Assets, except for Permitted Liens;

(iii)  terminate, amend or modify, or give any other Person the right to
terminate, amend, modify, abandon or refuse to perform any material contract,
agreement, arrangement, commitment or plan to which Parent is a party and which relates
to, the ownership or operation of the Station or the Purchased Assets;

(iv)  accelerate or modify, or give any other party the right to accelerate
or modify, the time within which, or the terms under which, any duties or obligations are
to be performed, or any rights or benefits are to be received, under any material contract,
agreement, arrangement, commitment or plan to which Parent is a party and which relates
to the ownership or operation of the Station or the Purchased Assets;

v) require the consent, waiver, approval, permit, license, clearance or
authorization of, or any declaration or filing with, any Governmental Authority other than
the FCC; or

(vi)  require the consent of any Person under any material agreement,

arrangement or commitment of any nature to which Parent is party, by which Seller is

bound, or by which the Purchased Assets are bound or subject.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first above written.

MISSION BROADCASTING, INC.

By:

Name:
Title:

WINNEBAGO TELEVISION CORPORATION

By:

Name:

Title:
YOUNG BROADCASTING, INC.
By:

Name:

Title:

17448870\V-4



Exhibit J
EQUIPMENT LEASE AGREEMENT

THIS EQUIPMENT LEASE AGREEMENT dated , 2004 between
Winnebago Television Corporation, an Illinois corporation (hereinafter “Lessee”) and Mission
Broadcasting Inc., a Delaware corporation (herein called “Lessor”).

RECITALS

Lessor, Lessee and Young Broadcasting, Inc. (“YBI”) have entered into an Asset Purchase
Agreement with Lessee, as seller, and Lessor, as buyer, with respect to the assets of an analog
commercial television broadcast station WTVO and digital commercial television station WTVO-DT
in Rockford, Illinois (the “APA”). Lessor, Lessee and YBI have entered into a Time Brokerage
Agreement of even date herewith with Lessee, as owner, and Lessor, as broker, in connection with
the transaction contemplated by the APA and pursuant thereto (the “TBA”). All capitalized terms
used in this Lease and not otherwise defined herein shall have the meaning ascribed thereto in the
APA or TBA, as applicable.

Lessor is the owner of the Equipment [and the Motor Vehicles] (for the purposes hereof,
"Equipment" shall only include the Equipment [and the Motor Vehicles] transferred to Lessor at the
First Closing). The parties have agreed upon the terms and conditions of this Lease Agreement, as
set forth hereafter, by which Lessee will lease the Equipment from Lessor.

NOW, THEREFORE, for and in consideration of the recitals set forth above, which are
incorporated herein by this reference, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Lessor and Lessee agree as follows:

AGREEMENT

1. EQUIPMENT. Lessor hereby leases to Lessee and Lessee hereby leases from Lessor
the Equipment[; provided that Lessee acknowledges that the lease of the Equipment is not exclusive
to Lessee and that Lessor shall be permitted to use the equipment to fulfill its obligations under the
TBA and Lessor shall be permitted to allow use of the Equipment by Nexstar Broadcasting, Inc. for
any purpose whatsoever].

2. TERM.

A. Commencement. The term of this Lease and Lessee’s obligation to pay Rent
(as defined in Section 4 hereof) shall commence on the date hereof (the “Commencement Date”).

B. Term. Subject to the provisions of Section 2.C hereof, the term of this Lease
shall be for twelve (12) years (the “Term”), commencing on the Commencement Date.
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C. Early Termination of Term. Anything to the contrary contained in this
Lease notwithstanding, the Term shall end and expire on the earlier to occur of the date upon which
(i) the Second Closing occurs, or (ii) the date upon which the TBA terminates or otherwise expires
according to its terms.

3. RENT.
A. Rent.

Lessee shall prepay to Lessor on the Commencement Date (the receipt of which is hereby
acknowledged by Lessor) Base Rent (as defined below) for the entire Term. As used herein, the term
“Base Rent” means one hundred twenty ($120.00) dollars.

B. Additional Rent. In addition to paying Base Rent, Lessee shall pay Lessor
any and all other amounts payable by Lessee to Lessor as expressly set forth in this Lease
(collectively, “Additional Rent”). In addition, subject to the performance by Lessor of Lessor’s
reimbursement or other payment obligations to Lessee pursuant to the provisions of the TBA (which
reimbursement and other payment obligations are referred to collectively in this Lease as the
“Lessor’s Obligations™), Lessee shall be obligated to pay the “Expenses” (as defined below) as set
forth below. Additional Rent and Base Rent are herein collectively referred to as “Rent.” All
obligations of Lessee to pay Additional Rent, Expenses, and any other sums required to be paid
under this Lease shall only apply, and shall be subject to, apportionment for the period occurring
during the Term.

4. OTHER EXPENSES.

A. Expense Year. “Expense Year” means each calendar year in which any
portion of the Term falls, through and including the calendar year in which the Term expires.

B. Expenses.

@) Definition. Because it is the intent of Lessor and Lessee that Lessee
shall be responsible (subject to the performance by Lessor of Lessor’s Obligations) for obtaining all
services necessary to perform the TBA Obligations (as defined below), “Expenses” means all actual
expenses, costs and amounts of every kind and nature incurred in connection with the performance of
Lessee’s obligations under the TBA (the “TBA Obligations™).

(i) Payment of Expenses. Subject to the performance by Lessor of
Lessor’s Obligations, Lessee shall pay all Expenses. Subject to the performance by Lessor of
Lessor’s Obligations, Lessee shall be responsible for all costs and expenses of every nature
whatsoever arising out of or in connection with or related to this Lease or the Equipment (provided,
however, that Lessor shall be responsible for transportation in and out, rigging, drayage, packing,
installation and similar charges). In the event that Lessee fails to pay or perform any obligation under
this Lease, Lessor may, at its option, pay or perform said obligation and any payment made or
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expense incurred by Lessor in connection therewith shall become additional rent which shall be due
and payable by Lessee upon demand. Lessor shall use its best efforts to advise Lessee of any such
payment or performance by Lessor. Lessee shall not be entitled to any abatement of rent or reduction
thereof including, but not limited to, abatements or reductions due to any present or future claims of
Lessee against Lessor under this lease or otherwise or against the manufacturer or supplier of the
Equipment nor, except as otherwise expressly provided herein, shall this lease terminate, or the
respective obligations of Lessor or Lessee be otherwise affected, by reason of any defect in or failure
of title of Lessor to the Equipment or any defect in or damage to or loss or destruction of all or any of
the Equipment from whatsoever cause, the taking or requisitioning of the Equipment by
condemnation or otherwise, the prohibition of Lessee's use of the Equipment, the interference with
such use by any private person or corporation, the invalidity or unenforceability or lack of due
authorization or other infirmity of this lease or lack of right, power or authority of Lessee to enter
into this Lease, or for any other cause whether similar or dissimilar to the foregoing including, but
not limited to, war, act of God, governmental regulations, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the rents and other amounts payable
by Lessee hereunder shall continue to be payable in all events unless the equipment is not replaced
pursuant to Section 8 hereof, or until the Equipment is surrendered pursuant to Section 10 hereof.

5. USE. Lessee will cause the Equipment to be operated in accordance with all
applicable manufacturer's or supplier's manuals or instructions by competent and duly qualified
personnel only and in accordance with applicable governmental laws, regulations and ordinances, if
any, (including those with respect to the registration, licensing, use, maintenance and operation of the
Equipment) and all policies of insurance relating to the Equipment. Lessee will at all times keep the
Equipment in its sole possession and control. Lessee will use the Equipment for (i) general office
uses associated with the broadcast television business, including, but not limited to, related and
ancillary uses, such as but without limitation customer service facilities, studios, broadcast and
receiving facilities, fleet services, equipment maintenance, warehousing and light manufacturing, and
(ii) any use or purpose otherwise necessary for Lessee to perform the TBA Obligations or Lessee’s
obligations or agreements under the APA, and Lessee will not change the location of any Equipment
without the prior written consent of Lessor, which will not be unreasonably withheld or delayed.

6. LESSOR'S INSPECTION. Lessee agrees that Lessor or its authorized
representatives may at all times inspect the Equipment and the books and records of Lessee relative
thereto, but that Lessor shall have no duty to make any such inspection and shall incur no liability by
reason of not making the same.

7. MAINTENANCE AND REPAIR. Lessee shall use the Equipment only in the
manner for which it was designed and intended. Subject to performance by Lessor of Lessor’s
Obligations, Lessee will keep and maintain, or cause to be kept and maintained, the Equipment in
good operating condition ordinary wear and tear and casualty damage excepted, and will provide all
maintenance and service and make all repairs necessary for such purpose. Lessee may contract with
the manufacturer or supplier of the Equipment to perform such services. Lessor hereby transfers and
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assigns to Lessee for and during the term of this Lease all its right, title and interest in, under and to
any manufacturer's warranty in respect of each item of Equipment, to the extent the same is
assignable, and agrees to execute and deliver such further instruments as may be reasonably
necessary to enable Lessee to obtain customary warranty service furnished for each item of
Equipment by the manufacturer. In addition, if any parts or accessories forming part of the
Equipment shall from time to time become worn out, lost, destroyed, damaged beyond repair or
otherwise permanently rendered unfit for use, Lessee will, within a reasonable time, replace such
parts or accessories, or cause the same to be replaced. All such replacement parts and accessories
shall immediately become the property of Lessor and part of the Equipment for all purposes hereof;
but the parts or accessories replaced thereby shall no longer be the property of Lessor. Lessee may
also from time to time add further parts or accessories to the Equipment provided that such addition
does not impair the value or utility of the Equipment, and any parts or accessories so added, if not
required to be added as a replacement as above provided, shall remain the property of Lessee or other
owner thereof and may be removed by Lessee at any time prior to the expiration of the Lease,
provided, such removal does not impair the value or utility of the Equipment prior to any such
addition . Any parts or accessories not so removed shall become the property of Lessor. Except as
required or permitted by this Section 7, Lessee shall not make any alterations to any Equipment
without the prior written consent of Lessor, which shall not be unreasonably withheld or delayed.

8. LOSS AND DAMAGE. In the event of the actual or constructive total loss of any
item of Equipment, or in the event any item of Equipment shall otherwise become worn out, lost,
stolen, destroyed, damaged beyond repair or rendered permanently unfit for use for any reason, or in
the event of any condemnation, confiscation, theft or seizure or requisition of title to or use of any of
the Equipment, or in the event the use by Lessee of any of the Equipment shall be unlawfully
prevented or substantially interfered with by any third party for a period of more than thirty (30)
days, Lessee shall give Lessor written notice of such event within fifteen (15) days after the
occurrence thereof and Lessor [may/shall] replace such Equipment.

9. INSURANCE AND INDEMNITY.

A. Covenants to Hold Harmless. Lessor and Lessee shall save and hold
harmless, indemnify, and defend each other from and against any liability or damages to any person
or any property arising out of the use and operation of the Equipment on account of any intentional
or negligent acts of the indemnifying party or its employees, agents, invitees, or others acting under
it. The provisions of this Section 9.A. shall survive the expiration or earlier termination of this
Lease.

B. Lessor’s Insurance. Lessor shall obtain and maintain a policy of fire and
casualty insurance, applicable to the Equipment and in amounts sufficient to cover the full
replacement cost of the Equipment. [Lessor shall provide Lessee with certificates of insurance
naming Lessor and Lessor’s lender, if any, and Lessee as additional insureds under all policies
required herein. Such certificates shall include a certification by the insurer that the policies will not
be cancelled without thirty (30) days prior written notification to Lessor and Lessee.]
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C. Lessee’s Insurance. Subject to the performance by Lessor of the Lessor’s
Obligations, Lessee shall keep in full force and effect any insurance required to be maintained by
Lessee under the TBA.

