Click here for Table of Contents

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended December 31, 2013 Commission file number 15128

X meredith

MEREDITH CORPORATION

(Exact name of registrant as specified in its @rart

lowa 42-0410230
(State or other jurisdiction of incorporation oganization) (I.LR.S. Employer Identification No.)
1716 Locust Street, Des Moines, lowa 50309-3023
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area coffe15) 284-3000

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti@ or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastiags.

Yes No [
Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥alb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (Section 232.405 & thapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such files).

Yes No [

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See definitions of "large accelerated,filaccelerated filer," and "smaller reporting quemy" in Rule 12b-2 of the Exchange Act.

Large accelerated filex] Accelerated filef] Non-accelerated fildrl Smaller reporting compamny
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgfe Act).
Yes O No

Indicate the number of shares outstanding of ehttedssuer's classes of common stock, as ofdiest practicable date.

Shares of stock outstanding at December 31, 2013




Common shares 36,375,59
Class B shares 8,312,74.

Total common and Class B shares 44,688,33




TABLE OF CONTENTS

Page
Part | - Financial Information
ltem 1. Financial Statements

Condensed Consolidated Balance Sheets as of Dec8mhli2013, and June 30, 2013 1
Condensed Consolidated Statements of Earningbdofiiree and Six Months Ended
December 31, 2013 and 2012 2
Condensed Consolidated Statements of Comprehensiome for the Three and Six
Months Ended December 31, 2013 and 2012 3
Condensed Consolidated Statement of ShareholdguityHor the Six Months Ended
December 31, 2013 4
Condensed Consolidated Statements of Cash Flowkd@ix Months Ended
December 31, 2013 and 2012 5
Notes to Condensed Consolidated Financial Statement 6

ltem 2. Management's Discussion and Analysis waf¢ial Condition and Results of Operations 12

ltem 3.  Quantitative and Qualitative DisclosurdsoAt Market Risk 22

ltem 4. Controls and Procedures 23

Part Il - Other Information

ltem 1A. Risk Factors 23
ltem 2.  Unregistered Sales of Equity Securitie® ldae of Proceeds 24
Item 6. Exhibits 25

Signature 26

Index to Attached Exhibits E-1




Meredith Corporation and its consolidated subsidiaare referred to in this Quarterly Report
on Form 16-Q (Form 16-Q) asMeredith, the Company, we, oand us.




PART |

Iltem 1. Financial Statements

Meredith Corporation and Subsidiaries
Condensed Consolidated Balance Sheets
(Unaudited)

FINANCIAL INFORMATION



December 31, June 30,

Assets 2013 2013
(In thousands)
Current assets
Cash and cash equivalents $ 25,88: $ 27,67¢
Accounts receivable, net 238,57: 232,30!
Inventories 25,69¢ 28,38t
Current portion of subscription acquisition costs 103,13: 97,98:
Current portion of broadcast rights 6,57 2,831
Other current assets 17,95: 18,51
Total current assets 417,81- 407,69.
Property, plant, and equipment 467,35t 464,25!

Less accumulated depreciation (286,54 (277,939
Net property, plant, and equipment 180,80¢ 186,31
Subscription acquisition costs 99,83¢ 99,43
Broadcast rights 3,06¢ 3,634
Other assets 71,60: 69,84¢
Intangible assets, net 577,63: 584,28:
Goodwill 788,78t 788,85:
Total assets $ 2,13954 % 2,140,05
Liabilities and Shareholders' Equity
Current liabilities
Current portion of long-term debt $ 25,000 $ 50,00(
Current portion of long-term broadcast rights pdgab 6,691 4,08¢
Accounts payable 57,95( 78,45¢
Accrued expenses and other liabilities 132,07¢ 132,67t
Current portion of unearned subscription revenues 193,76( 191,44t
Total current liabilities 415,48t 456,67:
Long-term debt 315,00t 300,00(
Long-term broadcast rights payable 4,76¢ 5,09¢
Unearned subscription revenues 163,20« 163,80¢
Deferred income taxes 259,03: 247,48
Other noncurrent liabilities 110,36( 112,70(
Total liabilities 1,267,85I 1,285,76.
Shareholders' equity
Series preferred stock — —
Common stock 36,37¢ 36,24
Class B stock 8,31: 8,32¢
Additional paid-in capital 48,80¢ 50,17(
Retained earnings 793,88: 775,90:
Accumulated other comprehensive loss (15,687 (16,34))
Total shareholders' equity 871,69 854,29¢
Total liabilities and shareholders' equity $ 2,139,54 $ 2,140,05!

See accompanying Notes to Condensed Consolidatedi¢tal Statements.




Meredith Corporation and Subsidiaries
Condensed Consolidated Statements of Earnings
(Unaudited)

Three Months Six Months
Periods ended December 31, 2013 2012 2013 2012
(In thousands except per share data)
Revenues
Advertising $ 19353: & 217,090 $ 392,07t $  424,21¢
Circulation 67,73 67,39¢ 143,46 142,88
All other 92,78« 76,10: 174,95! 147,64¢
Total revenues 354,04¢ 360,59! 710,50( 714,75:
Operating expenses
Production, distribution, and editorial 132,21t 134,11 272,99 274,72¢
Selling, general, and administrative 158,34: 158,05t 319,41¢ 314,37
Depreciation and amortization 11,59( 10,96° 23,38t 22,89¢
Total operating expenses 302,14 303,14 615,79: 611,99:
Income from operations 51,90: 57,45 94,70¢ 102,75¢
Interest expense, net (2,55%) (3,31¢) (5,26%) (7,007)
Earnings before income taxes 49,34¢ 54,13" 89,44 95,75¢
Income taxes (18,777 (18,56¢) (34,83) (35,330)
Net earnings $ 30,56¢ $ 3557 % 5461( $ 60,42¢
Basic earnings per share $ 0.6¢ % 08 % 1.2z $ 1.3¢€
Basic average shares outstanding 44,69¢ 44.40¢ 44,67 44.45:
Diluted earnings per share $ 067 $ 0.7¢ % 1.2 $ 1.3¢
Diluted average shares outstanding 45,61¢ 44,93¢ 45,49¢ 44,98¢
Dividends paid per share $ 0.407¢ % 0.382f % 0.815( $ 0.765(

See accompanying Notes to Condensed Consolidatedi¢tal Statements.




Meredith Corporation and Subsidiaries
Condensed Consolidated Statements of Comprehensiveeome
(Unaudited)

Three Months Six Months

Periods ended December 31, 2013 2012 2013 2012
(In thousands)
Net earnings $ 30,56¢ $ 3557 % 54,61C $ 60,42¢
Other comprehensive income, net of income taxes
Pension and other postretirement benefit plansicti 26¢ 364 65¢ 72¢

Other comprehensive income, net of income taxes 26¢& 364 65¢ 72€
Comprehensive income $ 3083 $ 3593k $ 5526¢ $ 61,15¢

See accompanying Notes to Condensed Consolidatedidtal Statements.




Meredith Corporation and Subsidiaries

Condensed Consolidated Statement of ShareholdersyHity

(Unaudited)

Accumulated

Common Class B Additional Other
Stock - $1 Stock - $1 Paid-in Retained Comprehensive
(In thousands except per share data) par value par value Capital Earnings Loss Total
Balance at June 30, 2013 $ 36,24 $ 832« $ 50,17( $ 77590 $ (16,34) $ 854,29¢
Net earnings — — — 54,61( — 54,61(
Pension and other postretirement benefit plans
reclassifications, net of income taxes — — — — 65¢ 65¢
Share-based incentive plan transactions 1,32¢ — 49,30¢ — — 50,63:
Purchases of Company stock (1,202 — (56,996 — — (58,199
Share-based compensation — — 7,92¢ — — 7,92¢
Conversion of Class B to common stock 11 (12) — — — —
Dividends paid
Common stock — — — (29,85) — (29,85)
Class B stock — — — (6,777) — (6,777
Tax benefit from incentive plans — — (2,600 — — (2,600
Balance at December 31, 2013 $ 3637¢ $ 831 $ 4880f $ 793,88 $ (15,68) $ 871,69

See accompanying Notes to Condensed Consolidated¢tal Statements.




Meredith Corporation and Subsidiaries
Condensed Consolidated Statements of Cash Flows
(Unaudited)

Six months ended December 31, 2013 2012
(In thousands)
Cash flows from operating activities
Net earnings 54,61( $ 60,42¢
Adjustments to reconcile net earnings to net cashiged by operating activities
Depreciation 16,73¢ 17,20:
Amortization 6,65( 5,692
Share-based compensation 7,92¢ 7,58(
Deferred income taxes 10,76« 22,277
Amortization of broadcast rights 4,43; 5,01«
Payments for broadcast rights (5,339) (6,487)
Fair value adjustment to contingent consideration (1,200 —
Excess tax benefits from share-based payments (3,86¢) (1,519
Changes in assets and liabilities (30,13 (29,809
Net cash provided by operating activities 60,68’ 80,38:
Cash flows from investing activities
Acquisitions of and investments in businesses (879) (6,047)
Additions to property, plant, and equipment (11,277 (13,659
Net cash used in investing activities (12,15) (19,706
Cash flows from financing activities
Proceeds from issuance of long-term debt 106,00( 40,00(
Repayments of long-term debt (116,001 (55,000
Dividends paid (36,629 (34,129
Purchases of Company stock (58,199 (25,47))
Proceeds from common stock issued 50,63: 12,06°
Excess tax benefits from share-based payments 3,86¢ 1,51¢
Other — (76%)
Net cash used in financing activities (50,32) (61,789
Net decrease in cash and cash equivalents (1,79) (1,10¢)
Cash and cash equivalents at beginning of period 27,67+ 25,82(
Cash and cash equivalents at end of period 25,88 $ 24,71«

See accompanying Notes to Condensed Consolidatedidtal Statements.




Meredith Corporation and Subsidiaries
Notes to Condensed Consolidated Financial Statement
(Unaudited)

1. Summary of Significant Accounting Policies

Basis of presentation—The condensed consolidated financial statementgda the accounts of Meredith Corporation and its
wholly owned subsidiaries (Meredith or the Compaifier eliminating all significant intercompanyldémaces and transactions.
Meredith does not have any off-balance sheet aerargts. The Company's use of special-purposeemistiimited to Meredith
Funding Corporation, whose activities are fully solidated in Meredith's condensed consolidatechirz statements.

The accompanying unaudited condensed consolidetadcial statements have been prepared pursuém toles and
regulations of the Securities and Exchange Comanisgiccordingly, they do not include all of thednfation and footnotes
required by accounting principles generally acagjntehe United States of America (GAAP) for comelénancial statements.
These condensed consolidated financial statemeatddsbe read in conjunction with the Company'sitadcconsolidated
financial statements, which are included in MetgdiAnnual Report on Form 2K for the year ended June 30, 2013, filed with
the United States Securities and Exchange Commissio

The condensed consolidated financial statemerd$ Recember 31, 2013, and for the three and sinthsoended December 31,
2013 and 2012 , are unaudited but, in managenaitifon, include all normal, recurring adjustmemésessary for a fair
presentation of the results of interim periods. Yaar-end condensed consolidated balance sheetslatalune 30, 2013 , was
derived from audited financial statements, but daesnclude all disclosures required by GAAP. Tasults of operations for
interim periods are not necessarily indicativehaf tesults to be expected for the entire fiscat.yea

Recently Adopted Accounting Standards—In February 2013, the Financial Accounting Stadddoard (FASB) issued
guidance related tBeporting of Amounts Reclassified Out of Accumdl&tner Comprehensive Incomehich requires
companies to provide information about the amotettassified out of accumulated other compreherisis@me by component.
In addition, companies are required to presertieeibn the face of the statement where net incerpesisented or in the notes,
significant amounts reclassified out of accumulai#teer comprehensive income by the respectiveit@ms of net income. This
update was effective for us in our first quartefieéal 2014. The adoption of this guidance reglaechange in the format of
presentation only and did not have an impact orresults of operations or financial position.

Recently Issued Accounting Standards—In July 2013, the FASB issued guidance on thegmtasion of an unrecognized tax
benefit when a net operating loss carryforwardmalar tax loss, or a tax credit carryforward egisthe guidance requires the
netting of unrecognized tax benefits against ardedetax asset for a loss or other carryforward wWaauld apply in settlement of
uncertain tax positions. Under the new standarckaggnized tax benefits will be netted againsaadlilable same-jurisdiction
loss or other tax carryforwards that would be zeil, rather than only against carryforwards thatcaeated by the unrecognized
tax benefits. The guidance is effective for usun first quarter of fiscal 2015 with earlier adaptipermitted. Retrospective
application of the guidance is also permitted. Witlile adoption of this guidance will not have apagt on our results of
operations or cash flows, we are currently evahggtine impact of presenting unrecognized tax beneét of our deferred tax
assets where applicable on our Condensed Consli@atiance Sheets.

Pending Acquisitions—On December 23, 2013, the Company entered intsgparate definitive asset purchase agreements
(collectively the Purchase Agreements) with Gan@ettinc. One of the Purchase Agreements provigiethé purchase of
substantially all of the assets of television sakMOV(TV) in St. Louis, Missouri. The other puiate agreement provides for
the purchase of substantially all of the assetslefiision station KTVK(TV) in Phoenix, Arizona atite purchase of certain
broadcast assets of television station KASW(TWphoenix, Arizona. These pending acquisitions abgestito regulatory
approval and as of December 31, 2013, had notalose




2. Inventories

Major components of inventories are summarizedve@f total net inventory values shown, 55 peraeetunder the last-in
first-out (LIFO) method at December 31, 2013, &Acercent at June 30, 2013 .

December 31, June 30,
(In thousands) 2013 2013
Raw materials $ 11,22¢ % 14,33¢
Work in process 16,44 16,39:
Finished goods 3,04t 2,68(
30,717 33,40¢
Reserve for LIFO cost valuation (5,027) (5,022)
Inventories $ 25,69 % 28,38t
3. Intangible Assets and Goodwill
Intangible assets consist of the following:
December 31, 2013 June 30, 2013
Gross Accumulated Net Gross Accumulated Net
(In thousands) Amount Amortization Amount Amount Amortization Amount
Intangible assets
subject to amortization
National media
Advertiser relationships $ 8,75 % (5,05)) $ 3,701 | $ 8,75 % (3,755 $ 4,997
Customer lists 16,257 (12,857 3,40¢ 16,38 (11,249 5,14¢
Other 17,10¢ (4,217 12,89 16,80¢ (3,047 13,76¢
Local media
Network affiliation agreements 218,55¢ (119,979 98,58: 218,55¢ (117,53) 101,02¢
Total $ 260,67 $ (142,09) 118,58. | $ 260,50¢ $ (135,57) 124,93:
Intangible assets not
subject to amortization
National media
Internet domain names 1,827 1,827
Trademarks 158,14¢ 158,44¢
Local media
FCC licenses 299,07t 299,07t
Total 459,04 459,34
Intangible assets, net $ 577,63 $ 584,28

Amortization expense was $6.7 million for the signths ended December 31, 20¥nual amortization expense for intangi
assets is expected to be as follows: $12.7 milhdiscal 2014 , $10.4 million in fiscal 2015 , $7/million in fiscal 2016 , $6.6
million in fiscal 2017 , and $6.1 million in fiscaD18 .




Changes in the carrying amount of national medzdgadll were as follows:

Six months ended December 31, 2013 2012

(In thousands)

Balance at beginning of period $ 788,85« % 733,12
Acquisitions (68) 81
Balance at end of period $ 788,78t % 733,20t

4. Restructuring Accrual

Changes in the Company's restructuring accrual aefellows:

Six months ended December 31, 2013 2012

(In thousands)

Balance at beginning of period $ 8,10: $ 10,64«
Severance accrual — 7,38:
Vacated leased space accrual — 465
Cash payments (2,277) (3,920
Reversal of excess accrual — (827)
Balance at end of period $ 5831 % 13,74

5. Long-term Debt

Long-term debt consists of the following:

December 31, June 30,

(In thousands) 2013 2013
Variable-rate credit facilities

Asset-backed bank facility of $100 million, due 4/2015 $ 75,000 % 75,00(

Revolving credit facility of $150 million, due 9/2017 40,00( —
Private placement notes

6.70% senior notes, due 7/13/2013 — 50,00(

7.19% senior notes, due 7/13/2014 25,00( 25,00(

2.62% senior notes, due 3/1/2015 50,00( 50,00(

3.04% senior notes, due 3/1/2016 50,00( 50,00(

3.04% senior notes, due 3/1/2017 50,00( 50,00(

3.04% senior notes, due 3/1/2018 50,00( 50,00(
Total long-term debt 340,00( 350,00(
Current portion of long-term debt (25,000 (50,000
Long-term debt $ 315000 $  300,00(

In connection with the asset-backed bank facilMgredith entered into a revolving agreement toaebf its rights, title, and
interest in the majority of its accounts receivaielated to advertising and miscellaneous revetubteredith Funding
Corporation, a special-purpose entity establisbguutchase accounts receivable from Meredith. Atdbeber 31, 2013 , $158.4
million of accounts receivable net of reserves watstanding under the
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agreement. Meredith Funding Corporation in turn sy receivable interests to a major national bémkonsideration of the
sale, Meredith receives cash and a subordinated beéaring interest at the prime rate, 3.25 per@ebecember 31, 2013, from
Meredith Funding Corporation. The agreement iscétined as a true sale under which the creditoMesedith Funding
Corporation will be entitled to be satisfied outlo¢ assets of Meredith Funding Corporation pocarty value being returned to
Meredith or its creditors. The accounts of Meredftimnding Corporation are fully consolidated in M#tie's condensed
consolidated financial statements.

6. Pension and Postretirement Benefit Plans

The following table presents the components opeeibdic benefit costs:

Three Months Six Months
Periods ended December 31, 2013 2012 2013 2012
(In thousands)
Pension benefits
Service cost $ 2537 $ 252 | $ 507t % 5,05(
Interest cost 1,397 1,22¢ 2,79 2,45¢
Expected return on plan assets (2,422) (2,36¢) (4,849 (4,732)
Prior service cost amortization 80 9C 161 18C
Actuarial loss amortization 511 81z 1,02z 1,62¢
Net periodic benefit costs $ 2,10 % 228¢ | $ 420¢ % 4.57¢
Postretirement benefits
Service cost $ 35 % 94 | $ 10 % 18¢
Interest cost 11€ 15¢ 247 30¢
Prior service cost amortization (10%) (134 (230) (26¢)
Actuarial gain amortization (107 — (162) —
Curtailment credit — — (1,51)) —
Net periodic benefit costs (benefit) $ (55 % 112 | $ (1,556 $ 22¢

The amortization of amounts related to unrecognpréat service costs and net actuarial loss weskassified out of other
comprehensive income as components of net periomiefit costs.