D. Waiver of Subrogation Rights Under Insurance Policies. Notwithstanding
anything to the contrary contained herein, each of the parties hereto releases the other from any and
all liability for any loss or damage which may be inflicted upon the property of such party even if
such loss or damage shall be brought about by the fault or negligence of the other party, or their
agents, employees or assigns; provided, however, that this release shall be effective only with respect
to loss or damage occurring during such time as the appropriate policy of insurance shall contain a
clause to the effect that this release shall not affect the policy or the right of the insured to recover
thereunder, and the parties shall endeavor to obtain policies of insurance containing such clauses.

10. RETURN OF EQUIPMENT. Upon the expiration of this Lease, Lessee will return
such Equipment forthwith to Lessor by the delivery of such Equipment at Lessee's premises where
the Equipment is currently located. Upon any such return of the Equipment, Lessee will cause such
Equipment to be free and clear of all liens, encumbrances or rights of others whatsoever except liens
or encumbrances resulting from claims against Lessor.

11. TAXES. Lessee will keep the Equipment free and clear of all levies, liens and
encumbrances and, subject to the performance by Lessor of Lessor’s Obligations, as additional rent
during the term of the Lease, shall pay all assessments, license fees, taxes (including sales, use,
excise, personal property, ad valorem, stamp, documentary and other taxes) and all government
charges, fees, fines or penalties whatsoever, whether payable by Lessor or Lessee, on or relating to
the Equipment or the use, registration, rental, shipment, transportation, delivery, ownership or
operation thereof, and on or relating to this Lease, and in case any report or return is required to be
made with respect to any obligation of Lessee under this Section 11 or arising out of this Section 11,
Lessee will either make such report or return in such manner as will show the ownership of the
Equipment in Lessor and send a copy of such report or return to Lessor, or will notify Lessor of such
requirements and make such report or return in such manner as shall be satisfactory to Lessor;
provided, however, that the foregoing shall not include any federal or state income or franchise taxes
of Lessor.

12.  TITLE OF LESSOR; LIENS, ENCUMBRANCES AND RIGHTS OF OTHERS.
Title to the Equipment shall at all times remain in Lessor. Lessee will keep the Equipment free and
clear from any and all claims, liens, encumbrances and legal process of Lessee's creditors. Lessee
shall have no rights, interests or property in the Equipment except the use and quiet enjoyment
thereof as lessee in accordance with the terms and provisions of this Lease. Lessee will not directly
or indirectly create, incur, assume or suffer to exist any mortgage, pledge, lien, attachment, charge,
encumbrance or right of others whatsoever on or with respect to the Equipment, title thereto or any
interest therein, except: (a) the respective rights of Lessor and Lessee as herein provided; (b) liens or
encumbrances which result from claims against Lessor not related to the ownership of the

5
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Equipment; (c) Permitted Liens. Lessee will promptly notify Lessor in writing and will promptly, at
Lessee's expense, cause any such mortgage, pledge, lien, attachment, charge, encumbrance or right of
others not excepted above which may arise at any time to be duly discharged, dismissed and removed
as soon as possible, but in any event within thirty (30) days after the existence of the same shall have
first become known to Lessee.

13. LIMITED WARRANTIES BY LESSOR. THE LESSEE LEASES THE
EQUIPMENT AS-IS AND LESSOR NOT BEING THE MANUFACTURER OF THE
EQUIPMENT NOR THE MANUFACTURER'S AGENT, MAKES NO EXPRESS OR IMPLIED
WARRANTY OF ANY KIND WHATSOEVER WITH RESPECT TO THE EQUIPMENT,
INCLUDING BUT NOT LIMITED TO: THE MERCHANTABILITY OF THE EQUIPMENT; THE
DESIGN OR CONDITION OF THE EQUIPMENT; THE QUALITY OR CAPACITY OF THE
EQUIPMENT; THE WORKMANSHIP IN THE EQUIPMENT; COMPLIANCE OF THE
EQUIPMENT WITH THE REQUIREMENTS OF ANY LAW, RULE, SPECIFICATION OR
CONTRACT PERTAINING THERETO; OR PATENT INFRINGEMENT. Lessee will be
subrogated to Lessor's claims, if any against the manufacturer or supplier of the Equipment for
breach of any warranty or representation and, upon written request from Lessee. Lessor shall take all
reasonable action requested by Lessee to enforce any such warranty, express or implied, issued on or
applicable to any of the Equipment which is enforceable by Lessor in its own name. All proceeds of
any such warranty recovery from the manufacturer or supplier of the Equipment shall be used to
repair the affected Equipment.

14, DEFAULT OF LESSEE.

A. Default. The following events, following the expiration of the applicable cure
periods, shall constitute a “Default” on the part of Lessee:

() Nonpayment of Rent. Failure to pay any installment of Rent or any
other amount due and payable hereunder within fifteen (15) days after written notice of non-payment
of the same shall have been received by Lessee.

(i)  Other Obligations. Failure to perform any non-monetary obligation,
agreement or covenant under this Lease, such failure continuing for sixty (60) days after written
notice of such failure shall have been received by Lessee, provided, however, if the nature of such
failure shall require more than sixty (60) days to cure, such period shall be extended for such time as
shall be reasonably necessary to effect such cure.

All notices required under Sections 14A(i) or (ii) shall be in addition to, and not in lieu of, any
notices required by Illinois law in connection with any unlawful detainer proceeding (or similar
action). Anything to the contrary contained in this Lease notwithstanding, in no event shall Lessee
be deemed in “Default” under this Lease or otherwise in breach of its obligations or agreements
under this Lease if Lessor is in default of any of the Lessor’s Obligations.
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B. Lessor’s Remedies. In the event of a Default, Lessor, at any time thereafter
during the continuance of any such event of Default, may give written notice to Lessee specifying
such event of Default or events of Default and stating that this Lease and the term hereby demised
shall expire and terminate on the date specified in such notice, and upon the date specified in such
notice this Lease, and all rights of Lessee under this Lease, including all rights of renewal whether
exercised or not, shall expire and terminate; provided, however, that in no event shall this Lease
terminate (whether as a result of a “Default” or otherwise) so long as the TBA is in effect.

C. Acceptance After Default. No failure by Lessor or Lessee, as the case may
be, to insist upon the performance of any of the terms of this Lease or to exercise any right or remedy
consequent upon a breach thereof, and no acceptance by Lessor of full or partial Rent from Lessee or
any third party during the continuance of any such breach, shall constitute a waiver of any such
breach or of any of the terms of this Lease. None of the terms of this Lease to be kept, observed or
performed by either party hereunder, and no breach thereof, shall be waived, altered or modified
except by a written instrument executed by Lessor and by Lessee. No waiver of any breach shall
affect or alter this Lease, but each of the terms of this Lease shall continue in full force and effect
with respect to any other then existing or subsequent breach of this Lease. No waiver of any default
of Lessee or Lessor herein shall be implied from any omission by Lessor or Lessee to take any action
on account of such default, if such default persists or is repeated and no express waiver shall affect
any default other than the default specified in the express waiver and that only for the time and to the
extent therein stated. One or more waivers by Lessor or by Lessee, as the case may be, shall not be
construed as a waiver of a subsequent breach of the same covenant, term or condition.

15. ASSIGNMENT BY LESSOR AND LESSEE. Without the prior written consent of
Lessor which may be denied for any reason, Lessee shall not by operation of law or otherwise assign,
transfer, pledge, hypothecate or otherwise dispose of any of its rights hereunder, sublet the
Equipment or otherwise permit the Equipment to be operated or used by, or in the possession of,
anyone but Lessee or an affiliate of Lessee provided that Lessee remains primarily obligated
hereunder. Without the prior written consent of Lessee, Lessor shall not at any time assign any of its
right, title and interest hereunder, or any part thereof, to any other person; provided that Lessee's
consent shall not be required for any assignment by Lessor to Lessor's lenders.

16. LESSEE'S OBLIGATIONS UNCONDITIONAL. Lessee shall pay all rent and
any other amounts owing hereunder on the due date thereof in immediately available funds to Lessor
or to such other person at such other address as Lessor may from time to time designate in writing;
and Lessee hereby agrees that subject only to performance by Lessor of Lessor’s Obligations,
Lessee's obligation to pay such rent and other amounts shall be absolute and unconditional under all
circumstances, including without limitation, the following circumstances. Each rent or other
payment made by Lessee hereunder shall be final and Lessee will not seek to recover all or any part
of such payment from Lessor for any reason whatsoever.
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17. DUE AUTHORIZATION AND EXECUTION; NO VIOLATION. Lessee and
Lessor each warrants and represents that the execution, delivery and performance of this Lease are
within its corporate powers, have been duly authorized, are not in contravention of law, or the terms
of its charter, by-laws or other corporate documents, or of any indenture, agreement or undertaking to
which it is a party or by which it is bound. Lessee and Lessor each further warrants and represents
that the execution, delivery and performance of this Lease, constitutes the valid and legally binding
obligation of it, enforceable in accordance with its terms, except as such enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting creditors' rights generally, but such laws will not materially interfere with the practical
realization of the benefits of this Lease except for (a) possible delay, (b) situations which may arise
under Chapter 11 of the Bankruptcy Code and (c) equitable orders of the Bankruptcy Court.

18. FURTHER ASSURANCES. Each Lessee and Lessor will promptly and duly
execute and deliver to the other such further documents and assurances and take such further action
as the other may from time to time request in order to more effectively carry out the intent and
purpose hereof and to establish and protect the rights, interests and remedies created, or intended to
be created, including, without limitation, (&) the filing or recording of this Lease or a short form
thereof satisfactory to Lessor (or any Schedule or amendment hereto), or a financing or continuation
statement with respect hereto or thereto, in accordance with the laws of any applicable jurisdiction,
and (b) the taking of such further action as Lessor may deem desirable to fully protect Lessor's
interest hereunder in accordance with the Uniform Commercial Code or other applicable law. Lessee
hereby authorizes Lessor to effect any such filing or recording as aforesaid (including the filing of
any such financing statements without the signature of Lessee, where permitted by law).

19. NOTICES. All notices under this Lease shall be in writing and shall be delivered by
personal delivery or recognized overnight delivery service, facsimile, or sent by United States
registered or certified mail, return receipt requested, postage prepaid, addressed to the respective
parties as follows:

To Lessee: Winnebago Television Corporation
c/o Young Broadcasting, Inc.
599 Lexington Avenue
New York, NY 10022
Attention: James A. Morgan
Telecopy: (212) 758-1229

With a copy to: Sonnenschein Nath & Rosenthal LLP
1221 Avenue of the America, 25" Floor
New York, New York 10020
Attention: Robert L. Winikoff
Facsimile: (212) 768-6800
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To Lessor: Mission Broadcasting, Inc.
c/o David S. Smith
544 Red Rock Drive
Wadsworth, Ohio 44281
Facsimile: (330) 336-8454

With a copy to: Drinker Biddle & Reath LLP
1500 K Street N.W., Suite 1100
Washington, D.C. 20005-1209
Attention: Howard M. Liberman
Facsimile: 202-842-8465

Any party may notify the other party of their change of address by notifying the other party in writing
of the new address. All notices, requests, consents, demands, waivers and other communications
required or permitted to be given or made under this Lease shall be deemed given (a) if delivered
personally (including by overnight courier or messenger), upon actual delivery, (b) if by registered or
certified mail, postage prepaid and return receipt requested, upon the actual receipt, or (¢) if by
facsimile transmission, upon written confirmation of complete transmission by facsimile (provided,
however, that if such confirmation indicates that transmission was completed on a Saturday or
Sunday or legal holiday or after 4:00 p.m. New York time on any business day, then such notice shall
be deemed to have been given at 10:00 a.m. New York time on the immediately succeeding business
day).

20. MISCELLANEOUS.

A. Any provision of this Lease which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction.

B. To the extent permitted by applicable law, Lessee hereby waives any provision
of law which renders any provision hereof prohibited or unenforceable in any respect.

C. No term or provision of this Lease may be changed, waived, discharged or
terminated orally, except by an instrument in writing signed by the party against which the
enforcement of the change, waiver, discharge or termination is sought and except that Lessor may
insert the serial number of any item of Equipment on the appropriate Equipment Schedule after
delivery thereof; and any waiver of the terms hereof shall be effective only in the specific instance
and for the specific purpose given.

D. This Lease shall constitute an agreement of lease, and nothing herein shall be
construed as conveying to Lessee any right, title or interest in the Equipment except as a lessee only.
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E. The captions in this Lease are for convenience of reference only and shall not
define or limit any of the terms or provisions hereof.

F. This Lease Agreement shall in all respects, including all matters of
construction, validity and performance be governed by, and construed in accordance with, the laws
of the State of Illinois.

G. This Lease shall be binding upon Lessor and Lessee and their successors and,
subject to Section 15 hereof their permitted assigns.

H. To the extent, if any, that this Lease constitutes chattel paper (as defined in the
Uniform Commercial Code of any applicable jurisdiction) no security interest in this Lease may be
created through the transfer of possession of any counterpart other than the original counterpart
hereof (which shall be the counterpart bearing the legend "This is the original counterpart of the
within Lease" together with the certification of an officer of Lessor to such effect on the signature
page thereof).
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IN WITNESS WHEREOF, Lessor and Lessee have caused this Lease to be duly executed
by their respective officers or representatives thereunto duly authorized the day and year first above
written.

Lessor: Mission Broadcasting, Inc. Lessee: Winnebago Television Corporation

By: By:
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Exhibit K

LEASE

THIS LEASE (“Lease” or “Lease Agreement”) is made as of the day of

, 2004, by and between MISSION BROADCASTING, INC., a Delaware

corporation (“Landlord”), and WINNEBAGO TELEVISION CORPORATION, an Illinois
corporation (“Tenant”).

RECITALS

Landlord is the owner of certain property generally known as 1917 North Meridian Road
located in the City of Rockford, County of Winnebago, State of Illinois, which property is
described on Exhibit “A” attached hereto (the “Property”), and on which Property there exist
certain buildings, structures and other improvements (collectively, the “Improvements™). The
Property and the Improvements, together with all easements, appurtenant to and benefiting the
Property and/or the Improvements, are herein referred to collectively as the “Leased Premises.”

Landlord, Tenant and Young Broadcasting, Inc. (“YBI”) have entered into an Asset
Purchase Agreement of even date herewith with Tenant, as seller, and Landlord, as buyer, with
respect to the assets of an analog commercial television broadcast station WTVO and digital
commercial television station WTVO-DT in Rockford, Illinois (the “APA™). Landlord, Tenant
and YBI have entered into a Time Brokerage Agreement of even date herewith with Tenant, as
owner, and Landlord, as broker, in connection with the transaction contemplated by the APA and
pursuant thereto (the “TBA”). All capitalized terms used in this Lease and not otherwise defined
herein shall have the meaning ascribed thereto in the APA or TBA, as applicable.

The parties have agreed upon the terms and conditions of this Lease Agreement, as set
forth hereafter, by which Tenant will lease the Leased Premises from Landlord.

NOW, THEREFORE, for and in consideration of the recitals set forth above, which are
incorporated herein by this reference, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, Landlord and Tenant agree as follows:

AGREEMENT

1. Leased Premises. Landlord hereby leases to Tenant and Tenant hereby leases
from Landlord the Leased Premises[; provided that Tenant acknowledges that the lease of the
Leased Premises is not exclusive to Tenant and that, in addition to the uses of the Leased
Premises allowed to Landlord pursuant to Section 10 below, Landlord shall be permitted to allow
access to the Leased Premises to Nexstar Broadcasting, Inc. for any purpose whatsoever].

2. Term.

A. Commencement. The term of this Lease and Tenant’s obligation to pay
Rent (as defined in Section 4 hereof) shall commence on the date hereof (the “Commencement
Date”).

B. Term. Subject to the provisions of Section 2.C hereof, the term of this
Lease shall be for twelve (12) years (the “Term”), commencing on the Commencement Date.

21-
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C. Early Termination of Term. Anything to the contrary contained in this
Lease notwithstanding, the Term shall end and expire on the earlier to occur of the date upon
which (i) the Second Closing occurs, or (ii) the date upon which the TBA terminates or
otherwise expires according to its terms.

3. Rent.
A. Rent.

Tenant shall prepay to Landlord on the Commencement Date (the receipt of which is
hereby acknowledged by Landlord) Base Rent (as defined below) for the entire Term. As used
herein, the term “Base Rent” means one hundred twenty ($120.00) dollars.

B. Additional Rent. In addition to paying Base Rent, Tenant shall pay
Landlord any and all other amounts payable by Tenant to Landlord as expressly set forth in this
Lease (collectively, “Additional Rent”). In addition, subject to the performance by Landlord of
Landlord’s reimbursement or other payment obligations to Tenant pursuant to the provisions of
the TBA (which reimbursement and other payment obligations are referred to collectively in this
Lease as the “Landlord’s Obligations™), Tenant shall be obligated to pay the “Operating
Expenses” (as defined below) and “Tax Expenses” (as defined below) as set forth below.
Additional Rent and Base Rent are herein collectively referred to as “Rent.” All obligations of
tenant to pay Additional Rent, Operating Expenses, Tax Expenses and any other sums required
to be paid under this Lease shall only apply, and shall be subject to, apportionment for the period
occurring during the Term.

4, Other Expenses.

A. Expense Year. “Expense Year” means each calendar year in which any
portion of the Term falls, through and including the calendar year in which the Term expires.

B. Operating Expenses.

@) Definition. Because it is the intent of Landlord and Tenant that
Tenant shall be responsible (subject to the performance by Landlord of Landlord’s Obligations)
for obtaining all services necessary to perform the TBA Obligations (as defined below),
“Operating Expenses” means all actual expenses, costs and amounts of every kind and nature
incurred in connection with the performance of Tenant’s obligations under the TBA (the “TBA
Obligations™). Operating Expenses shall not include Tax Expenses.

(i)  Payment of Operating Expenses. Subject to the performance by
Landlord of Landlord’s Obligations, Tenant shall pay all Operating Expenses.

C. Tax Expenses.

(i) Definition.

(a) “Tax Expenses” shall mean all real estate taxes and
general and special assessments assessed against the Leased Premises which shall accrue during
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any Expense Year (without regard to any different fiscal year used by the governmental or
municipal authority). Notwithstanding anything to the contrary contained in this Section 4.C.,
there shall be expressly excluded from Tax Expenses (1) all excess profits taxes, franchise taxes,
gift taxes, capital stock taxes, inheritance and succession taxes, estate taxes, federal and state
income taxes, and other taxes to the extent applicable to Landlord’s general or net income and
(2) any items included as Operating Expenses.

(b) Any costs and expenses (including, without limitation,
reasonable attorneys’ fees) incurred at the direction of Landlord in attempting to protest, reduce
or minimize Tax Expenses shall be paid by Landlord directly and shall not be included within
Tax Expenses and shall not be payable by Tenant. Tax refunds shall be credited against Tax
Expenses. Landlord shall take the benefit of the provisions of any statute or ordinance
permitting any assessment to be paid over a period of time, and Tenant shall be obliged to pay
only the installments of any such assessment applicable and payable during the term of this
Lease or any renewal hereof. The provisions of this Section 4.C. shall survive termination of this
Lease.

(ii)  Payment of Tax Expenses. Landlord shall deliver to Tenant or
cause each taxing authority to deliver directly to Tenant any statement or invoice, as and when
issued, with respect to all Tax Expenses (each a “Tax Statement”). In the event that such Tax
Statement is delivered to a different address, Landlord shall, as soon as is reasonably practicable
after receipt thereof, deliver each Tax Statement to Tenant. Subject to the performance by
Landlord of the Landlord’s Obligations, Tenant shall pay all Tax Expenses.

5. Permitted Use. The Leased Premises may be used for (i) general office uses
associated with the broadcast television business, including, but not limited to, related and
ancillary uses, such as but without limitation customer service facilities, studios, broadcast and
receiving facilities, fleet services, equipment maintenance, warehousing and light manufacturing,
and (ii) any use or purpose otherwise necessary for Tenant to perform the TBA Obligations or
Tenant’s obligations or agreements under the APA.

6. Utilities. Tenant shall obtain and, subject to the performance by Landlord of the
Landlord’s Obligations, pay directly as an Operating Expense for all electricity, gas, telephone
service, water and other utilities used or consumed by Tenant, its customers, guests or employees
on or in the Leased Premises. Tenant shall be entitled to purchase the foregoing utilities from the
provider of its choice, and be billed directly for the cost of utilities consumed.

7. Maintenance_and Repair. Subject to the performance by Landlord of the
Landlord’s Obligations, Tenant shall maintain and repair all portions of the Leased Premises,
including common areas, roof and exterior spaces, so that the Leased Premises are in good care
and working condition. Subject to the performance by Landlord of the Landlord’s Obligations,
Tenant shall maintain the landscaping, and undertake trash removal and snowplowing (if
applicable).
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8. Alterations: Conditions at End of Term.

Tenant may, from time to time, make structural or non-structural alterations,
improvements, additions, or modifications (“Alterations”) to the Leased Premises only with the
written consent of Landlord, which consent shall not be unreasonably withheld, conditioned or
delayed. Tenant may, but shall not be obligated to, remove any Alterations at the termination or
expiration of the term of this Lease (except any Alterations for which Landlord has reimbursed
or paid Tenant, whether pursuant to the Landlord’s Obligations or otherwise), so long as Tenant
shall promptly remove the same and repair any damage to the Leased Premises caused by such
removal.

9. Insurance and Indemnity.

A. Covenants to Hold Harmless. Landlord and Tenant shall save and hold
harmless, indemnify, and defend each other from and against any liability or damages to any
person or any property in the Leased Premises on account of any intentional or negligent acts of
the indemnifying party or its employees, agents, invitees, or others acting under it. The
provisions of this Section 9.A. shall survive the expiration or earlier termination of this Lease.

B. Casualty Insurance. Landlord shall obtain and maintain a policy of fire
and casualty insurance (including earthquake coverage and flood coverage if the Leased
Premises are located in a flood or earthquake hazard zone and if such coverage is available) and
with extended coverage provisions, applicable to the Improvements and in amounts sufficient to
cover the full replacement cost of the Improvements. Landlord shall also be responsible for
obtaining policies of fire and casualty insurance protecting Tenant and Landlord against loss or
damage of or to its respective furnishings, equipment, personal property, and all tenant
improvements, Alterations or additions by Tenant, in or on the Leased Premises, which policies
shall be in such amounts as Landlord shall determine in its reasonable discretion. [Landlord
shall provide Tenant with certificates of insurance naming Landlord and Landlord’s lender, if
any, and Tenant as additional insureds under all policies required herein. Such certificates shall
include a certification by the insurer that the policies will not be cancelled without thirty (30)
days prior written notification to Landlord and Tenant.]

C. Public Liability Insurance. Subject to the performance by Landlord of
the Landlord’s Obligations, Tenant shall, keep in full force and effect any insurance required to
be maintained by Tenant under the TBA.