The curtailment credit was triggered by a changblénpostretirement benefit plan to no longer gdlibsiretiree medical covera
and life insurance to future non-union retirees.




7. Earnings per Share

The following table presents the calculations ohewys per share:

Three Months Six Months

Periods ended December 31, 2013 2012 2013 2012
(In thousands except per share data)
Net earnings $ 30,56¢ $ 3557, | $ 54,61 $ 60,42¢
Basic average shares outstanding 44,69¢ 44,40¢ 44,67 44,45
Dilutive effect of stock options and equivalents 922 527 827 53¢
Diluted average shares outstanding 45,61¢ 44,93¢ 45,49¢ 44,98¢
Earnings per share

Basic earnings per share $ 0.6¢ $ 08 | $ 122 $ 1.3¢€

Diluted earnings per share 0.67 0.7¢ 1.2C 1.3¢

For the three months ended December 31, 2013 dtf, 2ntidilutive options excluded from the aboeaulations totaled
814,000 (with a weighted average exercise pricks@f78 ) and 3,320,000 (with a weighted averageceseeprice of $45.60 ),
respectively. For the six months ended Decembe2@13 and 2012 , antidilutive options excluded fittvm above calculations
totaled 1,654,000 (with a weighted average exemmime of $50.76 ) and 3,272,000 (with a weightedrage exercise price of
$45.94 ), respectively.

In the six months ended December 31, 2013 and 20@fons were exercised to purchase 1,157,00B&rA®M00 common
shares, respectively.

8. Fair Value Measurements

We have estimated the fair value of our finanaiatiuments using available market information aamldation methodologies we
believe to be appropriate for these purposes. @eraddle judgment and a high degree of subjectarigyinvolved in developing
these estimates and, accordingly, they are notssagéy indicative of amounts that we would realip®n disposition.

The fair value hierarchy consists of three broaelkeof inputs that may be used to measure faireyal’hich are described
below:

o Level 1 Quoted prices (unadjusted) in active migrka identical assets or liabilities;
o Level 2 Inputs other than quoted prices includé@tiw Level 1 that are either directly or indirgctdbservable ;

o Level 3 Assets or liabilities for which fair valiebased on valuation models with significant wseslable pricing
inputs and which result in the use of managemdimates.

The following table sets forth the carrying valumldhe estimated fair value of the Company's fifsdrstruments:

December 31, 2013 June 30, 2013
(In thousands) Carrying Value Fair Value Carrying Value Fair Value
Broadcast rights payable $ 11,46¢ $ 10,87: $ 9,18t $ 8,72
Long-term debt 340,00( 339,65 350,00 350,13:
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The fair value of broadcast rights payable wasrdeteed using the present value of expected futash dlows discounted at the
Company's current borrowing rate with inputs inelddn Level 3. The fair value of long-term debt wigsermined using the
present value of expected future cash flows usorgplving rates currently available for debt witmgar terms and maturities
with inputs included in Level 2.

9. Financial Information about Industry Segments

Meredith is a diversified media company focusedhgrily on the home and family marketplace. On tasi®of products and
services, the Company has established two repertsgments: national media and local media. Theare heen no changes in
the basis of segmentation since June 30, 2013re®1e no material intersegment transactions.

There are two principal financial measures repottettie chief executive officer for use in assegsiegment performance and
allocating resources. Those measures are opegtifigand earnings from continuing operations befnterest, taxes,
depreciation, and amortization (EBITDA). Operatprofit for segment reporting, disclosed below eganues less operating
costs excluding unallocated corporate expensesn&#goperating expenses include allocations oaredentrally incurred cos
such as employee benefits, occupancy, informayetems, accounting services, internal legal staiffi human resources
administration. These costs are allocated basedtoal usage or other appropriate methods, priynatimber of employees.
Unallocated corporate expenses are corporate aedrgenses not directly attributable to the opegagroups. In accordance
with authoritative guidance on disclosures abogtrsmts of an enterprise and related information;TBR is not presented
below.

The following table presents financial informatioy segment:

Three Months Six Months
Periods ended December 31, 2013 2012 2013 2012
(In thousands)
Revenues
National media $ 249,69 $ 249,43t $ 516,59. $ 516,40t
Local media 104,35« 111,15¢ 193,90° 198,34t
Total revenues $ 354,04 $ 36059 | $ 710500 $ 714,75
Operating profit
National media $ 2807 $ 22,17; $ 56,14¢ $ 51,60:
Local media 35,22t 44,71 60,90: 72,35¢
Unallocated corporate (11,399 (9,435 (22,339 (21,199
Income from operations $ 5190 $ 57,45 $ 94,70¢ $ 102,75t
Depreciation and amortization
National media $ 4,78 % 4,478 | $ 9,73 % 9,86¢
Local media 6,39¢ 6,07( 12,83:. 12,17:
Unallocated corporate 40¢ 42z 82C 857
Total depreciation and amortization $ 1159 $ 1096 | $ 2338 $ 22,89
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Item 2. Management's Discussion and Analysis of Financial@dition and Results of Operations

Management's Discussion and Analysis of Finanamddtion and Results of Operations (MD&A) contaiosvard-looking
statements within the meaning of the Private SeearlLitigation Reform Act of 1995. These staterseare based upon
management's current expectations and are subjeatibus uncertainties and changes in circumsganegortant factors that
could cause actual results to differ materiallyrirthose described in forward-looking statementsatdorth below under the
heading “Forward Looking Statements."

EXECUTIVE OVERVIEW

Meredith Corporation is the leading media and miamgecompany serving American women. Meredith fesgumultiple well-
known national brands—including Better Homes andd@&as, Parents, Family Circle, Allrecipes.com, kadHome Journal,
Fitness, More, American Baby, EveryDay with Ractay, and FamilyFun—and local television brand&st-growing market
such as Atlanta, Phoenix, and Portland. Meredithdsndustry leader in creating content in keystoner interest areas such as
home, family, food, health and wellness, and selfedopment. Meredith uses multiple distributiontjglans—including print,
television, digital, mobile, tablets, and video—gige consumers content they desire and to delhentessages of our
advertising and marketing partners. Additionallyeiedith uses our many assets to create powerftdroumarketing solutions
for many of the nation's top brands and companies.

Meredith operates two business segments. The aatioedia segment consists of magazine publishiggatand mobile medit
digital and customer relationship marketing, brhoehsing, database-related activities, and otblated operations. The local
media segment consists of 12 network-affiliateduision stations, related digital and mobile meaxparations, and video
creation operations. Both segments operate priynarthe U.S. and compete against similar mediaathdr types of media on
both a local and national basis. The national meegment accounted for 73 percent of the Comp&i'8.5 millionin revenue
in the first six months of fiscal 2014 while the# media segment contributed 27 percent .

NATIONAL MEDIA

Advertising revenues made up 48 percent of natioraia’s first six months ' revenues. These revewaee generated from the
sale of advertising space in our magazines andiowebsites to clients interested in promotingrtheands, products, and
services to consumers. Circulation revenues acedunt 28 percent of national media's first six mhsri revenues. Circulation
revenues result from the sale of magazines to ecoessithrough subscriptions and by single copy salasewsstands in print
form, primarily at major retailers and grocery/dsigres and in digital form on tablets. The renrajr24 percent of national
media's revenues came from a variety of activities included the sale of customer relationshipkestamg products and services
and books as well as brand licensing, product satesother related activities. National media'gomexpense categories are
production and delivery of publications and promoél mailings and employee compensation costs.

LOCAL MEDIA

Local media derives the majority of its revenues4-p@ércent in the first six months of fiscal 2014renh the sale of advertising,
both over the air and on our stations' websites.fEmainder comes from television retransmissies,feelevision production
services and products, and other services. Podlatheertising revenues are cyclical in that they significantly greater during
biennial election campaigns (which take place prilmén odd-numbered
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fiscal years) than at other times. Local media'pnexpense categories are employee compensatits &@od programming fees
paid to the networks.

FIRST SIX MONTHS FISCAL 2014 FINANCIAL OVERVIEW

* National media revenues were flat as comparedetptio-year period. National media operating profit gi@wercent
due primarily to the lack of a restructuring chamgéhe current year as compared to the prior gedras improved
operating results in our interactive media andngieg operations more than offset declines in dpgyaesults in our
magazine operations.

» Local media revenues and operating profit desmd@ percent and 16 percent , respectively, cadparthe prior-year
period. Meredith recorded $36.7 million less inifpcdl advertising revenues in the first six mongtfigiscal 2014 due to
the normal cyclical nature of political advertisifRartially offsetting this decline was a 7 perdestease in nompolitical
advertising and an 86 percent increase in othemass.

» Diluted earnings per share decreased 10 pere&it20 from $1.34 in the prior-year first six ntios.

USE OF NON-GAAP FINANCIAL MEASURES

These condensed consolidated financial statemantgding the related notes, are presented in derme with accounting
principles generally accepted in the United Stafesmerica (GAAP). Our analysis of local media iésincludes references to
earnings before interest, taxes, depreciation aamattization (EBITDA). EBITDA and EBITDA margin aren-GAAP
measures. We use EBITDA along with operating paoid other GAAP measures to evaluate the finapeidbrmance of our
local media segment. EBITDA is a common measupedbrmance in the broadcasting industry and isl bgenvestors and
financial analysts, but its calculation may varyosmg companies. Local media segment EBITDA is netlss a measure of
liquidity, nor is it necessarily indicative of fus@vailable for our discretionary use.

We believe the non-GAAP measures used in MD&A dbuate to an understanding of our financial perfangeand provide an

additional analytic tool to understand our resfitten core operations and to reveal underlying tsefithese measures should |
however, be considered in isolation or as a suwitstfor measures of performance prepared in acnoedaith GAAP.
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RESULTS OF OPERATIONS

Three months ended December 31, 2013 2012 Change

(In thousands except per share data)

Total revenues 354,04t $ 360,59 (2)%
Operating expenses (302,14) (303,14) 0%
Income from operations 51,90 $ 57,45! (10)%
Net earnings 30,56¢ $ 35,57: (14)%
Diluted earnings per share 0.67 0.7¢ (15)%
Six months ended December 31, 2013 2012 Change

(In thousands except per share data)

Total revenues 710,50 $  714,75. (D)%
Operating expenses (615,79) (611,99 1%
Income from operations 94,70¢ $ 102,75 (8)%
Net earnings 54,61( $ 60,42¢ (10)%
Diluted earnings per share 1.2C 1.3¢ (10)%

The following sections provide an analysis of tegults of operations for the national media andllowedia segments and an
analysis of the consolidated results of operatfonghe three and six months ended December 313 26dmpared with the prior-
year period. This commentary should be read inuwatjon with the interim condensed consolidatedriirial statemen

presented elsewhere in this report and with ourvahReport on Form HK (Form 10-K) for the year ended June 30, 2013 .

NATIONAL MEDIA

National media operating results were as follc

Three months ended December 31, 2013 2012 Change

(In thousands)

Advertising 11454 $ 120,13 (5)%
Circulation 67,73: 67,39¢ 0%
Other 67,41¢ 61,90¢ 9%
Total revenues 249,69: 249,43t 0%
Operating expenses (221,62 (227,259 (2)%
Operating profit 28,07C % 22,17 27%
Operating profit margin 11.2% 8.%

Six months ended December 31, 2013 2012 Change

(In thousands)

Advertising 248,22° $ 252,79 (2%
Circulation 143,46 142,88 0%
Other 124,89¢ 120,72. 3%
Total revenues 516,59: 516,40t 0%
Operating expenses (460,44 (464,809 (D)%
Operating profit 56,14¢ % 51,60: 9%
Operating profit margin 10.9% 10.(%
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Revenues

National media advertising revenues decre5 percent in the second quarter and 2 percenhéofirtst six months of fiscal
2014 . Magazine advertising revenues declined @epeiin the second quarter and 3 percent in teedix months of fiscal 2014
Total advertising pages decreased in the mid-sidigiés on a percentage basis in the second quantem the low-single digits
in the six-month period . Our parenthood titlé%aents, Family Fun, andAmerican Baby, lifestyle titles (Fitness, More,
EveryDay with Rachael R¢, andEatingWell), and men's titles$uccessful FarmingndWood) reported growth in both
advertising pages and advertising revenues. Advegtipages and advertising revenues for our wonsemsce titles Better
Homes and Garder, Family Circle, andLadies' Home Journg|, shelter titles {raditional Home, Midwest Living, and special
interest publications), and Hispanic titleSiémpre Muje andSer Padreg were lower. Among our core advertising categories
direct response, non-prescription drugs, and haldefupplies showed strength while demand was wdakéhe toiletries and
cosmetics, retail, and prescription drug categofedine advertising revenues in our digital andoiteomedia operations grew 3
percent in the second quarter and 6 percent ifirgiesix months of fiscal 2014 .

Magazine circulation revenues were flat in the adoguarter and first six months of fiscal 2014 .iM/Bubscription revenues
increased in the mid-single digits on a percentages, newsstand revenues declined in the low td@émsincrease in
subscription revenues is primarily due to the aodiil subscribers obtained through the acquistioRarentingandBabytalk
magazines. The decline in newsstand revenuesngply due to weakness in special interest medihather titles.

Other revenues increased 9 percent in the secarteqand 3 percent in the first six months ofdi2014 . Meredith Xcelerated
Marketing (MXM) revenues increased in the low-sindlgits in the second quarter . They were dowthénmid-single digits for
the first six months of fiscal 2014 . Brand licergsrevenues grew more than 30 percent in the seaguder and more than 20
percent in the six-month period due primarily totioued strong sales of Better Homes and Garderesided products at
Walmart stores.

Operating Expenses

National media operating expenses decli2 percent in the second quarter and 1 percentifirgt six months of fiscal 2014 .
Employee compensation costs are down due to adades in the prior year. Paper, processing, aistage costs declined
primarily due to the decrease in printing volumasaddition to the decrease in the volume of paiged, paper expense also
decreased due to mid-single digit declines in ayeepaper prices as compared to the year-ago pefadsistent with the
decrease in MXM's revenues for the six-month pemodtomer relationship marketing production experaso declined. MXM
employee payroll and related costs also decreasmanily due to a performance improvement plan ienpénted in the prior
year. Partially offsetting these declines was aneiase in circulation expenses and paid search. distulation expenses ro
due to an increase in agent expenses.

In the second quarter of fiscal 2013, the natiomedlia segment recorded a restructuring charge.8frilion for severance and
benefit costs and a vacated lease accrual of $llidrmPartially offsetting these charges was &mB#million reversal of excess
restructuring accrual previously recorded by thigonal media segment. These items were recordettesases and decreases
appropriate, in selling, general, and administeaixpenses.

Operating Profit

National media operating profit increas27 percent in the second quarter and 9 perceheifirst six months of fiscal 2014 .
The increases in operating profit were primarilg do restructuring charges recorded in the secaadey of fiscal 2013 as
discussed above. In addition, improved operatisglte in our interactive media and licensing openret basically offset decline
in operating results in our magazine operations.
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LOCAL MEDIA

Local media operating results were as follows:

Three months ended December 31, 2013 2012 Change

(In thousands)

Non-political advertising 78,27( 71,25¢ 10%
Political advertising 71¢ 25,70¢ (97)%
Other 25,36¢ 14,19¢ 79 %
Total revenues 104,35:¢ 111,15¢ (6)%
Operating expenses (69,129 (66,44¢) 4%
Operating profit 35,22¢ 44,71 (21)%
Operating profit margin 33.8% 40.2%

Six months ended December 31, 2013 2012 Change

(In thousands)

Non-political advertising 142,62: 133,50: 7%
Political advertising 1,22¢ 37,91¢ (9%
Other 50,05¢ 26,921 86 %
Total revenues 193,90 198,34t (2)%
Operating expenses (133,00¢) (125,99)) 6 %
Operating profit 60,90: 72,35¢ (16)%
Operating profit margin 31.48% 36.5%

Revenues

Local media revenues decreased 6 percent in tliemdearter and 2 percent in the first six monthssoal 2014 . Non-political
advertising revenues increased 10 percent in t@nsequarter and 7 percent in the first six mowothiscal 2014 as compared to
the prior-year periods. Local non-political advsrtg revenues increased 8 percent in the secontegaad 5 percent in the six-
month period . National non-political advertisimgiieased 14 percent in the second quarter ancc8rien the first six months
of fiscal 2014 . Political advertising revenuestet $0.7 million in the second quarter and $1.aniin the first six months of
fiscal 2014 compared with $25.7 million in the prieear second quarter and $37.9 million in therpyigar six-month period .
Fluctuations in political advertising revenues at stations and throughout the broadcasting indggnerally follow the bienni
cycle of election campaigns. Political advertisitigplaces a certain amount of non-political adsartj; therefore, the revenues
are not entirely incremental. Online advertisingareues grew 3 percent in the second quarter apert2nt in the first six
months of fiscal 2014 .

For both the three and six months ended Decembh&03B, other revenue grew significantly primarg§iecting increased
retransmission fees.

Operating Expenses

Local media operating expenses increased 4 percémd second quarter and 6 percent in the firxstrginths of fiscal 2014
primarily due to increased programming fees paithéonetworks, higher payroll and related costd, teemsaction costs relatec
acquisitions expected to close later in fiscal 2pa#dially offset by lower legal costs.

In the second quarter of fiscal 2013, the local imedgment recorded a restructuring charge of $lll®n in severance and
related benefits costs. The restructuring chargeraeorded in selling, general, and administratixgenses.
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Operating Profit

Local media operating profit declined 21 percerthim second quarter and 16 percent in the firstngirths compared with the
prior-year periods. The declines are primarily ttua change in the mix of revenues from higher mapglitical advertising
revenues to lower margin other revenues.