D. Waiver of Subrogation Rights Under Insurance Policies.
Notwithstanding anything to the contrary contained herein, each of the parties hereto releases the
other from any and all liability for any loss or damage which may be inflicted upon the property
of such party even if such loss or damage shall be brought about by the fault or negligence of the
other party, or their agents, employees or assigns; provided, however, that this release shall be
effective only with respect to loss or damage occurring during such time as the appropriate
policy of insurance shall contain a clause to the effect that this release shall not affect the policy
or the right of the insured to recover thereunder, and the parties shall endeavor to obtain policies
of insurance containing such clauses.
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10. Access to Premises. Landlord shall have the right to enter upon the Leased
Premises at any time (a) for the purpose of performing Landlord’s Obligations, (b) for the
purpose of exercising its rights under the TBA, (c) to examine the Leased Premises and to make
such repairs, replacements and improvements as Landlord deems necessary or desirable,
including following Tenant's failure to make repairs or perform its obligations hereunder, (d)
during any emergency, (e) to show the Leased Premises to prospective purchasers or lessees or
(f) any other reasonable purpose, but in no event shall Landlord’s entry upon the Leased
Premises interfere with or otherwise adversely affect Tenant’s ability to perform the TBA
Obligations or Tenant’s obligations under the APA or this Lease.

11. Condemnation.

A. Permanent Taking - When Lease Can Be Terminated. If the whole of
the Leased Premises, or so much of the Leased Premises as to render the balance unusable by
Tenant, shall be taken under the power of eminent domain, this Lease [and the TBA] shall upon
the election of Tenant automatically terminate as of the date of final judgment in such
condemnation, or as of the date possession is taken by the condemning authority. A transfer by
Landlord under threat of condemnation shall constitute a “taking” for the purpose of this Section
11. Nothing contained in this Section 11 shall be deemed to give Landlord any interest in or to
require Tenant to assign to Landlord any award made to Tenant for (a) the taking of Tenant’s
personal property, or (b) interruption of or damage to Tenant’s business, or (c) Tenant’s
unamortized cost of the Tenant improvements to the extent paid for by Tenant and not
reimbursed to Tenant by Landlord.

B. Permanent Taking - When Lease Cannot Be Terminated. In the event
of a partial taking which does not result in a termination of the Lease under Section 11.A. hereof,
Rent shall be proportionately reduced based on the portion of the Leased Premises rendered
unusable[, and Landlord shall restore the Leased Premises].

C. Temporary Taking. No temporary taking of the Leased Premises or any
part of the Leased Premises and/or of Tenant’s rights to the Leased Premises or under this Lease
shall terminate this Lease (unless same prevents Tenant from performing the TBA Obligations,
in which event this Lease and the TBA shall terminate upon such taking) or give Tenant any
right to any abatement of any payments owed to Landlord pursuant to this Lease; any award
made to Tenant by reason of such temporary taking shall belong entirely to Tenant.

D. Exclusive Remedy. This Section 11 shall be Tenant’s and Landlord’s
sole and exclusive remedy in the event of a taking or condemnation. Tenant and Landlord
hereby waive the benefit of any Illinois statute to the contrary. '

E. Release Upon Termination. Upon termination of the Lease pursuant to
this Section 11, Tenant and Landlord hereby agree to release each other from any and all
obligations and liabilities with respect to the Lease except such obligations and liabilities which
arise or accrue prior to such termination, or which are expressly provided to survive the
termination of the Lease.

12. Destruction.
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A. Damage or Destruction. If, at anytime prior to the expiration or
termination of this Lease, the Leased Premises are wholly or partially damaged or destroyed by a
casualty, then Landlord shall, at Landlord’s expense, repair and restore the same as soon as is
reasonably practicable and this Lease shall remain in full force and effect and the Rent shall be
appropriately reduced and adjusted according to the portion of the Leased Premises which are
rendered unusable for the period same is unusable. If Landlord defaults in its foregoing
obligations, Tenant may perform same and Landlord shall, upon demand, reimburse Tenant for
its costs and expenses in connection therewith.

B. Exclusive Remedy. This Section 12 shall be Tenant’s and Landlord’s
sole and exclusive remedy in the event of any damage or destruction. Tenant and Landlord
hereby waive the benefit of any Illinois statute to the contrary.

13.  Assignment and Subletting. [Tenant shall have the right to sublet the Leased
Premises or assign in whole or in part its rights under this Lease to YBI or to an affiliate thereof
without the consent of Landlord; otherwise, ]Tenant shall not sublet the Leased Premises or
assign this Lease without Landlord's prior written consent which may be withheld for any reason.
Landlord may not assign this Lease without Tenant’s consent, which may be withheld in
Tenant’s sole and absolute discretion; provided, Tenant's consent shall not be required for any
assignment by Landlord to Landlord's lenders.

14. Default of Tenant.

A. Default. The following events, following the expiration of the applicable
cure periods, shall constitute a “Default” on the part of Tenant:

@) Nonpayment of Rent. Failure to pay any installment of Rent or
any other amount due and payable hereunder within fifteen (15) days after written notice of non-
payment of the same shall have been received by Tenant.

(ii) Other Obligations. Failure to perform any non-monetary
obligation, agreement or covenant under this Lease, such failure continuing for sixty (60) days
after written notice of such failure shall have been received by Tenant, provided, however, if the
nature of such failure shall require more than sixty (60) days to cure, such period shall be
extended for such time as shall be reasonably necessary to effect such cure.

All notices required under Sections 14A(i) or (ii) shall be in addition to, and not in lieu of, any
notices required by Illinois law in connection with any unlawful detainer proceeding (or similar
action). Anything to the contrary contained in this Lease notwithstanding, in no event shall
Tenant be deemed in “Default” under this Lease or otherwise in breach of its obligations or
agreements under this Lease if Landlord is in default of any of the Landlord’s Obligations.

B. Landlord’s Remedies. In the event of a Default, Landlord, at any time
thereafter during the continuance of any such event of Default, may give written notice to Tenant
specifying such event of Default or events of Default and stating that this Lease and the term
hereby demised shall expire and terminate on the date specified in such notice, and upon the date
specified in such notice this Lease, and all rights of Tenant under this Lease, including all rights
of renewal whether exercised or not, shall expire and terminate; provided, however, that in no
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event shall this Lease terminate (whether as a result of a “Default” or otherwise) so long as the
TBA is in effect.

C. Acceptance After Default. No failure by Landlord or Tenant, as the case
may be, to insist upon the performance of any of the terms of this Lease or to exercise any right
or remedy consequent upon a breach thereof, and no acceptance by Landlord of full or partial
Rent from Tenant or any third party during the continuance of any such breach, shall constitute a
waiver of any such breach or of any of the terms of this Lease. None of the terms of this Lease to
be kept, observed or performed by either party hereunder, and no breach thereof, shall be
waived, altered or modified except by a written instrument executed by Landlord and by Tenant.
No waiver of any breach shall affect or alter this Lease, but each of the terms of this Lease shall
continue in full force and effect with respect to any other then existing or subsequent breach of
this Lease. No waiver of any default of Tenant or Landlord herein shall be implied from any
omission by Landlord or Tenant to take any action on account of such default, if such default
persists or is repeated and no express waiver shall affect any default other than the default
specified in the express waiver and that only for the time and to the extent therein stated. One or
more waivers by Landlord or by Tenant, as the case may be, shall not be construed as a waiver of
a subsequent breach of the same covenant, term or condition.

D. Remedies. Upon the termination of this Lease (whether because the Term
shall expire or because the Term shall sooner terminate as herein provided) and if Tenant fails to
vacate the Leased Premises upon such termination, Landlord shall be entitled to invoke any right
or remedy allowed at law or in equity or by statute or otherwise to cause Tenant to be removed
therefrom.

15.  Quiet Enjoyment. Tenant shall peaceably and quietly hold and enjoy the Leased
Premises for the term hereof without hindrance or interruption by Landlord or any other person
or persons lawfully or equitably claiming by, through or under the Landlord.

16. Waiver. One or more waivers of any term, covenant or condition by Landlord or
Tenant shall not be construed as a waiver of a subsequent breach of the same covenant or
condition, and the consent or approval by Landlord or Tenant to or of any act of Tenant or
Landlord, as applicable, requiring Landlord’s or Tenant’s consent or approval shall not be
deemed to waive or render unnecessary Landlord’s or Tenant’s consent or approval to or of any
subsequent similar act by Tenant or Landlord, as applicable.

17.  Notices. All notices under this Lease shall be in writing and shall be delivered by
personal delivery or recognized overnight delivery service, facsimile, or sent by United States
registered or certified mail, return receipt requested, postage prepaid, addressed to the respective
parties as follows:

To Tenant: Winnebago Television Corporation
c¢/o Young Broadcasting, Inc.
599 Lexington Avenue
New York, NY 10022
Attention: James A. Morgan
Telecopy: (212) 758-1229

-7-
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With a copy to: Sonnenschein Nath & Rosenthal LLP
1221 Avenue of the America, 25" Floor
New York, New York 10020
Attention: Robert L. Winikoff
Facsimile: (212) 768-6800

To Landlord: Mission Broadcasting, Inc.
c/o David S. Smith
544 Red Rock Drive
Wadsworth, Ohio 44281
Facsimile: (330) 336-8454

With a copy to: Drinker Biddle & Reath LLP
1500 K Street N.W., Suite 1100
Washington, D.C. 20005-1209
Attention: Howard M. Liberman
Facsimile: 202-842-8465

Any party may notify the other party of their change of address by notifying the other party in
writing of the new address. All notices, requests, consents, demands, waivers and other
communications required or permitted to be given or made under this Lease shall be deemed
given (a) if delivered personally (including by ovemnight courier or messenger), upon actual
delivery, (b) if by registered or certified mail, postage prepaid and return receipt requested, upon
the actual receipt, or (c) if by facsimile transmission, upon written confirmation of complete
transmission by facsimile (provided, however, that if such confirmation indicates that
transmission was completed on a Saturday or Sunday or legal holiday or after 4:00 p.m. New
York time on any business day, then such notice shall be deemed to have been given at 10:00 a.m.
New York time on the immediately succeeding business day).

18.  Estoppel. Each party, within ten (10) days after notice from the other party, shall
execute and deliver to the other party, in recordable form, a certificate stating that this Lease is
unmodified and in full force and effect, or in full force and effect as modified, and stating the
modifications, and stating that the requesting party is not in default (or if in default, describing
such default). The certificate shall also state the amount of the Rent and the date to which the
Rent has been paid.

19.  Construction. Nothing contained herein shall be deemed or construed by the
parties hereto, nor by any third party, as creating the relationship of principal and agent or
partnership or of joint venture between the parties hereto, it being understood and agreed that
neither the method of computation of rent, nor any other provision contained herein, nor any acts
of the parties herein, shall be deemed to create any relationship between the parties hereto other
than the relationship of Landlord and Tenant.

20.  Partial Invalidity. If any term, covenant or condition of this Lease or the
application thereof to any person or circumstance shall, to any extent, be invalid or
unenforceable, the remainder of this Lease, or the application of such term, covenant or
condition to persons or circumstances other than those as to which it is held invalid or
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unenforceable, shall not be affected thereby and each term, covenant or condition of this Lease
shall be valid and be enforced to the fullest extent permitted by law.

21. Reserved.

22.  Successors. All rights and liabilities herein given to, or imposed upon, the
respective parties hereto shall extend to and bind the several respective heirs, executors,
administrators, successors and permitted assigns of the parties.

23. Priority of Lease. This Lease, and any modification, amendment, restatement, or
replacement hereof or hereto, is and shall be senior, at all times, to the lien of any mortgage or
deed of trust which may now or hereafter affect the Leased Premises, and to all advances made
or hereafter to be made upon the security thereof and to the interest thereon, and to any
agreements at any time made modifying, supplementing, extending or replacing any such
mortgages or deed of trust.

24, Signage. Tenant must obtain Landlord's written consent, which shall not be
unreasonably withheld, conditioned or delayed, prior to erecting any new sign or signs on the
Leased Premises. Landlord hereby consents that Tenant shall be entitled to maintain any
existing sign to the extent permitted by applicable local laws or ordinances.

25. Transmission Equipment and Dish and Landlord Cooperation. Tenant shall
be permitted to install additional or replacement transmission and receiving equipment and
satellite dishes on the roof of the Improvements or elsewhere on the Leased Premises, at no
additional rental cost upon obtaining Landlord's prior written consent, which consent shall not be
unreasonably withheld, conditioned or delayed. Landlord shall cooperate with Tenant in
Tenant’s obtaining the necessary approvals from governmental authorities to exercise and
perform its rights under this Section, Section 8 hereof and any other Section of this Lease.

26.  Attorney’s Fees. In any action which Landlord or Tenant brings to enforce its
respective rights or to resolve a dispute hereunder, the party against which a final, non-
appealable judgment is delivered shall pay all costs incurred by the prevailing party including
reasonable attorneys’ fees and expenses, and said costs and attorneys’ fees shall be a part of the
judgment in said action.

27.  Delegation Rights. Tenant shall be entitled to delegate its responsibilities under
this Lease to YBI or to any affiliate of YBI from time to time pursuant to a separate agreement.

28.  Counterparts; Reproduced Signatures. This Lease may be executed in any
number of counterparts and by the parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute one
and the same Lease. Further, the parties hereto may consider any reproduction of a signed
counterpart of this Lease to be a binding original, if the reproduction is made by a reliable means
(e.g., facsimile, photocopy).

29.  Governing Law. This Lease shall be governed by and construed in accordance
with the laws of the State of Illinois.
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30.  Compliance with Laws. Tenant shall comply at all times with all present and
future laws, orders and regulations applicable to the Leased Premises and necessary to perform
the TBA Obligations.

IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease on the day
and year first above written.

TENANT:

WINNEBAGO TELEVISION CORPORATION,
an Illinois corporation

By:
Its:

LANDLORD:

MISSION BROADCASTING, INC.,,
a Delaware corporation

By:

Its:
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TIME BROKERAGE AGREEMENT

This TIME BROKERAGE AGREEMENT (this "Agreement") is entered into as
of | |, 2004, by and among Young Broadcasting, Inc. (the "Parent"), Winnebago
Television Corporation (the "Owner"), and Mission Broadcasting, Inc. (the "Broker").
Capitalized terms used but not defined herein will have the meaning set forth in the Purchase
Agreement (as defined below).

WHEREAS, the Owner is the owner and operator of television broadcast station
WTVO-TV and digital television station WTVO, Rockford, Illinois, and assets relating thereto
(collectively, the "Station"), pursuant to authorizations, permits and licenses issued by the
Federal Communications Commission ("FCC");

WHEREAS, the parties hereto have carefully considered the Communications Act
of 1934, as amended (the "Communications Act"), and the FCC's rules and published policies
adopted pursuant thereto (the "Communications Laws"), and intend that this Agreement in all
respects comply with said Communications Act and Communications Laws;

WHEREAS, the Owner desires to enter into this Agreement to provide a regular
source of diverse programming and income to sustain the operations of the Station;

WHEREAS, the Broker desires to provide an over-the-air program service to the
Rockford, Illinois area using the facilities and personnel of the Station;

WHEREAS, the Owner agrees to provide time on the Station exclusively to the
Broker on terms and conditions that conform to policies of the Owner and the FCC for time
brokerage arrangements and that are as set forth herein;

WHEREAS, the Broker agrees to provide broadcast programming of the Broker's
selection that conforms with the policies of the Owner and with the Communications Laws, and
as set forth herein;

WHEREAS, the Owner maintains, and will continue to maintain during the term
of this Agreement, ultimate control over the Station's facilities including control over the
Station's finances and programming and the Owner's personnel;

WHEREAS, the Parent is the sole stockholder of the Owner;

WHEREAS, the Parent, the Owner and the Broker have entered into an Asset
Purchase Agreement (the "Purchase Agreement") pursuant to which the Broker will, subject to
FCC consent and certain other terms and conditions, purchase substantially all of the assets of
the Station; and

WHEREAS, contemporaneously herewith, the Owner and the Broker are entering
into a Facilities Lease and an Equipment Lease relating to certain real property and equipment,
respectively, used in the operation of the Station.



NOW, THEREFORE, in consideration of the foregoing, and of the mutual
promises set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which the Owner and the Broker hereby acknowledge, the Owner and the Broker,
intending to be bound legally, hereby agree as follows:

1. Overall Purpose and Term| In accordance with the terms and subject to
the limitations set forth herein: (a) the Broker will provide programming to the Owner for the
Station, promote the Station and its programming, sell commercial and other time on the Station
and bill for and collect the payments for time sales on the Station; and (b) the Owner will
maintain the Station's transmitting and microwave relay facilities, and make such facilities
available to the Broker for the purposes described herein. Subject to the terms of this
Agreement, each party hereby warrants and covenants that it will fulfill said obligations, and
their other obligations specified herein, to the fullest extent permitted by law (including the
Communications Laws) in a diligent, reasonable manner. The Broker will begin its time
brokerage activities with regard to the Station pursuant to this Agreement at 12:01 AM,,
Rockford, Illinois time, on the date hereof, and such date is referred to in this Agreement as the
"Commencement Date." The term of this Agreement will be the period from the
Commencement Date until the earlier of (i) the Second Closing (as such term is defined in the
Purchase Agreement) or (ii) the termination of this Agreement pursuant to the terms hereof (the
"Term").

2. Station Facilitied. During the Term, and subject to the terms and
provisions of the Facilities Lease, the Owner will make the Station's television broadcasting
transmission facilities available to the Broker for broadcast on the Station of programs selected
by the Broker in accordance with the terms and conditions hereof, and advertising/commercial
announcements sold by the Broker, which may originate from the Station's studios, the Broker's
studios or from other sources contracted for by the Broker. In addition, and subject to the terms
and provisions of the Equipment Lease and the Facilities Lease, the Owner will make available
to the Broker, at no additional cost, during the Term, exclusive use (other than the Owner's own
use for the Station pursuant to this Agreement) of all of the Owner's studio and production
facilities and other assets, for the Broker's use in its activities with regard to the Station pursuant
to this Agreement.

3. Revenuﬁ. The Broker will be entitled to all revenues resulting from the
sale of advertising and other time on the Station during the Term, including, without limitation,
all revenue from the sale of advertising and other time during the Owner's public service
programming or other programming provided by the Owner pursuant to Sections 9 and 10
herein, or otherwise resulting from the operation of the Station during the Term.

4, Compensation, As consideration for the Owner permitting the Broker to
broadcast the Broker's programming on the Station pursuant to the terms of this Agreement, the
Broker will pay to the Owner the amounts described on Exhibit A. The parties also acknowledge
that (i) a portion of the First Closing Purchase Price paid pursuant to the Purchase Agreement
was consideration for the Owner permitting the Broker to broadcast the Broker's programming
on the Station pursuant to the terms of this Agreement, and (ii) a portion of the payment
described in Section 2.2(c) of the Purchase Agreement will be, if paid, consideration for the
extension of the term of this Agreement as described in Section 21(c) below.
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5. Responsibilities.

(@) The Broker's Responsibilities.

(1) The Broker will employ and be responsible for paying the salaries,
commissions, payroll taxes, insurance and all other related costs
for employees of the Broker engaged in the Broker's time
brokerage activities under this Agreement.

(ii))  The Broker will utilize the Broker's employees and the Owner's
employees (subject to the terms and conditions herein) to operate
and maintain the Owner's studio, production and master control
facilities and to acquire, compile, produce, broadcast and sell the
Station's programming and commercial messages.

(iii)  In performing its obligations under this Agreement, the Broker will
use its commercially reasonable best efforts to adhere to and fulfill
all of the terms, conditions and obligations under all Contracts and
Leases.

(b) The Owner's Responsibilities. The Owner will employ and be responsible
for paying the salaries, commissions, payroll taxes, insurance and all other related costs of its
employees. In this regard, the Owner will employ, at a minimum, one full-time General
Manager for the Station, and other employees, as required, in compliance with the
Communications Laws for the Station. Such General Manager (the "General Manager") will be
responsible for overseeing all operational aspects of the Station. The Owner will be responsible
for payment of all (A) lease obligations in connection with property leased (if any) to the Owner,
(B) utility bills for utility services at the Station's main studio/office location(s) and its
tower/transmitter sites, (C) telephone system maintenance costs and local exchange and long
distance telephone service costs for the Owner's telephone system(s) and usage at the Station's
main studio/office location(s) and at the Station's tower/transmitter sites, (D) costs of engineering
and technical personnel necessary to assure compliance with the Communications Laws and
maintenance and repair of the Station's transmitting and microwave relay facilities, (E) all
liabilities and obligations under all Contracts to which the Owner is a party relating to the
business and operations of the Station, (F) premiums for insurance required to be maintained by
the Owner under this Agreement, (G) real and personal property taxes, (H) business, license and
FCC regulatory fees, and (I) reasonable maintenance and repair costs for the Station's studio,
transmission and production equipment. All of Owner’s responsibilities set forth herein are
subject to reimbursement by Broker and included in the Monthly Costs in accordance with the
terms set forth on Exhibit A.

(©) Additional Responsibilities.

6] The Broker will be fully responsible for the supervision and
direction of its employees, and the Owner will be fully responsible
for the supervision and direction of its employees.



(i)  The Broker and the Owner will pay their respective expenses owed
to third parties with regard to the Station and in no event will any
such payable remain unpaid for more than thirty (30) days after it
is due unless such payable is being disputed in good faith.

(iii))  Except as otherwise mutually agreed, as between the Owner and
the Broker, the Owner is and will continue to be responsible,
subject to reimbursement by Broker in accordance with the terms
set forth on Exhibit A, for all its obligations pursuant to any
contracts of employment of employees of the Station and any
contracts with labor unions to which the Owner is a party.

(d) Renewal, Modification and Cancellation of Contracts. The Owner will
comply with all reasonable requests of the Broker with respect to the renewal and cancellation of
contracts (in accordance with their terms) or the entry into or the modification of contracts which
affect the Broker's time brokerage activities with regard to the Station pursuant to this
Agreement.

6. Revenues and Deposits.

(a) Revenues from Broadcast Time Sales and Uses of Station's
Studio/Production Facilities during the Term| The Broker will have the exclusive right to sell,
either directly or indirectly through sales representatives, and will be solely responsible for
billing and collecting payments for, all programs and commercials aired on the Station during the
Term (whether during programming selected by Broker or programming selected by the Owner),
and production fees for uses of the Station's studio/production facilities during the Term. The
Broker may contract and bill in its own name for the sale of broadcast time on the Station during
the Term and uses of the Station's studio/production facilities during the Term. The Broker shall
have the right to receive all compensation due to the Station during the Term (i) from cable
television systems pursuant to the "retransmission consent" provisions of the Cable Television
Consumer Protection and Competition Act of 1992, as amended, and the FCC's rules enacted
pursuant thereto, and (ii) from DBS providers pursuant to the Satellite Home Viewer
Improvement Act of 1999 and the FCC's rules enacted pursuant thereto.

(b) Bank Accounts for Revenues from Broker's Activities/Payments By
Broker from Such Revenues. The Broker may deposit any sums it receives pursuant to Section
6(a) or otherwise with respect to the Station into a bank account (or accounts) of the Broker
established by the Broker, in the Broker's name, for this purpose (the "Broker Bank
Account(s)"), and the funds in the Broker Bank Account(s) will be the property of the Broker,
except as otherwise provided herein or in the Purchase Agreement. The Broker is authorized to
endorse payments received in names other than Broker's (e.g., "WTVO" or "WTVO-TV" ) in
order to deposit such payments into the Broker Bank Account(s).

7. Handling of Station Communicationg]. The Owner will receive and handle

mail, faxes, telephone calls and e-mail from members of the public in connection with the
operation of the Station.