Supplemental Disclosure of Local Media EBITDA

Meredith's local media EBITDA is defined as locaddia operating profit plus depreciation and amatiim expense. EBITDA

a non-GAAP financial measure and should not beidensd in isolation or as a substitute for GAARafigial measures. See the
discussion of management's rationale for the u&Bd&T DA in the preceding Executive Overview sectibncal media EBITDA
and EBITDA margin were as follows:

Three months ended December 31, 2013 2012

(In thousands)

Revenues $ 104,35 $ 111,15¢
Operating profit $ 35,22t $ 44,71
Depreciation and amortization 6,39¢ 6,07(
EBITDA $ 41,62« $ 50,78:
EBITDA margin 39.9% 45.7%
Six months ended December 31, 2013 2012

(In thousands)

Revenues $ 193,90 $ 198,34t
Operating profit $ 60,90: $ 72,35¢
Depreciation and amortization 12,83: 12,17:
EBITDA $ 73,73 $ 84,527
EBITDA margin 38.(% 42.¢%

UNALLOCATED CORPORATE EXPENSES

Unallocated corporate expenses are general coegpovathead expenses not attributable to the opgrgtoups. These expenses
were as follows:

Unallocated Corporate Expenses 2013 2012 Change
(In thousands)

Three months ended December 31, $ 11,39 $ 9,43¢ 21%
Six months ended December 31, 22,33¢ 21,19¢ 5%

Unallocated corporate expenses increased 21 perctémd second quarter and 5 percent in the fixatin®nths of fiscal 2014
compared with the prior-year periods. In the seapmalter, increases in performance-based inceatgrials and non-income
tax accruals more than offset a decline in conaykixpense and lower investment spending. Forixhmaenth period, increases
in performance-based incentive accruals andinoome tax accruals more than offset a favorabtmitonent credit related to o
postretirement benefit plan and lower investmesnsjng.
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CONSOLIDATED

Consolidated Operating Expenses
Consolidated operating expenses were as follows:

Three months ended December 31, 2013 2012 Change
(In thousands)

Production, distribution, and editorial $ 132,21¢ $ 134,11 ()%
Selling, general, and administrative 158,34 158,05¢ 0%
Depreciation and amortization 11,59( 10,96 6 %
Operating expenses $ 302,14 $ 303,14: 0%
Six months ended December 31, 2013 2012 Change
(In thousands)

Production, distribution, and editorial $ 272,99 $ 274,72 1)%
Selling, general, and administrative 319,41 314,37. 2%
Depreciation and amortization 23,38¢ 22,89« 2%
Operating expenses $ 615,79: $ 611,99 1%

Fiscal 2014 production, distribution, and editodabts declined 1 percent in the second quartefimidix months as compared
to the prioryear periods. Declines in national media papergssing, and postage expenses and customer rekdfianarketing
production costs more than offset an increasedal lmedia programming fees paid to the networks.

Selling, general, and administrative expenses Waréen the second quarter and increased 2 peroahe first six months of
fiscal 2014 . In the second quarter of fiscal 20ireases in circulation expenses, national medlic search costs, local media
acquisition transaction costs, and non-income taxuals approximately offset declines in legal spgayroll and related costs,
and investment spending. For the first six monfifgssoal 2014 , increases in circulation expensesional media paid search
costs, performance-based accruals, local medidasiiguo transaction costs, and non-income tax adsronore than offset
declines in legal costs, payroll and related cagissulting costs, and investment spending in Nesxte Media, and a favorable
curtailment credit related to our postretirememidig plan.

In the second quarter of fiscal 2013, the Compaegnded a restructuring charge of $7.4 milliondeverance and benefit costs
and a vacated lease accrual of $0.4 million reladdalisiness realignments. Partially offsettingstheharges was an $0.8 million
reversal of excess restructuring accrual previorestprded by the national media segment.

Depreciation and amortization expense increasest@pt in the second quarter and 2 percent initstesix months of fiscal
2014 .

Income from Operations

Income from operations decreased 10 percent isdbend quarter and 8 percent in the first six nmeoftfiscal 2014 primarily
due to lower political revenues due to the cyclitatiure of political advertising, lower operatingfits in our magazine
operations, and higher corporate expenses partitifgt by improved operating results in our intéiree media and licensing
operations and the lack of a restructuring chamgbe current year.

Net Interest Expense

Net interest expense decrease$2.6 million in the fiscal 2014 second quarter cangg with $3.3 million in the prior-year
second quarter . For the six months ended DeceBih013 , net interest expense was $5.3 milliosue$7.0 million in the
first six months of fiscal 2013 . Average long-tedebt outstanding was $358 million in
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the second quarter of fiscal 2014 and $356 mill@mrthe six-month period compared with $383 milliarthe prior year second
quarter and $384 million in the prior-year six-ntoperiod . The Company's approximate weighted @eeirsterest rate was 3.0
percent in the first six months of fiscal 2014 &8l percent in the first six months of fiscal 2013

Income Taxes

Our effective tax rate was 38.1 percent in the séacarter and 38.9 percent in the first six mowothiscal 2014 as compared to
34.3 percent in the second quarter and 36.9 peircéime first six months of fiscal 2013 . The pri@ar effective tax rates
benefited from the resolution of state and localdantingencies.

Net Earnings and Earnings per Share

Net earnings wer$30.6 million ( $0.67 per diluted share) in the delaended December 31, 2013, down 14 percent $@#6
million ( $0.79 per diluted share) in the prior-ysacond quarter . For the six months ended Dece®ih@013 , earnings were
$54.6 million ( $1.20 per diluted share), a deceeafs10 percent from prior-year six months earnioig$60.4 million ( $1.34 per
diluted share). The declines primarily reflectedédo political revenues due to the cyclical naturpaditical advertising, and
lower operating profits in our magazine operatipadially offset by improved operating results ur interactive media and
licensing operations and the lack of a restructudhnarge in the current year. Both average basidédated shares outstanding
increased slightly in the periods.

LIQUIDITY AND CAPITAL RESOURCES

Six months ended December 31, 2013 2012 Change

(In thousands)

Net earnings $ 54,61( $ 60,42¢ (10)%
Cash flows provided by operating activities $ 60,68 $ 80,38 (25)%
Cash flows used in investing activities (12,15) (29,709 (38)%
Cash flows used in financing activities (50,32) (61,789 (19%
Net decrease in cash and cash equivalents $ (1,79) $ (1,100 n/m

n/m - Not meaningful

OVERVIEW

Meredith's primary source of liquidity is cash gexted by operating activities. Debt financing igitally used for significant
acquisitions. We expect cash on hand, internalheggted cash flow, and available credit from finagagreements will provide
adequate funds for operating and recurring castisn@eg., working capital, capital expend ituretdepayments, and cash
dividends) into the foreseeable future. As of Delsen81, 2013 , we have up to $110.0 million renmgrof additional available
borrowings under our revolving credit facility and to $25.0 million of additional available borrawgs under our asset-backed
bank facility (depending on levels of accounts reedle). While t here are no guarantees that Wiebeiable to replace current
credit agreements when they expire, we expect bheto do so.

SOURCES AND USES OF CASH

Cash and cash equivalents decreased $1.8 milligreifirst six months of fiscal 2014 ; they decezh$1.1 million in the firssix
months of fiscal 2013 .

Operating Activities

The largest single component of operating casbwlis cash received from advertising customenseXources of operating
cash inflows include cash received from magazirmuition sales and other revenue generating tcéinga such as customer
relationship marketing, retransmission revenueadbficensing, and product sales.
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Operating cash outflows include payments to vendodsemployees and payments of interest and in¢caxes. Our most
significant vendor payments are for production dalivery of publications and promotional mailingspployee compensation
costs and benefits, broadcasting programming rigimis other services and supplies.

Cash provided by operating activities totaled $60ilfion in the first six months of fiscal 2014 cpared with cash provided by
operating activities of $80.4 million in the firsik months of fiscal 2013 . The change is primadlile to the timing of cash
receipts such as political advertising revenuesamésh payments such as income tax payments.

Investing Activities
Investing cash inflows generally include proceedsifthe sale of assets or a business. Investitgaafiows generally include
payments for the acquisition of new businessesstments; and additions to property, plant, andpagent.

Net cash used by investing activities decreas$12.2 million in the first six months of fiscal 20from $19.7 million in the
prior-year period. The decrease primarily reflentae cash used in the prior year for acquisitiagwell as slightly higher
spending for additions to property, plant, and pomént in the prior year.

Financing Activities

Financing cash inflows generally include borrowingsier debt agreements and proceeds from the sgettommon stock
options issued under share-based compensation plaascing cash outflows generally include theaggpent of longerm debt
the payment of dividends, and repurchases of Comngiack.

Net cash used in financing activities tota$50.3 million in the six months ended December2®1,3 , compared with net cash
used in financing activities of $61.8 million fdret six months ended December 31, 2012 .

Long-term Debt

At December 31, 2013, long-term debt outstanditgiéd $340.0 million ( $225.0 million in fixed-eatinsecured senior notes,
$75.0 million under an asset-backed bank facitityd $40.0 million outstanding under a revolvingdaréacility). Of the senior
notes, $25.0 million is due in the next 12 monWe. expect to repay these senior notes with cash @qperations and credit
available under existing credit agreements. Th@kied average effective interest rate for the firetd notes was 3.41 percent.
The interest rate on the asset-backed bank faisliariable based on the London Interbank Off&ate (LIBOR) plus a fixed
spread. As of December 31, 2013, the asset-bdzk@dfacility had a capacity of up to $100 milli@epending on levels of
accounts rece ivable) . This facility expires orriRp4, 2015.

The interest rate on the revolving credit facilgyariable based on LIBOR and Meredith's debtaiing 12 month EBITDA
ratio, as defined in the debt agreement. The réwpleredit facility has capacity for up to $150 lioih outstanding with an optic
to request up to another $150 million. At Decen®ier2013 , $40.0 million was outstanding underrdwolving credit facility.
This facility expires on September 12, 2017.

All of our debt agreements include financial covesaand failure to comply with any such covenaotsd result in the debt
becoming payable on demand. The Company was inl@mp with all financial covenants at DecemberZ113 .

Contractual Obligations

On December 23, 2013, the Company entered intseparate definitive asset purchase agreementsdtedlly the Purchase
Agreements) with Gannett Co. Inc. (Gannett). OnthefPurchase Agreements (the KMOV Purchase Agnegmeovides for
the purchase of substantially all of the assetslefiision station KMOV(TV) in St. Louis, MissoutkMQOV). The cash purchase
price for KMOV is $176.9 million subject to workirgapital adjustment. The other purchase agreerttenPhoenix Purchase
Agreement) provides for the purchase of substdytil of the assets of television station KTVK(TW) Phoenix, Arizona
(KTVK) and the purchase of certain broadcast assdtdevision station KASW(TV) in Phoenix, ArizotKASW) by the
Company. The Phoenix Purchase
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Agreement also contemplates the simultaneous pseabifacertain other assets of KASW, including tta¢ien’s Federal
Communication Commission licenses, by Sagamoreififihoenix, LCC, an independent third-party purehashe cash
purchase price for the assets of KTVK and KASW28G&6 million subject to working capital adjustmefie Company
anticipates financing the acquisitions through mlgimation of additional bank and private placenugtit. Other than these
proposed acquisitions, as of December 31, 201&re thad been no material changes in our contrachligktions from those
disclosed in our Form XK for the year ended June 30, 2013 .

Share Repurchase Program

As part of our ongoing share repurchase progranspeeat $58.2 million in the first six months ofdi 2014 to repurchase
1,203,000 shares of common stock at then-curreritghprices. We spent $25.5 million to repurcha4@,d00 shares in the first
six months of fiscal 2013 . We expect to continejeurchasing shares from time to time subject tcketaronditions. Effective
July 1, 2013, shares that are deemed to be ddiivenes on tender of stock in payment for the agerprice of options do not
reduce the repurchase authority granted by ourdB@airthe 1,203,000 shares of common stock purchdiseng the first six
months of fiscal 2014 , 992,000 were deemed toetigated to us on tender of stock in payment ferdkercise price of options.
As of December 31, 2013, $22.3 million remainedilable under the current authorization for futtepurchases. The status of
the repurchase program is reviewed at each quaBedrd of Directors meeting. See Part Il, Itent@ I6suer Repurchases of
Equity Securitie;, of this Form 18Q for detailed information on share repurchasesduhe quarter ended December 31, 2013

Dividends
Dividends paid in the first six months of fiscall20totaled $36.6 million , or $0.8150 per sharenpared with dividend
payments of $34.1 million , or $0.7650 per sharehe first six months of fiscal 2013 .

Capital Expenditures

Investment in property, plant, and equipment tat&ig1.3 million in the first six months of fiscdd24 compared with prior-year
first six months investment of $13.7 million . Cemt year and prior year investments primarily eetatassets acquired in the
normal course of business. We have no material aomants for capital expenditures. We expect furtddidture capital
expenditures to come from operating activitiedfarecessary, borrowings under credit agreements.

OTHER MATTERS
CRITICAL ACCOUNTING POLICIES

Meredith's critical accounting policies are summediin our Form 16K for the year ended June 30, 2013 . As of Decer@ber
2013, the Company's critical accounting policiad hot changed from June 30, 2013 .

At December 31, 2013, goodwill and intangible assetaled $1.4 billion with $968.8 million in thational media group and
$397.7 million in the local media group. As of May, 2013, the date that management last perfortaeshnual evaluation of
impairment of goodwill and intangible assets, thie ¥alue of the local media group significantlycegded its net assets and the
fair value of the national media group exceededeatsassets by approximately 20 percent. The detation of fair value
requires us to estimate the future cash flows depeo result from the use of the assets. Thegeasss include assumptions
about future revenues and estimated costs. Chamggeg assumptions about the national media aral lnedia businesses and
their prospects or changes in market conditiongdo@sult in an impairment charge. See Item Rk Factors in our Form 10-
K for the year ended June 30, 2013, for other faatdich could affect our assumptions.

21




ACCOUNTING AND REPORTING DEVELOPMENTS

There were no new accounting pronouncements isauefflective during the fiscal year which have loadre expected to hav
material impact on the consolidated financial stegets. See Note 1 to the condensed consolidatexdcial statements for furtt
detail on applicable accounting pronouncementswieat¢ adopted in the first quarter of fiscal 20t4vdl be effective for fiscal
2015.

FORWARD LOOKING STATEMENTS

Except for the historical information containeddiar the matters discussed in this Form 10-Q ared-looking statements
that involve risks and uncertainties that couldsesactual results to differ materially from thosedicted by such forward-
looking statements. These statements are basedioagament's current knowledge and estimates afrfaatfecting the
Company's operations. Readers are cautioned ptice undue reliance on such forward-looking infation. Factors that could
adversely affect future results include, but arelinuted to, downturns in national and/or locabaomies; a softening of the
domestic advertising market; world, national, ardlbevents that could disrupt broadcast televisimreased consolidation
among major advertisers or other events depresissgvel of advertising spending; the unexpeated br insolvency of one or
more major clients; the integration of acquiredibesses; changes in consumer reading, purchasttigraslevision viewing
patterns; increases in paper, postage, printingdisgited programming or other costs; changes a@vigbn network affiliation
agreements; technological developments affectiodymts or methods of distribution; changes in gowvamt regulations
affecting the Company's industries; increasestigrést rates; and the consequences of acquis#imher dispositions. Mereditl
Form 1G-K for the year ended June 30, 2013, includes @&rmomplete description of the risk factors that rafigct our results.
The Company undertakes no obligation to updatd@myard-looking statement, whether as a resultes? mformation, future
events, or otherwise.

Item 3. Quantitative and Qualitative Disclosures about Marlet Risk

Meredith is exposed to certain market risks asaltef our use of financial instruments, in pautés the potential market value
loss arising from adverse changes in interest.rates Company does not utilize financial instrumsdot trading purposes and
does not hold any derivative financial instrumehtg could expose the Company to significant mank&t Readers are referred
to Item 7A,Quantitative and Qualitative Disclosures about MarRiskjn the Company's Form 1& for the year ended

June 30, 2013, for a more complete discussiohae risks.

Interest Rates

We generally manage our risk associated with istesge movements through the use of a combinafieariable and fixed-rate
debt. At December 31, 2013 , Meredith had $225I|Bamioutstanding in fixed-rate long-term debt. T&@re no earnings or
liquidity risks associated with the Company's fisxxate debt. The fair value of the fixedte debt (based on discounted cash fl
reflecting borrowing rates currently available ftmbt with similar terms and maturities) varies witlctuations in interest rates.
A 10 percent decrease in interest rates would bhaaged the fair value of the fixed-rate debt t3@2 million from $224.7
million at December 31, 2013 .

At December 31, 2013, $115.0 million of our delaswariable-rate debt. The Company is subjectruiregs and liquidity risks
for changes in the interest rate on this debt. Addi@ent increase in interest rates would incraaseal interest expense by $0.1
million.

Broadcast Rights Payable
There has been no material change in the markeassociated with broadcast rights payable sinoe 30, 2013 .
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Iltem 4. Controls and Procedures

Meredith's Chief Executive Officer and Chief Fineh©fficer have concluded, based on their evatueéis of the end of the
period covered by this Quarterly Report on FormQQthat the Company's disclosure controls and phaes are effective in
ensuring that information required to be disclogethe reports that Meredith files or submits unither Securities Exchange Act
of 1934 is (i) recorded, processed, summarizedyeported within the time periods specified in thated States Securities and
Exchange Commission's rules and forms and (ii) mctated and communicated to Meredith's managenmahiding the Chief
Executive Officer and Chief Financial Officer, tosv timely decisions regarding required disclosurEhere have been no
significant changes in the Company's internal amtver financial reporting in the quarter endeac®uber 31, 2013 , that have
materially affected, or are reasonably likely totenially affect, the Company's internal control pfieancial reporting.

PART II OTHER INFORMATION

Item 1A. Risk Factors

There have been no material changes to the Congpaslyfactors as disclosed in Item sk Factors in the Company's
Form 1G-K for the year ended June 30, 2013 .
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Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

(© Issuer Repurchases of Equity Securities

The following table sets forth information with pext to the Company's repurchases of common surikgdthe quarter ended
December 31, 2013.

(a) (b) (c) (d)
Total number of | Average price | Total number of shares| Approximate dollar value
shares paid purchased as part of of shares that may yet
purchased® 23 per share publicly be purchased under
Period announced programs programs

(in thousands)

October 1 to

October 31, 2013 56,38t $ 51.2¢ 12,98: $ 25,11¢
November 1 to

November 30, 2013 82,05¢ 52.7¢ 15,63¢ 24,27
December 1 to

December 31, 2013 40,75¢ 49.61 39,02 22,34
Total 179,19 67,64

1 Total number of shares purchased includes the meelf 330 shares of Class B common stock in Nare2i 3.

> The number of shares purchased includes 3,718 sliau@ctober 2013, 10,108 shares in November 2818,339 shares in December 2013 delive
or deemed to be delivered to us in satisfactiat@ofvithholding on option exercises and the vesbihgestricted shares. These shares are included as
part of our repurchase program and reduce the repase authority granted by our Board. The numbeshaires repurchased excludes shares we
reacquired pursuant to forfeitures of restrictedct.

s The number of shares purchased includes 43,403%sharOctober 2013, 66,418 shares in November 28/181,735 shares in December 2013
deemed to be delivered to us on tender of stopkyment for the exercise price of options. Effecfivly 1, 2013, these shares are no longer included
as part of our repurchase program and thus theyaoloreduce the repurchase authority granted by Board.

In October 2011, Meredith announced the Board oé@ors had authorized the repurchase of up to.®I@dlion in additional
shares of the Company's stock through public améfertransactions.

Effective July 1, 2013, shares that are deemeae tbetivered to us on tender of stock in paymentterexercise price of options
do not reduce the repurchase authority granteduboard. Shares delivered or deemed to be detiveres in satisfaction of
tax withholding on option exercises and the vestihgestricted shares continue to reduce the rdyaisic authority granted by our
Board.

For more information on the Company's share re@selprogram, see Part |, Itemfanagement's Discussion and Analysis of
Financial Condition and Results of Operatic, under the heading "Share Repurchase Program."
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Asset Purchase Agreement among Gannett Co., Iddvianedith Corporation in respect of
Television Station KMOV(TV), St. Louis, Missouri diiRelated Assets dated as of December 23,
2013.

Certification of Chief Executive Officer pursuantRule 13a-14(a) and Rule 15d-14(a) of the
Securities Exchange Act, as amended.

Certification of Chief Financial Officer pursuawotRule 13a-14(a) and Rule 15d-14(a) of the
Securities Exchange Act, as amended.

Certification of Chief Executive Officer and Chiginancial Officer pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 90&dbarbanes-Oxley Act of 2002.

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Docuine
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SIGNATURE

Pursuant to the requirements of the Securities &xgph Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned, thereunto duly authdrize

MEREDITH CORPORATION
Registrant

/sl Joseph Ceryanec

Joseph Ceryanec

Vice President - Chief Financial Officer
(Principal Financial and Accounting Officer)

Date: January 29, 2014
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Exhibit 2.1

ASSET PURCHASE AGREEMENT
Among
GANNETT CO., INC.
and

MEREDITH CORPORATION

IN RESPECT OF TELEVISION STATIONS
KTVK(TV), PHOENIX, ARIZONA
KASW(TV), PHOENIX, ARIZONA

and

Related Assets

Dated as of December 23, 2013
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ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT, dated as of December 23, 2013 (this * Agreemgty and
among (i) GANNETT CO., INC., a Delaware corporat{d®arent’), together with those certain Sellers named Inerei
who shall join this Agreement as parties heretahenone hand, and (i) MEREDITH CORPORATION, aw#o
corporation (“_Buyer), on the other hand.

WITNESSETH:

WHEREAS, on the date of this Agreement Sellers own and ¢pé¢ihe following television broadcast
stations (each, a_* Statidrand collectively, the * Stationy, pursuant to certain authorizations issued leyRbaderal
Communications Commission (the * FCX

KTVK(TV), Phoenix, Arizona
KASW(TV), Phoenix, Arizona

WHEREAS , on the Merger Closing Date (as defined belowghegeller will become a lower-tier
wholly-owned subsidiary of Parent pursuant to daterAgreement and Plan of Merger, dated as of 1@n2013 (the
“ Merger Agreement) among Parent, Delta Acquisition Corp. and Belorj© (“ Belo”), which provides for the
merger of Delta Acquisition Corp. into Belo, witleBB surviving the transactions contemplated byMieeger
Agreement (the “ Mergée? as a wholly-owned subsidiary of Parent;

WHEREAS , on the Merger Closing Date, Parent will causée8eto enter into a Joinder Agreement
(as defined below) pursuant to the terms and stutgeabe conditions of this Agreement and, therey @ the closing
hereunder, Sellers shall effect and consummatedahsactions contemplated hereby;

WHEREAS , pursuant to the Sander Agreement (as definedWpedmnd simultaneously with the
closing of the Merger, Sellers will transfer ancheey to Sander Operating Co. Il LLC, its successoi$ assigns (¢
Sander Phoenikor “ Option Party”), certain assets and liabilities related to tperation of KTVK(TV), Phoenix,
Arizona and KASW(TV), Phoenix, Arizona;

WHEREAS , pursuant to that certain Option Agreement, datedf December 23, 2013, between
Parent, Sander (as defined below) and the Optioly Rhe “ Option Agreemeri?), Parent holds an option to purchase
from the Option Party those certain assets (inalgidiCC licenses), and to assume those certaititiedof the
Option Party, relating to the operation of the ited that are subject to the option set forth timefiespectively, the “
Option Asset$ and the “_ Option Liabilities);

WHEREAS , pursuant to that certain Option Exercise Agredndated as of the date hereof, by and
between Parent, Sander and the Option Party (@tion Exercise Agreemefi)t Parent has exercised its option
under the Option Agreement to purchase the Optssess and assume the Option Liabilities;

WHEREAS , in connection with the transactions contemplégthis Agreement (the_* Asset Sale
Transactiorf), simultaneously with the execution and delivefythis Agreement, Buyer has entered into an
Assignment and Assumption Agreement (as defined




below) with [SagamoreHill of Phoenix, LLC], a Delawe limited liability company (the * Qualified Asgiee”), undel
which Buyer is assigning its right to acquire thesiginated Station Assets (as defined below) tQunified
Assignee, and the Qualified Assignee is makingagerepresentations, warranties and covenantsnnestion with it:
purchase of the Designated Station Assets;

WHEREAS , the closing of the transactions contemplatechyQption Exercise Agreement and the
closing of the transactions contemplated by thise&gent shall occur simultaneously and, at sudirgs, pursuant
to the terms of the Option Exercise AgreementQbp#on Party shall assign and transfer to BuyetsoQualified
Assignee, and Buyer and/or such Qualified Assigied! purchase, accept and assume the Option Amsethe
Option Liabilities;

WHEREAS , pursuant to the terms and subject to the comditset forth in this Agreement, Seller
desires to sell, assign and transfer to Buyer greBs Qualified Assignee, and Buyer or Buyer’'s Qfied Assignee
desires to purchase, accept and assume from SbédPurchased Assets and the Assumed Liabilgiash(as defined
below); and

WHEREAS , this Agreement and the Assignment and Assum@tigneement contemplate that Option
Party, acting in cooperation with Parent pursuarhé Option Exercise Agreement, and the Qualifissignee under
the Assignment and Assumption Agreement, will &ifglications with the FCC seeking consent to tie clathe
Designated Station Assets to the Qualified Assignee

NOW, THEREFORE, in consideration of the mutual covenants and ages¢srhereinafter set forth, it
is hereby agreed among the parties as follows:

ARTICLE |
DEFINITIONS

Section 1.1, Definitions As used in this Agreement, the following termsénthe meanings specified
or referred to in this Section 1.1

“ Affected Employees” has the meaning specified_in Section 6.2(a)

“ Agreement ” has the meaning specified in the introductory paaiy hereof.

“ Affiliate " means, with respect to any Person, any other Persmh directly or indirectly controls,
controlled by or is under common control with sirgrson.

“ Agreed Accounting Principles” means the generally accepted accounting princysed in the
preparation of the Balance Sheet.

“ Agreed Adjustments ” has the meaning specified_in Section 2.7(b)

“ Ancillary Agreements " means the Option Exercise Agreement and any o#hréficate, agreement,
document or other instrument to be executed aridastet! in connection with the transactions contextgal by this
Agreement.




“ Arbitrator " has the meaning specified_in Section 2.7(c)

“ Asset Sale Applications’ has the meaning specified_in_Section 5.3(a)

“ Asset Sale Transaction’ has the meaning specified in the seventh recita@die

“ Assignment and Assumption Agreement means the Assignment and Assumption Agreement,
dated the date hereof, between Buyer and the (aebfssignee, attached hereto as Exhihit E

“ Assumed Liabilities ” has the meaning specified_in Section 2.3(a)

“ Balance Sheef’ has the meaning specified_in Section 3.4

“ Balance Sheet Daté has the meaning specified_in Section 3.4

“Belo ” has the meaning specified in the second recita&dfer

“ Business” has the meaning specified_in Section 2.1

“ Business Day’ means any day on which the principal offices of$legurities and Exchange
gggnemission are open to accept filings and on whatks in the City of New York are not required otherized to

“ Buyer ” has the meaning specified in the introductory paxjsly hereof.

“ Buyer Ancillary Agreements ” has the meaning specified_in Section 4.2(a)

“ Buyer Group Member ” means Buyer, its Affiliates, directors, officersy@oyees and agents and
their respective successors and assigns.

“ Buyer’s Benefit Plans’ has the meaning specified_in Section 6.2(c)

“Buyer Material Adverse Effect” means any event, occurrence, fact, condition, ahaeyvelopment
or effect that would materially adversely affea @ibility of Buyer to perform its obligations undbrs Agreement,
other than changes (i) relating to generally ajgjblie economic conditions or the television broaticgsndustry in
general, other than those having a disproporticingpact on Buyer, or (ii) resulting from the exeaoutof this
Agreement or the consummation of the transactionseenplated hereby.

“ CERCLA " means the Comprehensive Environmental Responsep&uation and Liability Act, 42
U.S.C. 88 9601 et seq., and any regulations proatedgthereunder.

“ Claim Notice ” has the meaning specified_in Section 9.3(a)
“Closing " has the meaning specified_in Section .2.4

“ Closing Date” has the meaning specified_in Section.2.4




“ Closing Date Balance Sheét has the meaning specified_in Section 2.7

“ Closing Date Payment” has the meaning specified_in Section 2.6(b)

“ Closing Date Working Capital Amount” means the amount by which (i) the Current Assass,
reflected on the Closing Date Balance Sheet afiyfidatermined in accordance with Section 2ekceed (ii) the
Current Liabilities, as reflected on the Closing@®Balance Sheet as finally determined in accorelanith Section
2.7; provided that if such Current Assets are equalitth Current Liabilities, then the Closing Daterfitog Capital
Amount shall be zero.

“ Closing Date Working Capital Deficit " means the amount by which (i) the Current Lidla8, as
reflected on the Closing Date Balance Sheet firgdtiermined in accordance with Section ,2%ceed (ii) the Current
Assets, as reflected on the Closing Date BalaneetSts finally determined in accordance with Sec?d .

“ Code " means the Internal Revenue Code of 1986, as amended

“ Collection Period ” has the meaning specified_in Section 2.12

“ Collections Deficiency” has the meaning specified_in Section 2.12

“ Collective Bargaining Agreements” has the meaning specified_in Section 3.16

“ Communications Act ” means the Communications Act of 1934, as amenHed, t
Telecommunications Act of 1996, the Children’s Teden Act of 1992, and the rules and regulatiohthe FCC
promulgated under the foregoing, in each casay aect from time to time.

“ Contaminant ” means any waste, pollutant, hazardous substange sttbstance, hazardous waste,
special waste, asbestos, asbestos containing alapsiroleum or petroleum-derived substance otayas any
constituent of any such substance or waste.

“ Current Assets” means (i) those types of assets of Seller or Ofremty classified as “Current
Assets” on the Balance Sheet and (ii) any pro-ragsegts described in Section 2.5(b)Gut excluding any Excluded
Assets.

“ Current Liabilities " means (i) those types of liabilities of Seller gtion Party classified as
“Current Liabilities” on the Balance Sheet and &iijy pro-rated liabilities described_in Section(B)6i) , but
excluding (w) any Excluded Liabilities, (x) any Thabilities, and (y) any amounts payable by Bugersuant to
Section 6.2(q)

“ Cutoff Time " has the meaning specified_in Section 2.5(b)

“ Designated Station” means KASW (TV), Phoenix, Arizona.

“ Designated Station Application” has the meaning specified_in Section 5.3(a)




“ Designated Station Asset$ means, with respect to the Designated StatiorD#sgnated Station
Licenses and such other portion of the Purchasedtdsvith respect to the Designated Station asBugg
reasonably determine.

“ Designated Station License$ means the Seller FCC Authorizations with respethéoDesignated

Station.

“ Disputed Items ” has the meaning specified_in Section 2.7(c)

“ Divestiture " has the meaning specified in Section 5.3(d)

“ Divestiture Application " means any application filed with the FCC pursuarfection 5.3(c)
requesting its consent to any Divestiture as coplatad by this Agreement.

“ Divestiture Notice” has the meaning specified in Section 5.3(d)

“ DOJ " means the U.S. Department of Justice.

“ Employee Plans” has the meaning specified_in Section 3.21(a)

“ Encumbrance ” means any lien, claim, charge, security interestigage, pledge, easement,
conditional sale or other title retention agreemdatect in title, covenant or other restrictioisny kind.

“ Environmental Encumbrance ” means an Encumbrance in favor of any Governmerady Bor (a)
any liability under any Environmental Law, or (lgrdages arising from, or costs incurred by such Guorental Body
in response to, a Release or threatened Releas€afitaminant into the environment.

“ Environmental Law " means all Requirements of Laws relating to or asking the environment,
health or safety, including but not limited to CEHBX; OSHA and RCRA and any state equivalent thereof.

“ ERISA " means the Employee Retirement Income Security At9d4, as amended.

“ Estimated Purchase Price” means the Purchase Price, as defined herein, tertmdeed on an
estimated basis by Parent in good faith and asateftl in the certificate referred to_in Section&).6

“ Excess Collections’ has the meaning specified_in Section 2.12

“ Excluded Assets’ has the meaning specified_in Section.2.2

“ Excluded Liabilities " has the meaning specified_in Section 2.3(b)

“ Expense” means any and all expenses incurred in connectitninvestigating, defending or
asserting any claim, action, suit or proceedingdiexat to any matter indemnified against hereunshetyding, without
limitation, court filing fees, court costs, arbticm fees or




costs, witness fees, and reasonable fees and sieshents of legal counsel, investigators, expertesges, consultan
accountants and other professionals).

“ECC " means the Federal Communications Commission.

“ ECC Applications " has the meaning specified_in Section 5.3(a)

“ ECC Consent” means action by the FCC (including action by statfing on delegated authority)
granting its consent to (i) the Asset Sale Appima and the consummation of the transactions oquitded hereby,
and (ii) subject to the terms of Section 5.3(tfje Designated Station Application or any Diveséd Application, and
the consummation of the transactions contemplétectby.

“Final Allocation Schedul€ has the meaning specified_in Section 2.11(c)

“FTC " means the U.S. Federal Trade Commission.

“ Governmental Body ™ means any foreign, federal, state, local or otleeghimental authority or
regulatory body.

“ Governmental Consents” means (i) the FCC Consent, and (ii) all authorazatj consents, Orders
and approvals of all Governmental Bodies, including State Attorney General, that are or may beawoecessary fc
the execution, delivery and consummation of then3aations.

“ Governmental Permits” has the meaning specified_in Section 3.9(a)

“ Group Agreements” has the meaning specified_in Section 5.6

“HSR Act ” means the Hart-Scott-Rodino Antitrust Improvemeasof 1976, as amended.

“ Indemnified Party ” has the meaning specified_in Section 9.3(a)

“ Indemnified Event ” has the meaning specified_in Section 9.3(b)

“Indemnitor ” has the meaning specified_in Section 9.3(a)

“ Intellectual Property " means United States and foreign patents, pendiegipapplications,
trademark registrations, pending trademark appiinat unregistered trademarks and trade names,idorames,
copyright registrations, pending copyright appli@as and unregistered copyrights.

“ Joinder Agreement” has the meaning specified_in Section 2.8(a)

“ Knowledge of Seller” means, as to a particular matter, the actual kriydef the following
persons: the Senior Vice President/General CowamskBSecretary of Parent, the President/Media Opasabf Belo ol
the General Counsel of Belo.




“Laws " means any and all domestic (federal, state or)acdbreign laws, rules, regulations, orders,
judgments or decrees promulgated by any Governingatdy.

“Loss ” means any and all losses, costs, obligations)itiabj settlement payments, awards,
judgments, fines, penalties, damages, expenseasietheies or other charge

“ Market " means, with respect to any Station, the “Desigdaflarket Area,” as determined by The
Nielsen Company, of such Static

“ Material Adverse Effect ” means any event, occurrence, fact, condition, alathgyvelopment or
effect that would (i) materially adversely affelsetability of Parent or Seller to perform its obligns under this
Agreement, or (ii) have a material adverse effecthe assets, results of operations or financiadlitmn of the
Stations, taken together, or the Business, takervd®ole, other than changes (a) relating to gdigexpplicable
economic conditions or the television broadcasinulystry in general, other than those having ardigprtionate
impact on Seller, the Purchased Assets or the Bssjr{b) resulting from the announcement by Parfeitg intention
to sell the Purchased Assets or the Business oegajting from the execution of this Agreementliiing the
identity of Buyer) or the consummation of the ti@etgons contemplated hereby.

“ Merger " has the meaning specified in the second recita@dfer

“ Merger Agreement ” has the meaning specified in the second recita&dier

“ Merger Closing Date” means the date upon which the transactions conéeapby the Merger
Agreement are consummated.

“ MVPD " means any multi-channel video programming disidlo, including cable systems, satellite
master antenna television systems, telephone caegand direct broadcast satellite systems.

“ Objection Notice " has the meaning specified_in Section 2.7(b)

“ Option Agreement ” has the meaning specified in the fifth recital loére

“ Option Assets” has the meaning specified in the fifth recital loére

“ Option Exercise Agreement” has the meaning specified in the sixth recital biere

“ Option Liabilities " has the meaning specified in the fifth recital loére

“ Option Party ” has the meaning specified in the fourth recitaébéer

“ Order " means any decree, order, judgment, injunction, éearg restraining order or other order in
any suit or proceeding by or with any GovernmeBtadly.

“OSHA " means the Occupational Safety and Health Act, Z2@J.88 651 et seq., and any regulat
promulgated thereunder.




“ Owned Real Property” has the meaning specified_in Section 3.10(a)

“ Parent ” has the meaning specified in the introductory paaaly hereof.

“ Permitted Encumbrance ” means (a) liens for Taxes, assessments or otherrgoental charges
which are not yet due and payable, (b) liens dilamls and liens of carriers, warehousemen, mechamd
materialmen and other similar liens imposed by daising in the ordinary course of the Business Wiaiee not yet du
and payable, (c) easements, servitudes, rightsagf-eovenants, consents, conditions, reservatengpachments,
minor defects or irregularities in title, variateoand other restrictions affecting the use of aeglRroperty listed or
referred to in Schedules 3.106)3.10(b)which in the aggregate could not reasonably beaggdo materially impa
the use of the Purchased Assets for the purposeghioh they are or may reasonably be expectee tioeltd, (d) the
leases set forth in Schedule 34dlrid licenses set forth in Schedule 3.{2) other non-monetary Encumbrances on
property which do not materially impair the exigtinse of the property affected by such Encumbraacdqf) the
items on Schedule 3.14

“ Person” means any person, employee, individual, corporatignted liability company, partnershi
trust, or any other non-governmental entity or gayernmental or regulatory authority or body.