8. Owner's Compliance With Communications Laws, The Owner will
comply in all material respects with all Communications Laws applicable to the Station.
Without limiting the foregoing sentence, the Owner's obligations will include ascertaining the
needs and interests of the Station's service area, maintaining the Station's political broadcasting
and public inspection files and the Station's maintenance logs, setting political advertising
policies, meeting equal employment opportunity requirements with regard to the Owner's
employees, preparing the Station's quarterly issues/programs lists and making all required FCC
filings with regard to the Station. Owner expressly acknowledges that these duties are its sole
responsibility and are non-delegable.

9. Programming and the Public Interest.

(a) Throughout the Term, the Broker will program the Station so as to
maintain a general, advertiser-supported, national-network-affiliated, entertainment/sports
format, with some mix permitted of home shopping, religious, foreign language and infomercial
programming. The Station will not become a predominantly home shopping, religious, foreign
language and/or infomercial station. The programming selected by the Broker or at its discretion
will consist of such materials as are determined by the Broker to be appropriate and/or in the
public interest including public affairs programming, public service announcements,
entertainment, news, weather reports, sports, promotional material, commercial material and
advertising. Without limiting the foregoing sentence, the Broker will program on the Station at
least a total of four (4) hours per week of news, public affairs, or other non-sports, non-
entertainment programming, between the hours of 6:00 A.M. and 12:00 midnight, local time, on
the Station.

b) During the Term, the Broker's management personnel designated by the
Broker will meet at least monthly with the Owner's General Manager in order to help formalize
the Owner's oversight over the Broker's activities at the Station. At such meetings, the Owner
will, among other things, provide the Broker with the results of the Owner's ongoing efforts to
ascertain the problems, needs and interests of the Station's service area, so that the programming
and public service announcements selected and/or scheduled by the Broker for the Station will be
responsive thereto, (ii) inform the Broker of all views, comments, suggestions and complaints
concerning the Broker's programming, (iii) provide suggestions for future public service
programs and public service announcement campaigns, and (iv) review the Broker's
programming for children. In the event the Owner determines that additional attention should be
directed to particular community needs, the Broker will cooperate to assure that the Station's
locally-produced programming serves those needs. If the Owner acquires syndicated
programming or if the Owner uses Broker's employees for the production of local programs in
addition to the informational and public affairs programming described above in this Section 9,
then all expenses for such additional programming will be paid by the Owner and will not be
included in the reimbursements due the Owner under this Agreement. Such programs will be
aired on the Station at a mutually agreeable time between 6:00 A.M. and 12:00 midnight, local
time.

(c) The Broker will provide the Owner promptly with all documents the

Broker receives which are required to be placed in the Station's political or public inspection
files. The Broker will, upon reasonable request by the Owner, provide the Owner with
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information with respect to programs and public service announcements broadcast on the Station
which are responsive to the problems, needs and issues facing the residents of the Station's
service area and the Broker's programming for children, so as to assist the Owner in the
preparation of required programming reports, and will assist the Owner upon request in
compiling such other information which is reasonably necessary to enable the Owner to prepare
other records and reports required by the FCC or other government agencies, all such reports
being the sole responsibility of the Owner. The Broker shall furnish to the Owner upon request
any other information that is reasonably necessary to enable the Owner to prepare any records or
reports required by the FCC or other governmental entities.

(d) The Owner will have the full and unrestricted right to reject, delete and not
broadcast any material contained in any part of the programming selected and/or scheduled by
the Broker which the Owner in good faith determines would be contrary to law, the public
interest or the standards set forth on Exhibit B. The Owner will retain ultimate control over the
Station's policies and standards, and, in that regard, will adopt written standards, generally in
accordance with industry standards for commercial television broadcast stations, in substantially
the same form and substance as the attached Exhibit B, for the acceptance of programming
material and commercial announcements. The Broker hereby covenants, warrants and represents
that with regard to the Station it will, at all times during the Term, comply in all material respects
with such standards for acceptance of programming material and commercial announcements.

10. Special Programs, The Owner reserves the right, in good faith, to preempt
the Broker's programs for the Station to broadcast special programs on occasion concerning
issues or events of local, regional or national importance in the event that the Broker does not
broadcast the same on its own initiative or in the event that the Owner reasonably determines in
good faith that the amount of the Broker's coverage of such issues or events is inadequate;
provided that in all such cases the Owner will use its best efforts to give the Broker reasonable
notice of the Owner's intention to preempt programs scheduled by the Broker.

11.  Station Identification. The Owner will be responsible for the proper
broadcast of FCC-required station identification announcements on the Station. The Broker,
while conducting its activities with regard to the Station pursuant to this Agreement, will
broadcast all required station identification announcements in form and content approved by the
Owner with respect to the Station in full compliance with the Communications Laws.

12. Station Facilities.

(a) Operation of Station. The Owner agrees that the Station will be operated
throughout the Term in all material respects in accordance with the authorizations issued by the
FCC and all applicable Communications Laws. During the Term, the Owner will make the
Station available to the Broker for program transmissions, at least at ninety five percent (95%) of
the Station's currently authorized effective radiated power, for the entire time that the Station is
on the air, except for downtime occasioned by required maintenance and other interruptions
contemplated by Section 12(b) and events described in Section 16. Any routine or non-
emergency maintenance work affecting operation of the Station at full power will be scheduled
with at least forty-eight (48) hours prior notice to the Broker, and, to the extent possible, will not



take place during a rating period; and, to the extent possible, the Owner will cause such
maintenance work to be performed between the hours of 1:00 AM and 6:00 A.M., local time.

(b) Interruption of Normal Operations. If the Station suffers any loss or
damage of any nature to its transmission or studio facilities which results in the interruption of
service or the inability of the Station to operate with its maximum authorized facilities, Owner
will undertake such repairs as are necessary to restore full-time operation of the Station with its
maximum authorized facilities as expeditiously as possible following the occurrence of any such
loss or damage. If the Owner is unable to or does not commence such repairs as soon as
possible, then the Broker may undertake such repairs at its own expense.

(c) Studio Location. The Owner will maintain a main studio facility, within
the Station's principal community contour and in accordance with the Communications Laws,
and will staff said main studio consistent with the Communications Laws.

13.  Political Advertising. The Owner will be responsible for compliance with
the political broadcasting requirements of the Communications Act, the Communications Laws
promulgated thereunder, and the Bipartisan Campaign Reform Act of 2002. The Owner, with
the cooperation and assistance of the Broker, will prepare and distribute appropriate political
disclosure statements for the Station and the Owner and the Broker will jointly determine the
Station's lowest unit charge for the sale of advertising and program time to legally qualified
candidates. The Broker, while conducting its activities with regard to the Station pursuant to this
Agreement, will comply with said political broadcasting requirements, rules and published
policies including the Bipartisan Campaign Reform Act of 2002. The Broker promptly will
supply to the Owner such information as may be reasonably necessary to permit the Owner to
comply with the lowest unit charge requirements of Section 315 of the Communications Act. To
the extent that the Owner believes necessary in the Owner's sole discretion, the Broker will
release advertising availabilities and program time as required by the Communications Laws to
permit the Station to comply with the reasonable access provisions of Section 312(a)(7) of the
Communications Act and the equal opportunities provision of Section 315 of the
Communications Act and the Communications Laws promulgated thereunder.

14.  Children's Programming. The Owner will be responsible for insuring the
Station's compliance with the Children's Television Act of 1990 [47 U.S.C. 303a and 303b], and
the Communications Laws promulgated thereunder, including ensuring that the Station complies
with the commercial limits established therein and serves the educational and informational
needs of children. The Broker, while conducting its activities with regard to the Station pursuant
to this Agreement, will comply with said Children's Television Act and Communications Laws
by presenting a reasonable amount of children's programming, including
educational/informational programming, and by strictly observing the limitations on advertising
content and amount. The Broker will draft all necessary reports and certifications for Owner's
review and, following review and approval of such reports and certifications by Owner, Owner
shall be responsible for placement of the same in the Station's public inspection file and for
submitting such reports to the FCC. Upon delivery of such draft reports and certifications to
Owner, they will be certified by Broker to Owner as true and correct in all material respects.
Such reports and certifications will include the following: (a) a quarterly report on children's
programming pursuant to Section 73.3526(e)(11)(iii) of the FCC's rules; and (b) a certificate
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with respect to compliance with advertising limits in children's programs pursuant to Section
73.3526(e)(11)(ii) of the FCC's rules. Such draft advertising certification will be in the form of
the attached Exhibit C. In completing each such draft quarterly certificate, the Broker will list
the titles of all children's programs carried on the Station in the past quarter in which the
advertising limits apply, both local and network, all program segments during which the allowed
commercial limits were exceeded, and a separate memo explaining why any excesses occurred.
In carrying out its obligations with respect to children's programming, the Broker will further
maintain records with respect to commercial matter in children's programming either in the form
of logs of programs reflecting the commercial time, tapes of the programs, lists of commercial
minutes aired in identified children's programs, or appropriate certificates from networks and
syndicators with respect to compliance with the FCC's requirements on commercial limits.
Broker shall make such items available to Owner upon request.

15. The Owner's Responsibility For Compliance with FCC Technical Rules,
The Owner will employ a Chief Engineer who will be responsible for maintaining the Station's
transmission facilities. The Owner will employ a Chief Operator, as that term is defined by the
Communications Laws (who may also hold the position of Chief Engineer), who will be
responsible for ensuring compliance by the Station with the technical operating and reporting
requirements established by the FCC.

16.  Force Majeurgl. Subject to the terms and provisions of the Facilities Lease
and the Equipment Lease, each party will carry standard property and casualty insurance for the
property and equipment it owns. The Owner's policy(ies) for such coverage will have an
aggregate policy limit that is not less than the aggregate limit of the policy(ies) normally
maintained by the Owner for such property and equipment prior to the date hereof. If any failure
or impairment of facilities or any delay or interruption in the broadcast of programs, or failure at
any time to furnish facilities, in whole or in part, for broadcast, occurs due to causes beyond the
control of the Owner, then such failure, impairment, delay or interruption, by itself, will not
constitute a breach of or an event of default under this Agreement and the Owner will not be
liable to the Broker for any such failure, impairment, delay or interruption so long as (if the
Owner elects to remedy such failure, impairment, delay or interruption) the Owner undertakes
and continues reasonable efforts to remedy any such failure, impairment, delay or interruption by
returning the Station to its condition prior to such damage. Promptly thereafter, if the Owner
elects to do so by written notice to the Broker, the Owner will obtain any applicable insurance
proceeds and apply such proceeds to the cost of remedying such failure, impairment, delay or
interruption; provided that, if the Owner determines that it will not do so, then the Owner will
give the Broker prompt written notice of such determination. If the Owner elects not to remedy
such failure, impairment, delay or interruption (or if the Owner makes no election prior to the
tenth (10th) day after such failure, impairment, delay or interruption occurs), then the Broker
may elect to obtain such insurance proceeds and effect such remedy by giving the Owner written
notice to that effect.

17.  Trade Secrets and Proprietary Information| In the event that: (a) any trade
secrets or other proprietary information of the Broker in connection with this Agreement
becomes known to the Owner, and (b) such trade secrets and/or proprietary information are not
otherwise available in the public domain or known publicly, the Owner agrees to maintain the
confidentiality of such trade secrets and/or proprietary information and not to use or disclose any
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such trade secrets and/or proprietary information without the prior written consent of the Broker
(except as required by law, rule or regulation, or by order of any government agency or court).
In the event that: (i) any trade secrets or other proprietary information of the Owner in
connection with this Agreement become known to the Broker, and (ii) such trade secrets and/or
proprietary information are not otherwise available in the public domain or known publicly, prior
to the Second Closing, the Broker agrees to maintain the confidentiality of such trade secrets
and/or proprietary information and not to use or disclose any such trade secrets and/or
proprietary information without the prior written consent of the Owner (except as required by
law, rule or regulation, or by order of any government agency or court). The provisions of this
Section 17 will survive any termination of this Agreement.