“Preliminary Allocation Schedul€’ has the meaning specified_in Section 2.11(a)

“Preliminary Closing Date Balance Sheéthas the meaning specified_in Section 2.7(a)(i)

“Preliminary Closing Date Working Capital Calculation” has the meaning specified_in Section 2.7

(a)(iii) .

“Preliminary Purchase Pric€ has the meaning specified_in Section 2.7(a)(ii)

“ Program Rights Agreements” means any agreement of Seller or Option Party ptigsexisting or
entered into after the date of this Agreement arat po the Closing in accordance with the termshid Agreement to
broadcast television programs or shows as pariStaton’s programming, including all film and prag barter
agreements, sports rights agreements, news rigserace agreements and syndication agreements.

“ Purchased Assets has the meaning specified_in Section 2.1

“ Purchase Price” has the meaning specified_in Section .2.5

“ Qualified Assignee” has the meaning specified in the seventh recita@die

“ Qualified Assignee Documents means the Assignment and Assumption Agreement aydtaer
agreements or instruments between Buyer (or aitg @fffiliates) and the Qualified Assignee, relafito the
acquisition, ownership or operation of the Desigd&$tation.




“ Receivables” has the meaning specified_in Section 2.12

“RCRA " means the Resource Conservation and Recovery A¢1,4.C. 88 6901 et seq., and any
regulations promulgated thereunder.

“ Real Property ” has the meaning specified_in Section 3.10(b)

“ Real Property Leases’ has the meaning specified_in Section 3.10(b)

“ Release” means any release, spill, emission, leaking, pugpimjection, deposit, disposal, dischar
dispersal, leaching or migration into the indoopbatdoor environment or into or out of any propentgluding the
movement of Contaminants through or in the aii, sorface water, groundwater or property.

“ Remedial Action ” means actions required to (a) clean up, removéeatvaat or in any other way
address Contaminants in the indoor or outdoor enwiient; (b) prevent the Release or threatened &elmaminimize
the further Release of Contaminants; or (c) ingaséi and determine if a remedial response is neaudtb design
such a response and post-remedial investigationjtarmg, operation and maintenance and care.

“ Renewal Applications” has the meaning specified_in Section 5.3(e)

“ Required Consents” has the meaning specified_in Section 5.3(f)

“ Requirements of Law” means any foreign, federal, state or local lawe nrlregulation,
Governmental Permit or other binding determinatbany Governmental Body.

“ Resolution Period” has the meaning specified_in Section 2.7(b)

“ Review Period” has the meaning specified_in Section 2.7(b)

“ Sander” means Sander Holdings Co. LLC, its successors ssigres.

“ Sander Agreement” means that certain Asset Purchase Agreement, datefiJune 12, 2013, amc
Parent, Sander, Option Party and other AffiliateSander, as amended.

“ Sander Phoenix” has the meaning specified in the fourth recitaébér

“ Seller ” means each of KTVK, Inc., a Delaware corporatiomd EASW-TV, Inc., a Delaware
corporation, and its respective successors angresssvhich are sometimes referred to collectivsly Seller” or “
Sellers”.

“ Seller FCC Authorizations ” means those Governmental Permits issued by thewWitbCGespect to

the Stations.

“ Seller Group Member ” means Sellers and Parent and their Affiliates,ctiors, officers, employees
and agents and their respective successors ammassi




“ Seller Property " means any real or personal property, plant, bugldiacility, structure, equipment
or unit, or other asset owned, leased or operatethp Seller or Option Party and used primarilyhie Business.

“ Station ” has the meaning specified in the first recital bére

“ Station Agreements” has the meaning specified_in Section 3.18

“Tax_” means any federal, state, local or foreign netnmecalternative or add-on minimum, gross
income, gross receipts, property, sales, use,fa@rgins, license, excise, employment, payralpi@al stock, escheat,
environmental, franchise, social security, stamegistration and value-added taxes, withholding mimum tax, or
any other tax custom, duty, governmental fee oemlike assessment or charge of any kind whatspexgether with
any interest or any penalty, addition to tax oritoigal amount imposed by any Governmental Body stmall include
any obligation to indemnify or otherwise assumswmceed to the Tax liability of another persontgnti

“ Termination Date ” has the meaning specified_in Section 10.1(a)(v)

“ Transactions ” means (i) the Asset Sale Transaction, and (ii)exlp termination or amendment of
the Qualified Assignee Documents pursuant to Se&is, the sale of the Designated Station Assets tQtmified
Assignee.

ARTICLE Il
PURCHASE AND SALE OF PURCHASED ASSETS

Section 2.1, Purchase and Sale of Purchased Assetfpon the terms and subject to the conditions of
this Agreement, on the Closing Date, Sellers shall, pursuant to the terms of the Option Exercigee@ment Parent
shall cause the Option Party to, sell, transfesigas convey and deliver to Buyer and Buyer shattpase from
Sellers pursuant to this Agreement, free and déall Encumbrances (except for Permitted Encumtea)) all of the
assets, properties and business (excepting onkptbleided Assets) (including the Option Assets Whtarent has the
right to transfer to Buyer pursuant to the Optioei€ise Agreement) of every kind and descriptionerever located,
real, personal or mixed, tangible or intangiblenea or held by Sellers or Option Party and usethgmily with
respect to the Stations and the business of th$tgthe “ Businesy as the same shall exist on the Closing Date
(herein collectively referred to as the * Purcha8edets’), including, without limitation, all right, titleand interest of
Sellers and Option Party in, to and under:

(@) All accounts receivable generated by the Businasspdriods prior to the Closing Date,;

(b) The Seller FCC Authorizations and all other asdig&overnmental Permits listed_in Schedule
3.9(a)applicable to the Stations;

(c) The Owned Real Property described in Schedule &) applicable to the Stations;
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(d) The Real Property Leases described in Schedul€d.dfplicable to the Stations;

(e) All machinery, equipment (including cameras, comepgiand office equipment), auxiliary and
translator facilities, transmitting towers, trantieris, broadcast equipment, antennae, suppliesniary (including all
films, programs, records, tapes, recordings, cotngliacs, cassettes, spare parts and equipmené®rtasiivg and
promotional materials, engineering plans, recordsdata, vehicles, furniture and other persongbgny owned or
held by any Seller or Option Party, as applicabiel primarily relating to the Stations (other thia@ items described
in Section 2.2(h);

(f) The personal property leases and the personal giydpased thereunder listed_in Schedule 3.11
applicable to the Stations;

(g) The trademarks, trade names, the call signs “KTWR{(Tand “KASW(TV)”, service marks and
copyrights (and all goodwill associated therewitkyistered or unregistered, and the domain namvasaby Sellers
or Option Party, as applicable, and relating exeklg to the Stations or the Business, and theiegipbns for
registration thereof and the patents and applinatiberefor and the licenses relating to any ofahegoing including,
without limitation, the items listed in Scheduld Z@)applicable to the Stations;

(n) (i) All contracts of any Seller or Option Party,&splicable, for the sale of broadcast time for
advertising or other purposes made in the ordinatyse of the Business and consistent with pastipea (ii) all
contracts for the purchase of merchandise, supptipgrsonal property or for the receipt of sersigede in the
ordinary course of the Business and consistent pasgt practice which are terminable by Seller otiédpParty, as
applicable, on thirty (30) days’ notice or less) (he contracts, agreements or understandingsdlisr described in
Schedule 3.13@pplicable to the Stations and designated on sabbdsile as an “Assumed Contract” and (iv) any othe
contract, agreement or understanding (evidenceditmg) entered into by any Seller or Option Pagsg applicable,
primarily in respect of the Business which (A) fatee general nature described in subsectiongdh)(e), (j) or (k) of
Section 3.1'but which, by virtue of its specific terms, is metjuired to be listed in Schedule 3dr7B) is entered int
after the date hereof consistent with the provisiohSection 5.4f this Agreement;

() The Collective Bargaining Agreements listed in Sithe 3.16applicable to the Stations;

() All advertising customer lists, mailing lists, pesses, trade secrets, know-how and other
proprietary or confidential information exclusivelged in or relating to the Business;

(k) All rights, claims or causes of action of any Setle Option Party, as applicable, against third
parties arising under warranties from manufactusegsdors and others in connection with the Puet#ssets;
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()  All prepaid rentals and other prepaid expensesef@xor prepaid insurance) arising from
payments made by any Seller or Option Party, akcatybe, in the ordinary course of the operationhaf Business
prior to the Closing Date for goods or services mgtgich goods or services have not been receivtbe &tlosing
Date;

(m) Alljingles, slogans, commercials and other promdl materials used in or relating exclusively
to any Station or the Business;

(n) All books and records (including all computer prangs used primarily in connection with the
operation of the Business or any Station) of arlieSer Option Party, as applicable, relating te #ssets, properties,
business and operations of the Business or anp®iatluding, without limitation, all files, loggrogramming
information and studies, technical information amgjineering data, news and advertising studiesmsuiting reports
and sales correspondence; and

(o) All other assets or properties not referred to a&bwehich are reflected on the Balance Sheet or
acquired by any Seller or Option Party, as appleah the ordinary course of the Business afterBalance Sheet
Date but prior to Closing, except (i) any such tsee properties disposed of after the Balance t3bate in the
ordinary course of the Business and (ii) Excludedeis.

Section 2.2, Excluded AssetsNotwithstanding the foregoing, the Purchased #ssigall not include
the following (whether or not included in Optiong&ss) (herein referred to as the * Excluded AsYets

(@) All cash and cash equivalents (including any matlet securities or certificates of deposit) of
any Seller or Option Party;

(b) All claims, rights and interests of any Seller aréht or Option Party, as applicable, in and to an
refunds for federal, state or local franchise, mer other Taxes or fees of any nature whatsdevereriods prior to
the Closing Date;

(c) Any rights, claims or causes of action of any SalleParent or Option Party, as applicable,
against third parties relating to the assets, ptigse business or operations of the Businessngrisiit of transactions
occurring prior to the Closing Date, except toeleent and only to the extent any such claimsedltathe Purchased
Assets;

(d) All bonds held, contracts or policies of insuraaoel prepaid insurance with respect to such
contracts or policies;

(e) Each Seller's and Option Parsyinute books, stock transfer books, recordsinglab formation
Tax returns and related documents and supporting papers and any other records and returns rgl&tifi axes,
assessments and similar governmental levies (tdtharreal and personal property Taxes, assessanahisvies
imposed on the Purchased Assets) and any book®eons (including computer programs) relating puiihy to a
business of Belo, Option Party or any of their Bdfes unrelated to the Business or the Stations;
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()  All records prepared in connection with the sal&ransfer of the Stations, including bids received
from others and analyses relating to the Statiodstlae Purchased Assets;

(g) The contracts, agreements or understandings ofalgr or Option Party listed in Schedule 3.17
and designated on such Schedule as a “ContracA$éntmed” and any contract, agreement or understgridied in
Schedule 3.1Which has expired prior to the Closing Date and @gmytracts, agreements or understandings between
among Seller, Option Party and any Affiliates ofi&eor Option Party relating to the Stations aine Purchased
Assets unless listed in Schedule 3as7an “Assumed Contract”;

(h) The items designated in Schedule &2'Excluded Assets”;

() Any trade name, trademarks, service marks, donmaimes or logos using or incorporating the
names “Belo”, “Gannett”, “Sander” or any variationderivative thereof;

() Allrecords and documents relating to Excluded £sseto liabilities other than Assumed
Liabilities;

(k) All of Seller’s, Belo’s, Parent’s, Option Party’s their Affiliates’ employee benefit agreements,
plans or arrangements (including, without limitatiall Employee Plans);

()  Any intercompany receivable of Seller or OptiontiPdtom any of its Affiliates; and

(m) Any rights of or payment due to Seller, Option Pant Parent under or pursuant to this
Agreement or the other agreements with Buyer coplatied hereby.

Section 2.3. Assumption of Liabilities

(&) Upon the terms and subject to the conditions af Agreement, on the Closing Date, Buyer shall
deliver to Sellers an undertaking and assumptiothe form of Exhibit A pursuant to which Buyer shall assume and
be obligated for, and shall agree to pay, perfanch@scharge in accordance with their terms, tihieviang obligation:
and liabilities of each Seller or Option Party (eptcto the extent such obligations and liabilitesstitute Excluded
Liabilities):

(i) all liabilities of Seller or Option Party to thetert reflected or reserved against on the
Closing Date Balance Sheet and included in “Curkéailities” in the calculation of the Closing Cat
Working Capital Amount or Closing Date Working CapDeficit, as the case may be;

(i) all liabilities and obligations related to, asséethwith or arising out of (A) the
occupancy, operation, use or control of any ofRkal Property listed or described in Schedules(8)10
or 3.10(b)applicable to the Stations on or after the Clogage or (B) the operation of the Business on
or after the Closing Date, in each case incurrechposed as a requirement of any Environmental
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Law, including, without limitation, any Releasestorage of any Contaminants on, at or from (1) any
real property owned, leased, or operated in cororeatith the Business after the Closing Date
(including, without limitation, all facilities, impvements, structures and equipment thereon, surfac
water thereon or adjacent thereto and soil or gitauarter thereunder) or any conditions whatsoever on,
under or in such real property or (2) any real propor facility owned by a third Person at which
Contaminants generated by the Business were sentafter the Closing Date;

(i)  all liabilities and obligations of Seller or Opti&arty to the extent arising on or after the
Closing Date under (A) the Station Agreements ahdroagreements included as Purchased Assets al
(B) the leases, contracts and other agreementeedritéo by Seller or Option Party, as applicalligh
respect to the Business after the date hereof stensiwith the terms of Section Sfithis Agreement,
except, in each case, (i) to the extent such itasland obligations, but for a breach or defayiSeller
or Option Party, as applicable, would have beed,p@erformed or otherwise discharged on or prior to
the Closing Date or to the extent the same arisefaany such breach or default or (ii) to the exte
such liabilities would be for the account of SetheiOption Party, as applicable, pursuant to Se@ié

(b);

(iv)  all liabilities for Taxes that are the responstiibf Buyer pursuant to Section éhéreof;
and

(v) for the avoidance of doubt, all liabilities and ightions of Buyer pursuant to Section 6.2
hereof.

All of the foregoing to be assumed by Buyer hereurfohcluding the Option Liabilities which Buyer
has the right to assume pursuant to the OptiondiseeAgreement) are referred to herein as the Udesl
Liabilities .”

(b) Buyer shall not assume or be obligated for anyé each Seller and Option Party, pursuant to
the terms of the Option Exercise Agreement, asiegdge, shall solely retain, pay, perform, defend discharge all
of, its liabilities or obligations of any and eveéand whatsoever, direct or indirect, known or uawm, absolute or
contingent, not expressly assumed by Buyer undetiidde?.3(a)and, notwithstanding anything to the contrary in
Section 2.3(a) none of the following (whether or not includedption Liabilities) (herein referred to as * Exdkd
Liabilities ") shall be “Assumed Liabilities” for purposes big Agreement:

(i) any foreign, federal, state, county or local incorages which arise from the operation of
the Stations or the Business or the ownershipefirchased Assets prior to the Closing Date;

(i)  any liability or obligation of any Seller or Optidtarty, as applicable, in respect of
indebtedness for borrowed money or any intercompayyable of any Seller or Option Party, as
applicable, or any of its Affiliates;
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(i) all liabilities and obligations related to, assoethwith or arising out of (A) the
occupancy, operation, use or control of any ofRkal Property listed or described_in Schedules(8)10
or 3.10(b)prior to the Closing Date or (B) the operationtod Business prior to the Closing Date, in
each case incurred or imposed under Environmemtaklexisting prior to the Closing Date, including,
without limitation, (1) any Release or storage iy &ontaminants prior to the Closing Date on, at or
from any such Real Property (including, withoutitewtion, all facilities, improvements, structuresla
equipment thereon, surface water thereon or adjdicereto and soil or groundwater thereunder),

(2) any conditions on, under or in such Real Priypexisting prior to the Closing Date that require
Remedial Action under Environmental Laws, or (3y aanditions on, under or in any real property or
facility owned by a third party at which Contamit&generated by the Business were sent prior to the
Closing Date;

(iv) all liabilities of any Seller or Option Party, gspdicable, and Parent to the extent arising
prior to the Closing Date in connection with then@nship or operation of the Purchased Assets or the
Business, other than current liabilities of anyl&eabr Option Party, as applicable, to the exteflectec
or reserved against on the Closing Date Balancet&mal included in “Current Liabilities” in the
calculation of the Closing Date Working Capital Ammb or Closing Date Working Capital Deficit, as
the case may be;

(v) any liabilities or obligations, whenever arisinglated to, associated with or arising out of
the Excluded Assets;

(vi) any liabilities orobligations, whenever arising, related to, assediatith or arising out ¢
the employee benefit agreements, plans or arrangsrmogany Seller, Belo, Parent, Sander, Option
Party or any of their Affiliates (including, witholimitation, all Employee Plans);

(vii)  all severance obligations of any Seller, Belo, Rar®ander, Option Party or any of their
Affiliates, if any, to former employees of any ®elbr Option Party, as applicable, arising priothi®
Closing Date or employees of Seller or Option Partging out of Seller's or Option Parsyterminatiol
of the employment of such employees on the CloBiatg in connection with the consummation of the
transactions contemplated hereby and Buyer’s offemployment to the Affected Employees as
contemplated in Section 6.2(adther than the obligations of Buyer pursuantéotf®n 6.2(b) Section
6.2(h)and_Section 6.2(i)

(viii)  any intercompany liabilities or obligations duerfrany Seller or Option Party, as
applicable, to any of its Affiliates;

(ix) any costs and expenses incurred by any Sellerp@ptarty or Parent incident to its
negotiation and preparation of this Agreement er th
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Ancillary Agreements and its performance and coamulé with the agreements and conditions
contained herein or therein; and

(x) any of Seller's or Parent’s or Option Party’s liglds or obligations under this Agreement
or the Ancillary Agreements.

Section 2.4, Closing Date The purchase and sale of the Purchased Assefisi@ddor in_Section 2.1
(the * Closing”) shall be consummated at 10:00 A.M., local tineee (3) Business Days after the conditions gt fo
in Articles VII and VIII are satisfied or, if permissible, waived, at thigces of Nixon Peabody LLP, Washington, DC
(the “ Closing Daté). For the avoidance of doubt, the purchase byeB'syQualified Assignee of the Designated
Station Assets shall occur simultaneously withRloechase by Buyer of the Purchased Assets andsuengtion by
Buyer of the Assumed Liabilities.

Section 2.5. Purchase Price

(@) The purchase price for the Purchased Assets hwechase Pric§ shall be determined in
accordance with Section 2and shall be equal to:

(i) Two Hundred Thirty Million Five Hundred Sixty Thoasd Dollars ($230,560,000.00),
plus

(i)  the Closing Date Working Capital Amount, or minus
(i)  the Closing Date Working Capital Deficit.

(b) In determining the Closing Date Working Capital Aimoor the Closing Date Working Capital
Deficit, as the case may be, Buyer and Seller ghatiate all income earned and all expenses indumreonnection
with the Business and operation of the Stationsf ase of business on the last business day fwitire Closing Dat
(the “ Cutoff Time”). Sales commissions earned by employees of Sall@ption Party prior to the Closing Date and
related to the sale of advertisements broadcaahgrstation prior to the Cutoff Time shall be tesponsibility of
Seller or Option Party, and sales commissionsaélti the sale of advertisements broadcast on tatip® after the
Cutoff Time shall be the responsibility of Buyerid agreed and understood by the parties thapapsbles under
Program Rights Agreements that are contractuakyiduhe month in which the Closing takes placdl &iea
apportioned on a pro rata basis based upon theewwhlolays in the calendar month which includesGlusing Date.
With respect to trade, barter or similar agreem#tartthe sale of time for goods or services assubyeBuyer pursuar
to Section 2.1(h)(i) if at the Cutoff Time the Business has an aggeegagative or positive barter balance (i.e., the
amount by which the value of air time to be prodidhy the Business after the Cutoff Time exceedspaversely, is
less than, the fair market value of correspondimgdg and services), there shall be a proratiomjosament and such
excess or deficiency, as the case may be, shakkaeed either as prepaid time sales or a reca\atfbeller or Option
Party, and adjusted for as a proration in Buyer'Saller’s favor, as applicable. In determiningteabalances, the
value of air time shall be based upon the fair reavialue of the goods and services received btisness, and
corresponding goods and services shall includesthmbe received by the Business after the CutofieTplus
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those received by the Business before the CutofieTio the extent conveyed by Seller or Option Par&uyer as a
part of the Purchased Assets. Sections 2.60r 2.7shall not be interpreted, however, so as to proaideuble
payment or double credit to Seller or Buyer for &ayn in the calculation of the Closing Date Paytrarthe Closing
Date Balance Sheet. Without limiting the foregoiBgyer and Seller agree that:

() “Current Assets,as used herein, shall include prepaid expensexctieity amounts paid t
Seller or Option Party, as applicable, prior to @esing Date which represent benefits to be redliar
or after the Closing Date under contracts incluidettie Purchased Assets or otherwise relating yo an
Station to the extent the same do not relate tduded Assets; and

(i)  “Current Liabilities,” as used herein, shall inctudccounts payable and accrued expense
reflecting expenses and costs incurred prior tddosing Date which represent benefits realizedigef
the Closing Date under contracts included in theelrased Assets or otherwise relating to any Stad
the extent the same do not relate to Excluded lii@isi For the avoidance of doubt, Seller or Optio
Party, as applicable, shall pay at or promptlydi@ihg the Closing Date accrued, unused vacatiorelea
or sick leave of the Affected Employees.

Section 2.6. Determination of Estimated Purchase ie; Payment on Closing Date

(@) Atleasttwo (2) Business Days prior to the Cloddage, Parent shall deliver to Buyer a certific
executed on behalf of Parent by an authorizedafticereof, dated the date of its delivery, settorth Parent’s good
faith estimate of (i) the Closing Date Working GapAmount or the Closing Date Working Capital @éfias the cas
may be, and (ii) the Estimated Purchase Price. Sedfficate shall be based on the then most rgcauailable
monthly financial statements of Sellers and OpBanty and shall reflect Parent’s estimate of tleggirons
contemplated by Section 2.5@s of the Cutoff Time.

(b) On the Closing Date, Buyer shall pay Seller an amheqgual to the Estimated Purchase Price (the
“ Closing Date Paymeri}, by bank wire transfer of immediately availalilmds to such bank account or accounts
designated by Parent for such purpose not lesstivia(2) Business Days before the date such paymeatuired to
be made. For the avoidance of doubt, any exercise payable pursuant to the Option Agreement diwathe sole
responsibility of Parent, shall not increase thecRase Price and shall be paid by Parent to theo@pParty at or prior
to Closing.

Section 2.7. Determination of Closing Date Workindgapital and Purchase Price

(@) As promptly as practicable following the Closingt®&but not later than one hundred eighty
(180) days after the Closing Date), Buyer shall:
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(i) prepare, in accordance with the Agreed Accountimgciples, a balance sheet as of the
Cutoff Time with respect to the Purchased Assetisthe Assumed Liabilities (the * Preliminary
Closing Date Balance Shegt

(i)  determine the Purchase Price in accordance witprthasions of this Agreement (such
Purchase Price as determined by Buyer being ctdti Preliminary Purchase Prite and

(i)  deliver to Parent a certificate executed by Budtirsy forth or attaching the Preliminary
Closing Date Balance Sheet and Buyer’s calculaifadhe Closing Date Working Capital Amount or
the Closing Date Working Capital Deficit, as theeanay be (the * Preliminary Closing Date Working
Capital Calculatiori) derived therefrom and the Preliminary Purchasee?

(b) Parent shall have thirty (30) Business Days foltayvieceipt of the certificate referenced in
Section 2.7(afthe “ Review Period) in which to review the Preliminary Closing Daalance Sheet, the Preliminary
Purchase Price and the Preliminary Closing DatekiligrCapital Calculation. In the event Parent doasobject to
the Preliminary Closing Date Balance Sheet, thérRireary Purchase Price or the Preliminary Clodage Working
Capital Calculation prior to expiration of the Rewi Period, the Preliminary Closing Date Balanceeghbe
Preliminary Purchase Price and the Preliminary i6tpBate Working Capital Calculation shall becomeh(e “
Closing Date Balance Sheéf(ii) the “ Purchase Priceéand (iii) the “ Closing Date Working Capital Amoti” or the
“ Closing Date Working Capital Deficjt as the case may be, respectively, for all puepad this Agreement,
including for purposes of determining the adjusttyEyment (if any) specified in Section 2.11& the event Parent
objects to the Preliminary Closing Date BalanceeShte Preliminary Purchase Price or the Prelingidosing Date
Working Capital Calculation, Parent shall give att®n notice to Buyer specifying its objectiong@asonable detail
and the basis therefor, prior to expiration of Review Period (“ Objection Notic®. During the fifteen (15) Business
Day period following Buyer’s receipt of the ObjemtiNotice (the “ Resolution Perigyl Buyer and Parent shall
attempt to resolve the differences specified in@igection Notice and any resolution by them (e in writing)
of such differences (the_*“ Agreed Adjustmef)tshall be final, binding and conclusive. In theeat Buyer and Parent
resolve all disputed items set forth in the ObjatiNotice by the Agreed Adjustments, the Prelimyralosing Date
Balance Sheet, the Preliminary Purchase PricetenBieliminary Closing Date Working Capital Cal¢iga, in each
case as adjusted by the Agreed Adjustments, sbadirbe (x) the * Closing Date Balance Shé€y) the “ Purchase
Price” and (z) the “ Closing Date Working Capital Amotirdr the “ Closing Date Working Capital Defigitas the
case may be, respectively, for all purposes ofAlgieement, including for purposes of determinimg adjustment
payment (if any) specified in Section 2.10

(c) If at the conclusion of the Resolution Period ahjeotions raised by Parent remain unresolved,
then the amounts so in dispute (the " Disputed $t8rehall be submitted to a firm of independent paiblccountants
(the * Arbitrator”) mutually selected by Parent and Buyer within (&#8) Business Days after the expiration of the
Resolution Period. The Arbitrator shall determine aesolve, based solely on presentations by BayerParent, and
not by independent review, the Disputed Items, isteist with the Agreed Accounting Principles. Isalving the
Disputed Items, the Arbitrator’'s determination $bal no higher or
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lower than the respective amounts proposed by BarygParent. The Arbitrator’'s determination shalhitade within
thirty (30) Business Days of its selection, shalldet forth in a written statement delivered to &uwnd Parent and
shall be final, binding and conclusive on the gartiereto. The Preliminary Closing Date BalanceeGltiee
Preliminary Purchase Price and the Preliminary i@pBate Working Capital Calculation shall be atigssto reflect
all Agreed Adjustments and the resolution of abfited Items by the Arbitrator and, as so adjusteal) be (i) the “
Closing Date Balance Sheéf{ii) the “ Purchase Pricéand (iii) the “ Closing Date Working Capital Amots” or the
“ Closing Date Working Capital Deficjt as the case may be, respectively, for all pugpad this Agreement,
including for purposes of determining the adjustthppayment (if any) specified in Section 2.10

(d) The parties hereto shall make available to BuyareRt and, if applicable, the Arbitrator, such
books, records and other information (including kvoapers) as any of the foregoing may reasonallyes to
prepare or review the Preliminary Closing Date BaéaSheet, the Preliminary Purchase Price andréierihary
Closing Date Working Capital Calculation or any teed submitted to the Arbitrator. The fees and agps of the
Arbitrator shall be paid proportionately by Buy&daParent based on the determination of the Atbitraf the
unresolved objections submitted to it pursuantdoti®n 2.7(c) The calculation of such proportionate paymenédl sh
be based on the relative position of the deternanaif the Arbitrator in comparison to the posisosubmitted to it by
Buyer and Parent pursuant to Section 2.7(c)

Section 2.8. Closing Date Deliveries

(@) On the Merger Closing Date, Parent shall cause 8atiér to join in, and become a party to this
Agreement by causing each Seller to execute angedeéd Buyer a Joinder Agreement, substantiallthie form
attached hereto as Exhibit(@e “ Joinder Agreemeri].

(b) On the Closing Date, Parent shall deliver or caadee delivered to each of Buyer and its
Qualified Assignee, as applicable, (i) a bill ofesand assignment from each appropriate SelleCgptobn Party, in
substantially the form of Exhibit Bconveying all of the Purchased Assets (other tharODwned Real Property
described in Schedule 3.10@pplicable to the Stations and the Seller FCC Aughtons), (i) an Assignment of
Seller FCC Authorizations from Option Party, in stamtially the form of Exhibit ) assigning to Buyer or its
Qualified Assignee, as applicable, the Seller FG@hArizations, (iii) special or limited warrantyetis (in the
customary form for such jurisdiction) conveyinggayer the Owned Real Property described in Sche®ldig(a)
applicable to the Stations, (iv) any documentstbendeliveries that may be reasonably requestesliygr in order to
clear or otherwise remedy any defect, Encumbraoitef than Permitted Encumbrances) or other lifoiatvith
respect to Seller’s title to such Owned Real Prigpércluding any commercially reasonable titleddivit and/or gap
indemnity that may be required by Buyer’s titleurence company to insure title to Owned Real Ptg@rClosing,
(v) all of the documents and instruments requicelde delivered by Seller or Option Party pursuarrticle VIII ,
(vi) assignment agreements duly executed by theogppte Seller and Option Party relating to anseagient listed ¢
an “Assumed Contract” on Schedule 3,1Vii) copies of the certificates of incorporationcertificates of formation «
each Seller or Option Party, certified as of anécate by the
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Secretary of State of the State of Delaware, (ventificates of good standing of each Seller aptidd Party, each
issued as of a recent date by the Secretary ¢ Stahe State of Delaware, and (ix) such otheudwnts and
instruments as Buyer has determined to be reaspnabkssary to consummate the Transactions.

(c) On the Closing Date, Buyer shall deliver or shalise its Qualified Assignee to deliver to Parent
(i) the Closing Date Payment, (ii) all of the doamts and instruments required to be delivered byyeBpursuant to
Article VIl , (iii) assumption agreements duly executed by Bugkating to any agreement of Seller listed as an
“Assumed Contract” on Schedule 3.1(iv) a certificate of good standing of Buyer,ued as of a recent date by the
secretary of state of the state of its incorporat(wi) the undertaking and assumption describesecation 2.3 (vii) a
certification of non-foreign status, in form andstance reasonably satisfactory to Parent, in daoge with Treas.
Reg. 8§ 1.1445-2(b) and (viii) such other documeanis instruments as Parent has determined to benaaly
necessary to consummate the Transactions.

Section 2.9. Further Assurances

(@) On the Closing Date, the appropriate Seller or @pRarty shall (i) deliver to Buyer or its
Qualified Assignee, as applicable, such other billsale, deeds, endorsements, assignments andyotbe and
sufficient instruments of conveyance and trans$eBayer may reasonably request or as may be otbene@asonably
necessary to vest in Buyer or its Qualified Assegras applicable, all the right, title and intessuch Seller or
Option Party in, to or under any or all of the Pased Assets and (ii) take all steps as may bemahl/ necessary to
put Buyer or its Qualified Assignee, as applicaliiegctual possession and control of all the PugetiaAssets. From
time to time following the Closing, the appropri&eller or Option Party shall execute and deligecause to be
executed and delivered, to Buyer such other ingnisof conveyance and transfer as Buyer may rahorequest
or as may be otherwise necessary to more effegtogivey and transfer to, and vest in, Buyer oQitmlified
Assignee, as applicable, and put Buyer or its @adliAssignee, in possession of, any part of thelased Assets,
and, in the case of licenses, certificates, appspeathorizations, agreements, contracts, leassgments and other
commitments included in the Purchased Assets wtacmot be transferred or assigned effectively wathbe consent
of third parties, which consent has not been obthprior to the Closing, to cooperate with Buyeit®Qualified
Assignee, as applicable, at its reasonable requesideavoring to obtain such consent.

(b)  Without limiting Section 5.3(fhereof, to the extent that any Station Agreemeiotioer
agreement included as a Purchased Asset cannesigmed without consent and such consent is natradat prior to
the Closing Date, Parent shall cause each appte@&ller and Option Party to use all commerciadlysonable effor
to provide Buyer or its Qualified Assignee, as aaglile, the benefits of any such agreement anithetextent Buyer
or its Qualified Assignee is provided with the biiseof such agreement, Buyer or its Qualified Asge, as
applicable, shall perform or discharge on behatwah Seller or Option Party the obligations aadilities under suc
agreement in accordance with the provisions thetaaddition to Buyer’s obligation pursuant to fioeegoing
sentence, as to any Station Agreement or otheeagmet included as a Purchased Asset that is reattefly assigne
to Buyer or its
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Qualified Assignee as of the Closing Date but es¢hfter effectively assigned to Buyer or its Qfiedi Assignee, as
applicable, Buyer or its Qualified Assignee, asl@pple, shall, from and after the effective datswch assignment,
assume, and shall thereafter pay, perform and aligehas and when due, all Assumed Liabilities gf@aller or
Option Party arising under such agreement.

(c) On the Closing Date, Buyer shall deliver to Pasermh other undertakings and assumptions and
other good and sufficient instruments of conveyatremsfer and assumption as Parent may reasoredlgst or as
may be otherwise reasonably necessary to evidenger® assumption of and obligation to pay, perfama
discharge the Assumed Liabilities. From time toetifollowing the Closing, Buyer shall execute antivée, or cause
to be executed and delivered, to Parent such atigrtakings and assumptions as Parent may redgoagbest or ¢
may be otherwise necessary to more effectivelyendd Buyer's assumption of and obligation to p&yfqvm and
discharge the Assumed Liabilities.

Section 2.10. Purchase Price AdjustmentPromptly (but not later than five (5) Business Dagfter
the determination of the Purchase Price pursuasettion 2.that is final and binding as set forth herein:

(i) if the Purchase Price as finally determined purst@mB8ection 2. 2xceeds the Estimated
Purchase Price, Buyer shall pay to Seller, by waesfer of inmediately available funds to suchkban
accounts of Seller as Parent shall designate itngrio Buyer, the difference between the Purchase
Price and the Estimated Purchase Price; or

(i) if the Purchase Price as finally determined purst@mBection 2.7s less than the
Estimated Purchase Price, Parent or Seller shaligpBuyer, by wire transfer of immediately availab
funds to such bank accounts of Buyer as Buyer slesignate in writing to Parent, the difference
between the Purchase Price and the Estimated Reréhee.

Section 2.11. Allocation of Purchase Price

(@) Within sixty (60) days following the determinatiofthe Purchase Price pursuant to Section 2.7
that is final and binding as set forth therein,dp&ushall deliver to Buyer a schedule (the “ Pradamy Allocation
Schedul€) allocating the Purchase Price (including, forgases of this Section 2.1hny other consideration paid to
Seller including the Assumed Liabilities). The Rrehary Allocation Schedule shall be reasonabla]ldie based on
appraisals by a nationally recognized appraisal @xperienced in valuing television stations, dmallde prepared in
accordance with Section 1060 of the Code and tpaeaons thereunder. Within fifteen (15) daysdaling delivery
to Buyer of the Preliminary Allocation Schedule yushall deliver to Parent written notice of arjeztions Buyer
has with respect to the Preliminary Allocation Stille, setting forth in reasonable detail the readonits objections.

If Buyer so objects within such 15-day period, Buged Parent shall use their reasonable effontssolve such
agreements by written agreement.
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(b) If any objections to the Preliminary Allocation ®clule raised by Buyer are not resolved within
the 10-day period next following such 15-day peribeén Buyer and Parent shall submit such objestiorthe
Arbitrator, which shall determine the appropridteaation and so adjust the Preliminary Allocat®chedule. The
fees and expenses of the Arbitrator shall be pd% by Buyer and 50% by Parent.

(c) Buyer and Parent shall jointly make such adjusts)ehany, to the Preliminary Allocation
Schedule following the Closing Date to reflectafily agreement of Buyer and Parent resolving olgjestihereto
pursuant to Section 2.11(@nd (ii) any adjustments by the Arbitrator pursuarfection 2.11(b) The Preliminary
Allocation Schedule, as so adjusted, shall be famal binding on Buyer and Parent as the “ Finab@dtion Schedulé
for all purposes set forth in Section 2.11(d)

(d) Buyer and Parent each agrees to file IRS Form 8&9dther applicable IRS forms, and all
federal, state and local Tax returns, in accordanttethe Final Allocation Schedule. Buyer and Péamach agrees to
provide the other promptly with any other infornaatirequired to complete IRS Form 8594 or otheriapple IRS
forms. If any Governmental Body contests the Filldcation Schedule, Buyer or Parent, as the camg Ioe, shall
notify the other party of such contest araBuyer Group Member or Seller Group Member sia&k a position that
inconsistent with the Final Allocation Scheduleheitit the prior written consent of Buyer or Parastapplicable.