18.  Payola and Conflicts of Interest. Each of the Broker and the Owner agrees
not to, and to use reasonable efforts to cause its employees who have the ability to cause the
broadcast of programs and/or commercial matter on the Station not to, accept any consideration,
compensation or gift or gratuity of any kind whatsoever, regardless of its value or form,
including a commission, discount, bonus, material, supplies or other merchandise, services or
labor (collectively, "Consideration"), whether or not pursuant to written contracts or agreements
between the Broker, the Owner and merchants or advertisers, in consideration for the broadcast
of any matter on the Station unless the payor is identified, in the broadcast for which
Consideration was provided, as having paid for or furnished such Consideration, in accordance
with Sections 317 and 507 of the Communications Act [47 U.S.C. §§ 317 and 508] and the
Communications Laws promulgated thereunder. The Broker agrees to execute, and, as a
condition of each such employee's employment, to cause each of the Broker's employees to
execute, at least once every calendar year, a payola/conflict of interest affidavit in the form of the
attached Exhibit D, and the Broker agrees to deliver the originals of all such affidavits to the
Owner as expeditiously as possible following their execution.

19.  The Broker's Compliance with Law. The Broker agrees that, throughout
the Term, the Broker will comply with all laws, rules, regulations and policies applicable to the
functions performed by it in connection with the Station, including meeting equal employment
opportunity requirements with respect to the Broker's employees performing duties in connection
with the Station.



20. Indemnification.

(a) The Broker's Indemnification of the Owner and the Parent. The Broker
will indemnify and hold the Owner, the Parent and the Owner's and the Parent's respective
employees, agents and contractors harmless, including, without limitation, in respect of
reasonable attorney's fees, from and against all liability, claims, damages and causes of action
("Losses") arising out of or resulting from acts or omissions of the Broker involving: (i) libel
and slander; (ii) infringement of trade marks, service marks or trade names; (iii) violations of
law, rules, regulations, or orders (including the Communications Laws); (iv) invasion of rights of
privacy or infringement of copyrights or other proprietary rights; (v) breaches of this Agreement;
(vi) the broadcast of programming furnished by Broker, or (vii) Broker's sale of advertising and
the operation of Broker's business relating to the Station. The Broker's obligation to indemnify
and hold the Owner and the Owner's employees, agents and contractors harmless against the
Losses specified above will survive any termination of this Agreement.

(b) The Owner's Indemnification of the Broker. The Owner and the Parent
will indemnify and hold the Broker and the Broker's employees, agents and contractors harmless,
including, without limitation, in respect of reasonable attorney's fees, from and against all Losses
arising out of or resulting from acts or omissions of the Owner involving: (i) libel and slander;
(ii) infringement of trademarks, service marks or trade names; (iii) violations of law, rules or
regulations (including the Communications Laws); (iv) invasion of rights of privacy or
infringement of copyrights and other proprietary rights; (v) the broadcast of programming
furnished by the Owner; (vi) the operation of the Owner's business relating to the Station; or (vii)
breaches of this Agreement. The Owner's and the Parent's obligation to indemnify and hold the
Broker and the Broker's employees, agents and contractors harmless against Losses specified
above will survive any termination of this Agreement.

(c) Indemnification Procedures. The procedures for making a claim for
indemnification under Section 20(a) or 20(b) and defending and settling any related third-party
claim related hereto will be identical to those set forth in Section 9.5 of the Purchase Agreement
as if set forth herein, mutatis mutandis.

(d) Insurance. The Broker and the Owner each will maintain broadcasters'
liability insurance policies covering libel, slander, invasion of privacy and the like, general
liability, blanket crime, property damage, business interruption, automobile liability, and
workers' compensation insurance in forms and amounts customary in the television broadcast
industry (to the extent commercially reasonable, for example, neither party shall be required to
get insurance specifically with respect to property it does not own), and each of the parties hereto
will name the other as an additional insured under such policies to the extent that their respective
interests may appear and will provide for notice to the other party prior to cancellation thereof.
Upon request, each party will provide the other with certificates evidencing such insurance, and
will further provide certificates evidencing renewal thereof prior to the expiration of such
policies.
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21. Termination.

(a) Termination Upon Closing. Except to the extent otherwise provided in this
Agreement, this Agreement will terminate effective upon the Second Closing or the earlier
termination of the Purchase Agreement.

(b)  Termination Upon Order of Governmental Authority. A "Governmental
Termination Event" will occur if any court or federal, state or local government authority
(including the FCC) orders or takes any action which becomes effective and which requires the
termination or material curtailment of the Broker's activities with respect to the Station pursuant
to this Agreement; provided that such order or action will no longer constitute a Governmental
Termination Event if such action or order is subsequently stayed or ceases to be effective. If any
court or federal, state or local government authority announces or takes any other action or
proposed action which could result in a Governmental Termination Event, then either the Broker
or the Owner may seek administrative or judicial relief therefrom (in which event the other of
them will cooperate with such effort in any reasonable manner requested) and consult with such
agency and its staff concerning such matters and, in the event that this Agreement is not
terminated, use their reasonable best efforts and negotiate in good faith a modification to this
Agreement which would obviate any such questions as to validity while preserving, to the extent
possible, the intent of the parties and the economic and other benefits of this Agreement and the
Purchase Agreement and the portions thereof the validity of which are called into question. If
the FCC designates the license renewal application of the Station for a hearing as a consequence
of this Agreement or for any other reason, or initiates any revocation or other proceeding with
respect to the authorizations issued to the Owner for the operation of the Station, then the Owner
and the Broker will each use diligent, reasonable efforts to contest such action and will each be
responsible for its own expenses incurred as a consequence of such FCC proceeding. The
Broker will cooperate and comply with any reasonable request of the Owner to assemble and
provide to the FCC information relating to the Broker's performance under this Agreement. In
the event of termination of the Broker's activities with respect to the Station pursuant to this
Agreement as a result of any Governmental Termination Event, the Owner will cooperate
reasonably with the Broker to the extent permitted to enable the Broker to fulfill advertising or
other programming contracts then outstanding. If a Governmental Termination Event occurs,
then the Term will continue until the date upon which the activities of the Broker and the Owner
are required to be ceased, as mandated by the agency or authority which brought about such
Governmental Termination Event.

(c) Natural Expiration. Owner shall be entitled to terminate this Agreement at
any time after the two year anniversary of the date hereof, by providing Broker with written
notice of its election to so terminate, unless Broker has made the payment described in Section
2.2(c) of the Purchase Agreement on or prior to such two year anniversary or makes such
payment prior to the 5™ business day following its receipt of such written notice. If Buyer does
timely make such payment, Owner shall be entitled to terminate this Agreement at any time after
the twelve year anniversary of the date hereof.

(d) Effect of Termination. Upon termination of this Agreement, the Monthly
Costs shall be prorated to the effective termination date of this Agreement.
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22. Authorizationg]. The Owner owns or holds all material licenses and other
permits and authorizations reasonably necessary for the operation of the Station (including
licenses, permits and authorizations issued by the FCC)[, and the Owner (including the Owner's
affiliates, principals, employees and agents) will take no action to impair such licenses, permits
and authorizations.]

23. Notice§l. All notices, demands and requests required or permitted to be
given under the provisions of this Agreement will be (a) in writing, (b) delivered to the recipient
in person or sent by commercial delivery service or registered or certified mail, postage prepaid
and return receipt requested, or by facsimile (c) deemed to have been given on the date received
by the recipient (if delivered in person) on the date sent (or delivered by facsimile) on the date
set forth in the records of the delivery service (if delivered by commercial delivery service) or on
the date of receipt (if delivered by certified mail) and (d) addressed as follows:

If to the Owner:

Winnebago Television Corporation
c/o Young Broadcasting, Inc.

599 Lexington Avenue

New York, NY 10022

Attention: James A. Morgan
Telecopy No.: 212-758-1229

with a copy (which will not constitute notice to the Owner) to:

Sonnenschein Nath & Rosenthal LLP
1221 Avenue of the Americas, 25" Floor
New York, NY 10020-1089

Attention: Robert L. Winikoff
Telecopy No.: 212-768-6800

If to the Broker:

Mission Broadcasting, Inc.
c/o David S. Smith

544 Red Rock Drive
Wadsworth, Ohio 44281
Telecopy No.: 330-336-8454

with a copy (which will not constitute notice to Broker) to:

Drinker Biddle & Reath LLP

1500 K Street, N.W., Suite 1100
Washington, D.C. 20005-1209
Attention: Howard M. Liberman
Telecopy No.: 202-842-8465

12



or to any such other or additional persons and addresses as the parties may from time to time
designate in a writing delivered in accordance with this Section 23.

24,  Modification and Waiverl No amendment, supplement or modification of
any provision of this Agreement will be effective unless the same will be in writing and signed
by the party against whom enforcement of any such amendment, supplement or modification is
sought, and then such amendment, supplement or modification will be effective only in the
specific instance and for the purpose for which given.

25. Constructiogj. This Agreement will be governed by and construed in
accordance with the domestic laws of the State of Delaware, without giving effect to any choice
of law or conflict of law provision or rule (whether of the State of Delaware or any other
jurisdiction) that would cause the application of the laws of any jurisdiction other than the State
of Delaware.

26.  Headings: Interpretation The headings in this Agreement are included for
ease of reference only and will not control or affect the meaning or construction of the provisions
of this Agreement. As used in this Agreement, "including," "includes" and the like are not
intended to confer any limitation.

27. Assignmenﬁ. This Agreement may not be assigned by either party without
the express written approval of the other party. However, the prior approval of the Owner is not
required for any assignment by the Broker to Broker's lenders. Where appropriate in the context
and consistent with this provision, the term "Broker" as used herein will mean and include any
permitted assignee. Notwithstanding the foregoing it is understood that the Broker shall be
permitted to enter into a Joint Sales Agreement and/or a Shared Services Agreement with
Nexstar Broadcasting, Inc. or one of its Affiliates.

28. Countegpartﬂ. This Agreement may be signed in any number of
counterparts with the same effect as if the signature(s) on each such counterpart were upon the
same instrument. This Agreement will be effective as of the date first above written.

29.  Entire Agreement. This Agreement and the Purchase Agreement, and the
documents referred to herein and therein contain the entire agreement between the parties with
respect to the subject matter of this Agreement, and supersede any prior understandings,
agreements or representations by or between the parties, written or oral, which may have related
to the subject matter hereof in any way.

30.  No Partnership or Joint Venture Created, Nothing in this Agreement will
be construed to create a partnership or joint venture between the Owner and the Broker or to
afford any rights to any third party other than as expressly provided herein. Neither the Owner
nor the Broker will have any authority to create or assume in the name or on behalf of the other
party any obligation, express or implied, or to act or purport to act as the agent or legally
empowered representative of the other party hereto for any purpose.

31. Severabilityi. Whenever possible each provision of this Agreement will be
interpreted so as to be effective and valid under applicable law. Subject to the provisions of
Section 21(b), if any provision of this Agreement is held to be prohibited by or invalid under
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applicable law, such provision will be ineffective only to the extent of such prohibition or
invalidity, without invalidating or otherwise affecting the remainder or such provision or the
remaining provisions of this Agreement.

32.  Legal Effecﬂ. This Agreement will be binding upon and will inure to the
benefit of the parties hereto, their heirs, executors, personal representatives, successors and
permitted assigns.

33.  No Party Deemed Drafted. No party will be deemed the drafter of this
Agreement and if this Agreement is construed by a court of law such court should not construe
this Agreement or any provision against any party as its drafter.

34.  Press Releases. Except as required by law, no press release or public
disclosure, either written or oral, of the existence of this Agreement or the transactions
contemplated hereby shall be made by either party to this Agreement without the express written
consent of the other (which consent shall not be unreasonably withheld, conditioned or delayed),
and each party shall furnish to the other advance copies of any release which it proposes to make
public concerning this Agreement or the transactions contemplated hereby and the date upon
which such party proposes to make such press release.