Section 2.12. Uncollected Receivable®uring the 180day period that begins on the Closing Date
“ Collection Period), Buyer shall collect and receive payment in ¢hdinary course of business with respect to the
outstanding accounts receivable which were incluatethe Closing Date Balance Sheet (the * Recedgihland
shall pursue collection thereof in accordance vigthusual and customary practices (but shall nailidgated to
commence any litigation to collect any such Reddes). All such payments from each obligor of a&eable shall
be applied on a “first-in, first-out” basis duritite Collection Period so that each payment froroldigor is applied
first to the oldest outstanding Receivables of salaligor, unless otherwise directed in writing by obligor in the
event of disputed receivables. If the cumulativie@pal amount of the Receivables which remain llacted as of th
expiration of the Collection Period exceed the meséor bad debts included on the Closing Date BadeSheet (the
Collections Deficiency), Parent or Seller shall pay promptly to Buyeraanount equal to the Collections Deficiency.
If the cumulative principal amount of the Receiwbtollected during the Collection Period exceedamount equal
to (i) the amount of the Receivables miriisthe reserve for bad debts included on the @GlpHate Balance Sheet
(such excess amount referred to as the “ Excedsdfiohs”), Buyer shall promptly pay to Parent an amouniado
the Excess Collections. Buyer shall, within fivgé Business Days of the end of the Collection Penodvide Parent
with a complete list of the uncollected Receivalale®f the end of the Collection Period. At the ehthe Collection
Period, Buyer shall cease to have any further resipities to Seller or Parent with respect to Receivables. In the
event of payment of the Collections Deficiency kayéht or Seller to Buyer, Buyer shall assign tdesainy
Receivables that remain uncollected as of the étliecCollection Period and, subject to providingyBr with
advance notice of Seller’s intent to pursue anysutollected Receivables, Seller and its Affilkasball be permitted
to pursue the collection of such uncollected Readgies after the expiration of the Collection Periodheir discretior
Buyer
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agrees to remit to Parent, promptly following reteany amounts received by Buyer with respectiouncollected
Receivables assigned by Buyer to Seller pursuahtisdSection 2.12

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF SELLER AND PARENT

As an inducement to Buyer to enter into this Agreetrand to consummate the transactions
contemplated hereby, Seller and Parent jointlysawkrally represent and warrant to Buyer and aagdellows:

Section 3.1, Organization Each Seller, Parent and Option Party is duly ogshivalidly existing an
in good standing under the laws of the State oAldale. Each Seller and Option Party, as applicable the requisite
corporate or limited liability company power andtarity to operate the Station operated by it,4e the Purchased
Assets used by it and to carry on the Busines®asconducted by it.

Section 3.2, Subsidiaries and InvestmentExcept as set forth in Schedule?23 Seller does not,
directly or indirectly, (a) own, of record or beiwgdlly, any outstanding voting securities or otleeuity interests in
any corporation, partnership, joint venture or otity which is involved in or relates to the Bwess or
(b) otherwise control any such corporation, paghigr, joint venture or other entity which is invet/in or relates to
the Business.

Section 3.3. Authority of Seller Parent and OptiorParty .

(@) Each of Seller and Parent has the requisite compp@ver and authority to execute and deliver
this Agreement and the Ancillary Agreements to ecated and delivered by Seller or Parent pursoargto, to
consummate the transactions contemplated herebthaneby and to comply with the terms, conditiond provisions
hereof and thereof.

(b) The execution, delivery and performance of thise®egnent and the Ancillary Agreements by ¢
of Seller and Parent (to the extent a party th¢tewe been duly authorized and approved by akseary action of
Seller and Parent and do not require any furthéraaization or consent of Seller or Parent, orrthespective
stockholders. The execution and delivery by OpRarty of the Ancillary Agreements to which it iparty, the
performance by Option Party of its obligations ¢herder and the consummation by Option Party ofrresactions
contemplated thereby are within such Option Paltgiged liability company powers, have been dulgherized and
approved by the managers of such Option Party arathrer limited liability company action of the paf such Optiol
Party is necessary to authorize and approve thauéra, delivery and performance by such OptiortyPai the
Ancillary Agreements to which it is or will be anhaand the consummation by each such Option Rdirtye
transactions contemplated hereby and thereby.Adrisement and the Option Exercise Agreement aeeanh other
Ancillary Agreement when executed and delivere®biter, Parent or Option Party and the other pattiereto will
be, a legal, valid and binding agreement of Selfarent and Option Party (to the extent a partsetbg enforceable in
accordance with its respective terms, except ih ease as such enforceability may be limited
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by bankruptcy, moratorium, insolvency, reorgan@ator other similar laws affecting or limiting teaforcement of
creditors’ rights generally and except as suchreefbility is subject to general principles of ggregardless of
whether such enforceability is considered in a @eding in equity or at law).

(c) Except as set forth in Schedule 3r®ne of the execution, delivery and performanceither
Seller or Parent of this Agreement or by SellereRaor Option Party, as applicable, of the Angillagreements, the
consummation by Seller, Parent or Option Partyngf@t the transactions contemplated hereby or byeoe
compliance by Seller, Parent or Option Party wittudfillment by Seller, Parent or Option Partytbe terms,
conditions and provisions hereof or thereof will:

(i) conflict with, result in a breach of the terms, diions or provisions of, or constitute a
default, an event of default or an event creatights of acceleration, termination or cancellatiora
loss of rights under, or result in the creatiomgposition of any Encumbrance upon any of the
Purchased Assets under, (A) the certificate ofripation, bylaws or organizational documents ah
Person, (B) any Station Agreement, (C) any Govemaié’ermit, (D) any judgment, order, award or
decree to which such Person is a party or anyeoPtirchased Assets is subject or by which suclof
is bound, (E) any statute, other law or regulafmgvision affecting such Person or the Purchased
Assets, or (F) any material indenture, note, mgegéase, guaranty or material agreement to which
Parent is a party or any of the material asseBaoént is subject or by which Parent is bound, gtxde
the case of each of the foregoing clauses (B),((®),or (E), as would not reasonably be expeabted t
have a Material Adverse Effect; or

(i)  require the approval, consent, authorization oo§adr the making by Seller, Parent or
Option Party of any declaration, filing or registoa with, any third Person or any foreign, fedesshte
or local court, governmental or regulatory authooit body, except for such of the foregoing as are
necessary pursuant to the HSR Act, applicablerastit aws or the Communications Act and except, ir
any case, as would not reasonably be expectedreodh®laterial Adverse Effect.

(d) Pursuant to the terms and subject to the conditbtize Merger Agreement, Belo has agreed to
cause Sellers to take all actions required to kentédy them under this Agreement. Pursuant todimad of the Option
Exercise Agreement, the Option Party is obligatethke all actions reasonably necessary or reqoyetito facilitate
the sale and transfer of the Option Assets to Bay@&uyer's Qualified Assignee in accordance witis Agreement.
Complete and correct copies of the Option Agreeraadtthe Option Exercise Agreement, together with a
amendments thereto, have heretofore been delieenehde available to Buyer by Parent.

Section 3.4, Financial StatementsSchedule 3.4ontains (a) the unaudited balance sheets of the
Stations as of December 31, 2011 and December032, 2espectively, and the related statementsooinire for the
years then ended and (b) the unaudited balance
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sheets (the “ Balance Shégbf the Stations as of September 30, 2013 (tBalance Sheet Dat¢ and the related
unaudited monthly statements of income for 2018ubh the Balance Sheet Date. Except as set foSchedule 3.4
each of such balance sheets and statements of énlcave been prepared in accordance with geneapsed
accounting principles consistently applied and @negairly, in all material respects, the finan@alkition and results
of operations of the Stations as of their respedti@tes and for the respective periods coveredlliesubject to the
absence of notes.

Section 3.5. Operations Since Balance Sheet Date

(a) Except as set forth in_ Schedule 3.5(a)nce the Balance Sheet Date, there has beemamge in
the financial condition or the results of operasiaf the Business which has had or would reasort@bbxpected to
have a Material Adverse Effect.

(b) Except as set forth in Schedule 3.5(bince the Balance Sheet Date the Business has bee
conducted only in the ordinary course and in canftyr with past practice. Without limiting the genéty of the
foregoing, since the Balance Sheet Date, excepgta®rth in_Schedule 3.5(bkach Seller and Option Party has nc
respect of any Station, the Business or the PuechAassets:

() sold, leased, transferred or otherwise disposexd nfortgaged or pledged, or imposed or
suffered to be imposed any Encumbrance (otherReamitted Encumbrances) on, any of the Purct
Assets, other than assets that would not be mhtedd@idually or in the aggregate, to the Bussesd
assets sold or otherwise disposed of for fair valube ordinary course of the Business consistetht
past practice;

(i) acquired, or agreed to acquire (A) by merging ersotidating with, or by purchasing all
or a substantial equity or voting interest in aryden, or (B) any assets that would be material,
individually or in the aggregate, to the Businesd,avith respect to clause (B), other than in the
ordinary course of the Business consistent with piasctice;

(i)  created, incurred, guaranteed or assumed, or agyegdate, incur, guarantee or assume,
any indebtedness for borrowed money (other thanembiorrowed or advances from Parent, any of
Belo’s Affiliates or Option Party’s Affiliates irhke ordinary course of the Business consistent past
practice) or entered into any capitalized leasbserathan in the ordinary course of the Business
consistent with past practice;

(iv)  hired any employee other than in the ordinary e®ofghe Business consistent with past
practice;

(v) terminated or cancelled any insurance coveragetaiagd by Belo, any Seller or Option

Party with respect to any material assets witheplacing such coverage with a comparable amount of
insurance coverage, other than in the ordinaryssoaf the Business consistent with past practice;
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(vi) granted or instituted any increase in any rateat#rg or compensation or any profit
sharing, bonus, incentive, deferred compensatisurance, pension, retirement, medical, hospital,
disability, welfare or other employee benefit ptaher than in the ordinary course of the Business
consistent with past practices; or

(vii)  entered into any agreement or made any commitrogake any action described in
subparagraphs (i) through (vi) above.

Section 3.6. No Undisclosed LiabilitiesExcept as set forth in Schedule 316 the Knowledge of
Seller, no Seller or Option Party is subject, wehpect to the Business, to any liability (inclgiwithout limitation,
unasserted claims, whether known or unknown), waredbsolute, contingent, accrued or otherwise, isicot
shown or reserved for in the Balance Sheet, ottear liabilities of the same nature as those s#t farthe Balance
Sheet and the notes thereto and incurred in theawdcourse of the Business after the Balance tSbate and those
which have not had and would not, individually othe aggregate, reasonably be expected to hawateaial Advers
Effect.

Section 3.7, TaxesEach Seller and Option Party, as applicable, Imagspect of the Business, either
filed or obtained extensions for filings pursuamestablished procedures all material foreign, fi@dstate, county or
local income, excise, property, sales, use, fragchr other Tax returns and reports which are requo have been
filed by Seller or such Option Party, as applicableder applicable law on or prior to the datehe$ Agreement and
has paid or made provision for the payment of atarial Taxes which have become due pursuant to r®iarns or
pursuant to any assessments which have becomelpayabwhich are not being contested in good tayth
appropriate proceedings. All such Tax returns fikesde correct and complete in all material respedtsnaterial
Taxes required to be withheld by Seller or Optiamty?, as applicable, from employees of the Busifh@sscome
Taxes, social security and other payroll Taxes Heeen collected or withheld, and either paid tordspective
Governmental Bodies, set aside in accounts for pughose, or accrued, reserved against and enipmdthe books
of Seller or such Option Party, as applicable. €hemo liability for Taxes arising out of the oggon or ownership of
the Stations or the Business prior to Closing tioatid give rise to an Encumbrance on the PurchAssdts in the
hands of Buyer, excepting any Permitted Encumbrandeexcepting any Encumbrance arising as a refatttions b
Buyer or the failure of Buyer to perform its obligams under this Agreement. None of the Purchasese®s is proper
treated as owned by Persons other than Seller torOParty, as applicable, for Tax purposes. Tlaeeeno material
disputes, claims, proceedings or other actionsatisr pending or threatened in writing for the asseent or
collection of Taxes from Seller or Option Party agplicable, with respect to the Business or amhefPurchased
Assets. Neither Seller nor Option Party, as applesehas requested or been granted an extenstomefor filing any
Tax return with respect to the Business or the Raged Assets which has not yet been filed. Nefleler nor Option
Party, as applicable, has consented to extendi&bealater than the due date of this Agreementithe in which any
Tax attributable to the Business or the Purchasssis may be assessed or collected by any TaxraytiNo claim
has been made, to the Knowledge of Seller, by aal#xority in a jurisdiction where Seller or OptiParty, as
applicable, does not file Tax returns claiming thath Person is or may be subject to Taxes asskgseath
jurisdiction, where either Seller or Option Padg,applicable, has located any Purchased A

26




has any employee working with respect to the Bissinkas any sales with respect to the Businessherwise
conducts any business with respect to the Busiisther Seller nor Option Party is a party to oubd by any Tax
allocation or Tax sharing agreement that inclutlesRurchased Assets or the Business. Neither Selteédption Part
is a foreign person so that Section 897 of the Gedet applicable to the purchase and sale oPtirehased Assets.

Section 3.8._Sufficiency of Assets and Legality &fse. Except as set forth in Schedule 8r&l except
for the Excluded Assets, the Purchased Assetsifgtiute all the assets and properties whethgilibnor intangible,
whether personal, real or mixed, wherever locdteat,are used primarily in the operation of theiSte, (ii) are
sufficient to conduct the operation of the Stationthe manner in which the Stations are conductethe date hereof,
and (iii) are in such good and serviceable congli(fgubject to normal wear and tear) as is nece$satlie conduct of
the Business and the operations of the Statiomeseptly conducted.

Section 3.9. Governmental Permits; FCC Matters

(@) As of the date of this Agreement, Seller and, abh®iClosing Date, Option Party, owns, holds or
possesses all registrations, licenses, permitspagls and regulatory authorizations from a Govesntal Body that
are necessary to entitle it to own or lease, opaxatl use the assets of the Stations that it omehsoacarry on and
conduct the Business substantially as conducteckorately prior to the date of this Agreement (heillectively
called “_ Governmental Permity except for such Governmental Permits as to tviie failure to so own, hold or
possess would not have a Material Adverse Effettie8ule 3.9(agets forth a list and brief description of each
material Governmental Permit applicable to thei&@tat including the Seller FCC Authorizations, hijdSeller as of
the date of this Agreement. The Seller FCC Auttatiins constitute all registrations, licenses, ¢rases, permits
issued by the FCC in respect of the Stations.

(b) Each Seller and Option Party has fulfilled and gerfed its obligations under each of the
Governmental Permits except, in each case aneiadfregate, for noncompliance that has not hadauld not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect. Each efGovernmental
Permits is valid, subsisting and in full force aftect and has not been revoked, suspended, cdnceseinded or
terminated, other than those that, individually anthe aggregate, have not had and could notyichally or in the
aggregate, reasonably be expected to have a Maienarse Effect.

(c) Each Station is being operated in all material eetpin accordance with the Seller FCC
Authorizations and in compliance in all materiagpects with the Communications Act and all othessland
published regulations, federal, state and locadliegble to such Station. To the Knowledge of Sehene of Belo,
Seller, Sander or Option Party has received angemrnotice of any violation of the Seller FCC Amttizations or the
Communications Act. There is no material actiopmceeding, other than actions or proceedings taffgbroadcast
television stations generally, by or before the Fst@ently pending or, to the Knowledge of Seltargatened to
revoke, cancel, rescind, modify or refuse to remethe ordinary course any of the Seller FCC Auttadions. There |
not (i) pending, or, to the Knowledge of Sellergtitened, any legal proceeding by or before the ©G€voke,
suspend, cancel, rescind, terminate or materidWesely modify any Seller FCC Authorization
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(other than, in the case of modifications, procegslito amend the FCC rules of general applicapiityii) issued or
outstanding, by or before the FCC, any (A) ordesttow cause, (B) notice of violation, (C) noticeapparent liability
or (D) order of forfeiture, in each case, agaimst af the Stations, Belo, Sander or any Seller ptidd Party with
respect to any of the Stations that has resultedbaid reasonably be expected to result in anyadaescribed in the
foregoing clause (i) with respect to such SelleCF&uthorizations. The Seller FCC Authorizations éd&een issued
by the FCC for full terms customarily issued by B@C for each class of Station, and with the tegRpEring as
indicated on Schedule 3.9(aand the Seller FCC Authorizations are not suligeiny condition except for those
conditions appearing on the face of the Seller PQ@orizations and conditions applicable to broatitiaenses
generally or otherwise disclosed_in Schedule 3.9ach Seller and Option Party has (i) paid or edue be paid all
FCC regulatory fees due in respect of each Stagiod (ii) timely filed all material registrations@reports required to
have been filed with the FCC relating to the SEHEC Authorizations.

(d) Except as disclosed in Schedule 3.9(@) the Knowledge of Seller, there are no facts or
circumstances relating to Parent, Belo, SandelgiSalr Option Party, which would reasonably beeeted to (i)
result in the FCC’s refusal to grant the FCC Cohg@h materially delay the obtaining of the FC@ient, or (iii)
cause the FCC to impose any material conditiortogranting of the FCC Consent. Except as disclos&thedule
3.9(d), none of Parent, Belo, or Seller has any reastelieve that the FCC Applications might be chajksth or
might not be granted by the FCC in the ordinaryrseulue to any fact or circumstance relating tefaany Seller,
Option Party or any Seller’s or Option Party’s ggem of any of the Stations. To the Knowledge elle3, there are
no facts or circumstances that would, under the iBomcations Act or any other applicable Law, didify&eller or
Option Party, as applicable, as an assignor oS#ier FCC Authorizations with respect to the Staior as the own
and operator of the Stations.

This Section 3.9loes not relate to Governmental Permits for enwiremtal, health and safety, which are the subject
solely of Section 3.22

Section 3.10. Real Property; Real Property Leases

(a) Schedule 3.10(ajontains a brief description of all real propertyned by Seller (the * Owned
Real Property). Subject to Permitted Encumbrances, Seller lvagl@nd marketable fee simple title (free and abéar
any Encumbrances other than Permitted Encumbratecés) Owned Real Property.

(b) Schedule 3.10(kglso sets forth a list of each material leaseroilar agreement under which any
Seller or Option Party is lessee of, or holds @rafes, any real property owned by any third Pefsoltectively, the *
Real Property Leasésand the property leased under such Real Progergferred to herein, together with the Owned
Real Property, as the “ Real PropéitySeller or Option Party, as applicable, enjagsall material respects, peaceful
and undisturbed possession of the leased premisies the Real Property Leases.