* * * *
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IN WITNESS WHEREOF, the parties hereto have executed this Time Brokerage

Agreement to be effective as of the date above written.

YOUNG BROADCASTING, INC.

By:
Name:
Title:

WINNEBAGO TELEVISION
CORPORATION

By:
Its:

MISSION BROADCASTING, INC.

By:
Its:




EXHIBIT A

Reimbursement of Expenses

A. At the conclusion of each calendar month during the Term, the Broker will pay
the Owner an amount equal to all of the costs reasonably incurred during such calendar month by
the Owner in connection with its ownership and operation of the Station in accordance with the
terms and conditions of this Agreement, the Purchase Agreement, the Facilities Lease and the
Equipment Lease (the "Monthly Costs"). The Monthly Costs shall be equal to the sum of all
such expenses (including, but not limited to, all reasonable operating expenses resulting from
broadcasting programming provided by Broker, all reasonable operating expenses otherwise
incurred by Owner in connection with the operation of the Station and the performance of its
obligations hereunder, and under the Facilities Lease and the Equipment Lease all Rent,
Additional Rent, Operating Expenses, Tax Expenses, Expenses and other expenses incurred by
Owner under the Facilities Lease and the Equipment Lease and all capital expenses reasonably
incurred in making repairs or replacements to the facilities and equipment used in producing
programming and operating the Station, or incurred pursuant to Owners obligations hereunder or
under the Facilities Lease or the Equipment Lease provided such capital expenses were approved
in writing by the Broker prior to being expended) for each calendar month incurred by Owner in
connection with providing air time to Broker. The Monthly Costs shall be prorated such that
expenses relating to the operation of the Station before the Commencement Date shall be for the
account of Owner, and expenses relating to the operation of the Station from and after the
Commencement Date shall be for the account of Broker. After each calendar month during the
Term, the Owner will submit to the Broker an invoice for the Monthly Costs incurred during
such month, and the amount of such costs reflected on any such invoice to the extent not
previously advanced to the Owner will be due and payable on the fifth (5th) Business Day after
the date upon which such invoice is received.

B. Notwithstanding anything in this Agreement or the Purchase Agreement to the
contrary, the Broker shall not be responsible for reimbursing the Owner for compensation paid to
employees of the Owner in excess of rates paid by Owner as of the date hereof and such
increases after the date hereof make in the ordinary course of business.

C. If the Broker determines that an item appearing on an invoice submitted by the
Owner is not properly payable by the Broker to the Owner under this Agreement, then the
Broker shall nonetheless timely pay to the Owner all other items appearing on such invoice
which the Broker does not object to, and the Broker shall submit with such timely payment a
written objection to the disputed item which sets forth the specific basis for the Broker's
objection. The Broker's opportunity to object to an item appearing on an invoice will be lost if
the written objection of the disputed item is not provided within thirty (30) calendar days after
the date up on which the applicable invoice is received. With respect to any item subject to a
written objection timely submitted by the Broker to the Owner, the Broker and the Owner agree
to negotiate in good faith to reach a mutually agreeable resolution within the ten (10) calendar
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day period following the Owner's receipt of such objection. If no resolution is reached within
such period, then each party may thereafter pursue its remedies as permitted by applicable law
and this Agreement.



EXHIBIT B

The Broker agrees to cooperate with the Owner in the broadcasting of programs of the highest
possible standard of excellence and for this purpose to observe the following standards in the
preparation, writing and broadcasting of its programs:

L. Religious Programming. The subject of religion and references to particular
faiths, tenants, and customs shall be treated with respect at all times. Programs shall not be used
as a medium for attack on any faith, denomination, or sect or upon any individual or
organization. Requests for donations in the form of a specific amount shall not be made if there
is any suggestion that such donation will result in miracles, cures or prosperity. (Statements
generally requesting donations to support the broadcast or church are permitted.)

II. Controversial Issues. Any discussion of controversial issues or public importance
shall be reasonably balanced with the presentation of contrasting viewpoints in the course of
overall programming; no attacks on the honesty, integrity, or like personal qualities of any
person or group of persons shall be made during the discussion of controversial issues of public
importance; and during the course of political campaigns, programs are not to be used as a forum
for editorializing about individual candidates. If such events occur, the Owner may require that
responsive programming be aired.

III.  No Plugola or Payola. The mention of any business activity or "plug" for any
commercial, professional, or other related endeavor, except where contained in an actual
commercial message of a sponsor, is prohibited.

IV. No Lotteries. Announcements giving any information about lotteries or games
prohibited by federal or state law or regulation are prohibited.

V. Election Procedures. At least ninety (90) days before the start of any primary or
regular election campaign, the Broker will clear with the Owner's General Manager the rate
Broker will charge for the time to be sold to candidates for public office and/or their supporters
to make certain that the rate charged conforms to all applicable laws and the policy of the
Station.

VI.  Required Announcements. The Broker shall broadcast (a) an announcement in a
form satisfactory to the Owner at the beginning of each hour to identify Station WTVO, (b) an
announcement at the beginning and end of the broadcast day, to indicate that program time has
been purchased by the Broker, and (c) any other announcement that may be required by law,
regulation, or the policy of the Station.

VII. Credit Terms Advertising. Pursuant to rules of the Federal Trade Commission,

any advertising of credit terms shall be made over the Station in accordance with all applicable
federal and state laws, including Regulations Z and M.
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VIII. Commercial Record Keeping. No commercial messages ("plugs") or undue
references shall be made in programming presented over the Station to any business venture,
profit making activity, or other interest (other than noncommercial announcements for bona fide
charities, church activities, or other public service activities) in which the Broker is directly or
indirectly interested without the same having been approved in advance by the Owner's General
Manager and such broadcast being announced and logged as sponsored.

IX. No Illegal Announcements. No announcements or promotion prohibited by
federal or state law or regulation of any lottery or game shall be made over the Station. Any
game, contest, or promotion relating to or to be presented over the Station must be fully stated
and explained in advance to the Owner, which reserves the right in its sole discretion to reject
any game, contest, or promotion.

X. Owner's Discretion Paramount. In accordance with the Owner's responsibility
under the Communications Act of 1934, as amended, and the Communications Laws, the Owner
reserves the right to reject or terminate any advertising proposed to be presented or being
presented over the Station which is in conflict with the policy of the Station or which in the
reasonable judgment of the Owner or its General Manager would not serve the public interest.

XI.  Programming in Which Broker has a Financial Interest. The Broker shall advise
the General Manager of the Station with respect to any programming (including commercial(s))
concerning goods or services in which the Broker has a material financial interest. Any
announcements for such goods and services shall clearly identify the Broker’s financial interest.

XII. Programming Prohibitions. The Broker shall not broadcast any of the following
programs or announcements:

A. False Claims. False or unwarranted claims for any product or service.

B. Unfair Imitation. Infringements of another advertiser’s rights through
plagiarism or unfair imitation or either program idea or copy, or any other unfair competition.

C. Commercial Disparagement. Any disparagement of competitors or
competitive goods.

D. Indecency. Any programs or announcements that are indecent, obscene,
profane, vulgar, repulsive or offensive in theme, treatment or audio or visual content.

E. Defamation. Any programs or announcements that are libelous,
slanderous, or defamatory in theme, treatment, or audio or visual content.

F. Price Disclosure. Any price mentions except as permitted by a licensee’s
policies current at the time.

G. Unauthenticated Testimonials.  Any testimonials which cannot be
authenticated.
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H. Descriptions of Bodily Functions. Any continuity which describes in a
repellent manner internal bodily functions or symptomatic results or internal disturbances, and
no reference to matters which are not considered acceptable topics in social groups.

L Conflict Advertising. Any advertising matter or announcement which
may, in the reasonable opinion of a licensee, be injurious or prejudicial to the interests of the
public, the Station, or honest advertising and reputable business in general.

J. Fraudulent or Misleading Advertisement. Any advertisement matter,
announcement, or claim which Broker knows to be fraudulent, misleading, or untrue.

Owner may waive any of the foregoing regulations in specific instances if,
in its reasonable opinion, good broadcasting in the public interest will be served thereby.

In any case where questions of policy or interpretation arise, Broker shall submit the
same to Owner for decision before making any commitments in connection therewith.
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EXHIBIT C

CERTIFICATE REGARDING COMMERCIAL LIMITS IN
CHILDREN'S TELEVISION PROGRAMMING

Mission Broadcasting, Inc. ("Broker") hereby certifies to Winnebago Television Corporation
("Owner") that, with respect to the children's programs provided by Broker which were broadcast
on WTVO/WTVO-DT (the "Station") during the quarter of 200 __ (ending

) to which the commercial limits set forth in 47 C. F. R. Section 73.670 of the
FCC's rules apply:

1. the amount of commercial matter aired during such children's programs were in
compliance with the commercial limits.

2. the amount of commercial matter aired during such children's programs were in
compliance with such commercial limits, except for the program segments listed below which
exceeded the allowed commercial limits. A separate memo explaining why any excesses
occurred is also attached.

MISSION BROADCASTING, INC.

By:

Name:

Title:
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EXHIBIT D

County of

State of

ANTI-PAYOLA/PLUGOLA AFFIDAVIT

(Name) , being first duly sworn, deposes and says as follows:

1. Heis (Position) for [Broker] ("Broker").
2. He has acted in the above capacity since (date).

3. No matter has been broadcast by Station(s) for which service, money or other valuable
consideration has been directly or indirectly paid, or promised to, or charged, or accepted, by
him from any person, which matter at the time so broadcast has not been announced or otherwise
indicated as paid for or furnished by such person.

4. So far as he is aware, no matter has been broadcast by Station(s) for which service,
money, or other valuable consideration has been directly or indirectly paid, or promised to, or
charged, or accepted by Station(s) by the Broker, or by any independent contractor engaged by
the Broker in furnishing programs, from any person, which matter at the time so broadcast has
not been announced or otherwise indicated as paid for or furnished by such person.

5. In the future, he will not pay, promise to pay, request, or receive any service, money,
or any other valuable consideration, direct or indirect, from a third-party, in exchange for the
influencing of, or the attempt to influence, the preparation or presentation of broadcast matter on
Station(s).

6. Except as may be reflected in paragraph 7 hereof, neither he, his spouse nor any
member of his immediate family has any present direct or indirect ownership interest in any
entity engaged in the following business or activities (other than an investment in a corporation
whose stock is publicly held), serves as an officer or director of, whether with or without
compensation, or serves as an employee of, any entity engaged in the following business or
activities:

1. The publishing of music;
2. The production, distribution (including wholesale and retail sales outlets),

manufacture or exploitation of music, films, tapes, recordings or electrical transcriptions of any
program material intended for radio broadcast use;
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3. The exploitation, promotion, or management of persons rendering artistic,
production and/or other services in the entertainment field;

4. Ownership or operation of one or more radio or television Station;
5. The wholesale or retail sale of records intended for public purchase;

6. The sale of advertising time other than on Station(s) or any other Station owned
by the Broker.

7. A full disclosure of any such interest referred to in paragraph 6, above, is as
follows:

Affiant

Subscribed and sworn to before me

this day of , 200

Notary Public

My commission expires:

D-2



Schedule 1.6

Licenses

Call Sign Description Expiration
WTVO Commercial TV 12/1/05

(File No. BMLCT-20021024AAY)
WTVO-DT DTV (File No. BLCDT-20021024AAS) 12/1/05
Auxiliaries
KM-5296 TV Pickup 12/1/05
KM-3987 TV Pickup 12/1/05
BLP-01291 Lower Power Broadcast 12/1/05
Business Radio
KZV 943 IB Industrial Business 8/8/11

Also Antenna Structure Registration No. 1035539

17

DRAFT/H:\My Documents\WTVO Sale\APA and Schedules\WTVO-APA0007-DS002(092904).doo