(c) As of the date of this Agreement, neither the whnaeany part of the Owned Real Property nor,
to the Knowledge of Seller, any property leasedivy Seller under
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any Real Property Lease is subject to any pendittigreatened suit for condemnation or other takipgny public
authority. Each Seller’s or Option Party’s use andupancy of the Real Property complies, in allenal respects,
with all regulations, codes, ordinances and statotell applicable Governmental Bodies.

Section 3.11. Personal Property Lease$Schedule 3.1tontains a list of each lease or other agree
or right under which Seller or Option Party, aslegable, is lessee of, or holds or operates, anghinary, equipment,
vehicle or other tangible personal property ownga bthird Person and used in or relating to theirigss, except tho
which are terminable by Seller or Option Partyapglicable, without penalty on thirty (30) daystice or less or
which provide for annual rentals less than $50,000.

Section 3.12. Intellectual Property.

(@) Schedule 3.12(ajontains a list of all United States and foreigtepts, pending patent
applications, trademark registrations, pendinganaark applications and domain names issueastigned to and file
by Seller or Option Party, as applicable, usedi¢émiify any Station or otherwise used by SelleDption Party, as
applicable, primarily in connection with the Busise

(b) Except as disclosed in Schedule 3.12(o)the Knowledge of Seller, Seller or Option Raais
applicable, either: (i) owns the entire right,giind interest in and to the items listed in Sclee81i2(a), free and
clear of Encumbrances except for Permitted Encundexs or (i) has the right and license to usestrae in the
conduct of the Business.

(c) Except as disclosed in Schedule 3.12to)the Knowledge of Seller: (i) all patents and
registrations identified in Schedule 3.12éa¢ in force, and all applications identified irh8dule 3.12(aqre pending
without challenge (other than office actions thatyrbe pending before the Patent and Trademarkedfigts foreign
equivalents); (ii) the Intellectual Property owrwdSeller or Option Party, as applicable, and ntéw the conduct ¢
the Business is valid and enforceable; and (iille®er Option Party, as applicable, has the rightring actions for
infringement or unauthorized use of the IntellecRr@perty owned by Seller or Option Party, as apple, and
material to the conduct of the Business.

(d) Except as disclosed in Schedule 3.12(d)the Knowledge of Seller: (i) during the twq {2ars
prior to the date of this Agreement, no writterirdldas been made or asserted that alleges théebitell Property
owned by Seller and material to the conduct ofBbsiness infringes the Intellectual Property oftaero Person; (ii)
no litigation, arbitration or other proceeding igrently pending with respect to the Intellectuedgerty owned by
Seller; and (iii) during the two (2) years priorttee date of this Agreement, no written claim hasrbmade or asserted
that challenges the validity or ownership of anteliectual Property owned by Seller and materidheconduct of th
Business.

Section 3.13. Accounts ReceivableAll accounts receivable of Seller or Option Pagy applicable,
relating to the Business have arisen from bonatfa@sactions in the ordinary course of the Busiraesl, to the
Knowledge of Seller, constitute only valid claimkiah are not subject to counterclaims or setoffs.
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Section 3.14. Title to Purchased AssetsSeller or Option Party, as applicable, has good and
marketable title to all of the tangible personalgmrties included in the Purchased Assets, freecksaa of all
Encumbrances, except for Permitted Encumbrances.

Section 3.15. EmployeesSchedule 3.16ontains: (a) a list of all individuals employed $gller in
connection with the Business as of October 21, 2848 (b) the then current rate of compensationigeal by Seller
to such employees. Since the Balance Sheet Datepeas disclosed in Schedule 3at%@s has occurred in the
ordinary course of the Business and consisterd isitng and amount with past practices, neithdieSaor Option
Party has, with respect to the Business: (i) irmedadhe compensation payable or to become payablefor the
benefit of any of its employees (other than noramaual salary increases consistent with past pe¢iiii) increased
the amount payable to any of its employees upotettmeination of such person’s employment, or (figreased,
augmented or improved benefits granted to or fernefit of its employees under any bonus, psbfitring, pension,
retirement, deferred compensation, insurance arathect or indirect benefit plan or arrangement.

Section 3.16. Employee Relations

(@) Schedule 3.16sets forth a list of each collective bargainiggegment covering any employee of
the Business (the_ * Collective Bargaining AgreemséntA true and correct copy of each Collective Bangng
Agreement has been delivered to Buyer.

(b) Except as set forth in Schedule 3,T%® union or similar organization represents elygds of
Seller or Option Party, as applicable, and, tokhewledge of Seller, no such organization is attengpto organize
such employees. Except as disclosed on Schedif 8s of the date of this Agreement, no unfaiotaiyactice
charge against Seller in respect of the Statiopemsling or, to Seller's Knowledge, threatened teetbe National
Labor Relations Board, any state labor relatiorert@r any court or tribunal, nor has any writtemglaint pertainin
to any such charge or potential charge been figdanat Seller, in each case, that would be reasptikbly to result
in any liability that is material to the Businetsken as a whole. As of the date of this Agreentlete is no strike,
slowdown, work stoppage or other material labopulie pending or, to Seller's Knowledge, threateine@spect of
the Stations.

Section 3.17. Contracts Except as set forth in Schedule 3dr7any other Schedule hereto, as of the
date of this Agreement, Seller, with respect toBhsiness, is not a party to or bound by:

(@) any contract for the acquisition, sale, leaseaanise of properties or assets of any Seller with a
value of excess of $750,000;

(b) any contract for the purchase, rental or use ofraogrdings, programming or programming
services which is not terminable by Seller withpehalty on thirty (30) days’ notice or less or whiovolves the
payment after the date hereof of more than $25000@0 the remaining term of such contract;
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(c) any contract that is a “local marketing agreementtime brokerage agreement, joint sales
agreement, shared services agreement, managemaoésagreement, local news sharing agreementnias
contract;

(d) any contracts with on-air talent or employees arsaitants to any Seller that involves a
commitment for annual consideration with a valuesxsess of $200,000;

(e) any employment agreement, or similar contract opBgree Plan providing for compensation,
severance or a fixed term of employment in respeservices performed by an employee of Seller witlalue in
excess of $150,000 per annum or $250,000 in theeggte with respect to any individual employee;

() any Real Property Leases or material leases oéasbs to which any Seller is a party as lessor o
sublessor;

(g) any partnership, joint venture or other similaresgnent or arrangement;

(h) any agreement or instrument which provides foretates to, the incurrence by Seller of debt for
borrowed money (except for such agreements omumsnts which shall not apply to Buyer or its AHiles upon
Closing);

(i) any affiliation agreement with a national televisizetwork;

() any retransmission agreement with any MVPDs theé maore than 25,000 subscribers with
respect to any Station;

(k) any contract for capital expenditures in exces®2&0,000 for any single item and $500,000 ir
aggregate;

() any agreement outside of the ordinary course oBtig@ness containing any covenant or provit
prohibiting Seller from engaging in any line or ¢&ypf business (except for such agreements whidhrstaapply to
Buyer or its Affiliates upon Closing);

(m) Collective Bargaining Agreements; or

(n) any contract (other than any contract of the tyggcdbed in clauses (a) through (I) above) that
() involves the payment or potential payment byaany Seller of more than $1.0 million per annam$1.5 million
in the aggregate (other than payments to any Sell@dvertising) or (ii) cannot be terminated witlwelve (12)
months after giving notice of termination and witheesulting in any material cost, penalty or lilpito any Seller.

Schedule 3.13lso indicates whether each contract, agreemesther instrument listed therein is to be deemed an
“Assumed Contract” or a “Contract Not Assumed” parrposes of this Agreement.

Section 3.18. Status of ContractsExcept as set forth in Schedule 3dr8n any other Schedule here
each of the leases, contracts and other agreetrstatsin_ Schedules 3.10(b8.11and_3.17applicable to the Stations
(provided, in the case of Schedule 3,Ernch contract or other agreement is designatdithas an “Assumed
Contract”,
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but excluding the contracts and other agreemersigmigted in Schedule 3.88 a “Contract Not Assumed,”)
(collectively, the “ Station Agreemeritsconstitutes a valid and binding obligation ofl8eand, to the Knowledge of
Seller, the other parties thereto (subject to haptkry, insolvency, reorganization or other simiéaws relating to or
affecting the enforcement of creditors’ rights gaig) and is in full force and effect (subjectliankruptcy,
insolvency, reorganization or other similar lawtiag to or affecting the enforcement of creditoights generally)
and (except as set forth_in Schedulea&hd except for those Station Agreements which by terms will expire prior
to the Closing Date or will be otherwise terminapeisr to the Closing Date in accordance with thevisions hereof
or at the direction of Buyer) may be transferre@tryer pursuant to this Agreement and will be ithflorce and effect
at the time of such transfer, in each case withoedching the terms thereof or resulting in théefture or impairmer
of any rights thereunder and without the conseair@val or act of, or the making of any filing witiny other Person.
Except as has not, individually or in the aggreglasel and would not reasonably be expected to hdwaterial
Adverse Effect, (i) Seller is not in breach of default under, any Station Agreement and, to thevidedge of Seller,
no other party to any Station Agreement is in bineaf¢ or default under, any Station Agreement, @ndo the
Knowledge of Seller, no event has occurred whichldioesult in a breach of, or default under, argti8h Agreement
(in each case, with or without notice or lapsemktor both). Complete and correct copies of ed¢heoStation
Agreements, together with all amendments theretee Ineretofore been delivered or made availadBuy@r by
Seller.

Section 3.19. No Violation, Litigation or Regulatoy Action . Except as set forth in Schedule 3:19

(@) Seller and Option Party, as applicable, is, aralldimes since December 31, 2010, has been in
compliance with all laws, published regulations amés, writs, injunctions, ordinances, franchigedgments,
injunctions, rulings, decrees or orders of any touof any Governmental Body which are applicabléhe Purchased
Assets, the Station or the Business, except wheréatlure to comply would not have a Material AseeEffect; and

(b) Since December 31, 2010 and through the date ©Rtpieement, neither Seller nor Option Party
has received any written notice of violation of applicable Law, except for such violations thatlividually or in the
aggregate, have not had, and would not reasonabdxpected to have, a Material Adverse Effect; and

(c) As of the date of this Agreement, except for theeatl actions, suits or proceedings by the D(
connection with the transactions contemplated byMlerger Agreement, there are no actions, suigsareedings by
or before any court or any Governmental Body whidh pending or, to the Knowledge of Seller, thneatieagainst
Seller or Option Party in respect of the Purchaseskts, any Station or the Business which, if aglgrdetermined,
would reasonably be expected to have a Materiakefsty Effect.

Section 3.20. Insurance Belo or Seller currently maintains, in respecthedf Purchased Assets, the
Stations and the Business, policies of fire aneémrdeéd coverage and casualty, liability and othem$oof insurance in
such amounts and against such risks and losses asthe judgment of Seller prudent for the Bussd=xcept as set
forth in Schedule 3.2®ith respect to the Business, there are no outstgradaims under any insurance policy or
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default with respect to provisions in any such @olvhich claim or default individually or in the gigggate would
reasonably be expected to have a Material AdveifeetE

Section 3.21. Employee Plans; ERISA

(@) Schedule 3.2%ets forth a list of (i) each pension, retiremenofit sharing, deferred
compensation, stock bonus or other similar plaatirgd to the Business, (ii) each medical, visiamtdl or other heal
plan relating to the Business, (iii) each life irmce plan relating to the Business and (iv) ahgomaterial employee
benefit plan relating to the Business , in eacle ciswhich Seller is on the date hereof requicecontribute, or whicl
Seller on the date hereof sponsors for the beok#iy of its employees, or under which employeesheir
beneficiaries) of Seller are on the date heregildk to receive benefits, including, without liatiibon, any Employee
Benefit Plan (as defined in Section 3(3) of ERI$&)cept for those plans that are “multiemployenpfawithin the
meaning of ERISA Section 3(37) collectively, thEhployee Plan®. A true and correct copy of each Employee |
has been made available to Buyer.

(b) All Employee Plans are in compliance in all matemégpects with the provisions of ERISA, the
Code and other applicable law and the rules andlaggns promulgated thereunder to the extentERISA, the Cod
and other applicable law and such rules and ragukatire intended to apply. Except as set fortBdmedule 3.21(b),
Seller does not maintain, sponsor, participater icontribute to any employee pension benefit pendefined in
Section 3(2) of ERISA) that is subject to Title &WERISA or Section 412 of the Code. Except asa#t on
Schedule 3.21(h)Seller, on the date hereof, does not participater owe withdrawal liability to, any Multiempley
Plan (as defined in Section 4001(a)(3) of ERISA).

Section 3.22. Environmental Protection Except as set forth in Schedule 3:22

(@) As of the date of this Agreement, the Business ompliance with all Environmental Laws,
except where the failure to comply would not havwdaerial Adverse Effect;

(b) Seller and Option Party, as applicable, has, ipaetsof the Business, obtained all environmental,
health and safety Governmental Permits necessartsfoperation, except for such Governmental Paras to which
the failure to so own, hold or possess would ngeleMaterial Adverse Effect. All such Governmefalmits are in
good standing and Seller and Option Party, as egik, is in compliance with all terms and condisi@f such
Governmental Permits except, in each case ancekiaggregate, for noncompliance that has not hadeuld not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect;

(c) As of the date of this Agreement, none of Sellethwespect to the Business, or any of the Seller
Property or operations, is subject to any on-gamvgstigation by or agreement with any Person idicig without
limitation any prior owner or operator of Selleoperty) respecting (i) any Environmental Law, &)y Remedial
Action or (iii) any claim of
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Losses and Expenses arising from the Releaseaatémed Release of a Contaminant into the envirofjme

(d) As of the date of this Agreement, Seller is nothwespect to the Business, subject to any judicia
or administrative proceeding, order, judgment, dear settlement alleging or addressing a violatioor liability
under any Environmental Law;

(e) Neither Seller nor Option Party has received aniytevr notice or written claim to the effect the
is or may be liable to any Person as a result@Réblease or threatened Release of a Contamimaht; a

() As of the date of this Agreement, no EnvironmeRktatumbrance has attached to any Owned
Property.

Section 3.23. MVPD Matters. Schedule 3.28ontains, as of the date hereof, (i) a list of each
retransmission consent contract to which any Sillarparty with any MVPD that has more than twefitg thousand
(25,000) subscribers with respect to any Statiah(anwith respect to each Station, a list of M&PDs that, to the
Knowledge of Seller, carry such Station and haveentivan twenty-five thousand (25,000) subscribetis mespect to
such Station outside of such Station’s Market. f@mKnowledge of Seller, the applicable Seller oti@pParty has
entered into retransmission consent contracts i@gpect to each MVPD that has more than twentytheeisand
(25,000) subscribers in any of the Stations’ Makahd no MVPD is retransmitting the signal of &tgtion without
the authorization of Seller or Belo. Each Statias made timely retransmission consent electiong&®p012-2014
retransmission consent election cycle with resfgeetach MVPD that has more than twenty-five thods@%,000)
subscribers in such Station’s Market. Since DecerBbe2011 and until June 13, 2013, (A) no such MdMJRs
provided written notice to Belo or any Seller ofyanaterial signal quality issue or has failed tep@nd to a request
carriage or sought any form of relief from carriaje Station from the FCC; (B) neither Belo noy &eller has
received any written notice from any such MVPD wéls MVPD'’s intention to delete a Station from cage or to
change such Station’s channel position; and (&h@édnowledge of Seller, no MVPD that had previgusirried the
signal of a Station ceased to carry the signaliohsStation for a period of more than 24 hoursafoy reason,
including upon expiration of retransmission conseitih respect to such Station.

Section 3.24. Certain Business PracticedNeither Belo, Sander nor any Seller or OptiontyRaor, to
the Knowledge of Seller, any authorized represasmtaif Belo, Sander or any Seller or Option Paaigtiag in such
capacity), has, directly or indirectly, (a) offerguhid, promised to pay, or authorized a paymdrdang money or other
thing of value (including any fee, gift, samplevel expense or entertainment) or any commissigmpat, or any
payment related to political activity, to any gawerent official or employee, to any employee of anyanization
owned or controlled in part or in full by any Gomsrental Body, or to any political party or candelab influence the
official or employee to act or refrain from actimgrelation to the performance of official duti@gth the purpose of
obtaining or retaining business or any other imprdpsiness advantage or (b) taken any action winehd cause
them to be in violation of the Foreign Corrupt Riges Act of 1977 or any other anti-corruption atia
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bribery law applicable to Belo, Sander or any SaleOption Party (whether by virtue of jurisdigtior organization
or conduct of business).

Section 3.25. No Finder None of Seller, Parent, Sander, Option Partyngrgarty acting on either
Seller’'s or Parent’s behalf has paid or becomegaldid to pay any fee or commission to any brokedgf or
intermediary for or on account of the transactiomstemplated by this Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

As an inducement to Parent and Seller to entertimsoAgreement and to consummate the transaction:
contemplated hereby, Buyer represents and wan@aussller and Parent and agrees as follows:

Section 4.1, Organization Buyer is a corporation duly organized, validly ¢ixig and in good standil
under the laws of the state of its incorporationy® has the requisite corporate power and authribwn, lease and
operate the properties and assets used in connedatio its business as currently being conducteid dwe acquired
pursuant hereto.

Section 4.2. Authority of Buyer.

(a) Buyer has the requisite corporate power and authtriexecute and deliver this Agreement and
all of the other agreements and instruments toxbelged and delivered by Buyer pursuant heretdgcolely, the “
Buyer Ancillary Agreementy, to consummate the transactions contemplateeltyeand thereby and to comply with
the terms, conditions and provisions hereof ancktife

(b) The execution, delivery and performance of thisegnent and the Buyer Ancillary Agreements
by Buyer have been duly authorized and approveallbyecessary action of Buyer and do not requisefarther
authorization or consent of Buyer or its stockhadd&his Agreement is, and each other Buyer ArrgilRgreement
when executed and delivered by Buyer and the ghries thereto will be, a legal, valid and bindaggeement of
Buyer enforceable in accordance with its respedamas, except in each case as such enforceafiitybe limited by
bankruptcy, moratorium, insolvency, reorganizatorther similar laws affecting or limiting the enéement of
creditors’ rights generally and except as suchreefbility is subject to general principles of agregardless of
whether such enforceability is considered in a @eding in equity or at law).

(c) Except as set forth in Schedule 4rine of the execution, delivery and performanc8lyer of
this Agreement and the other Buyer Ancillary Agreeis, the consummation by Buyer of any of the aatisns
contemplated hereby or thereby or compliance byeBwyth or fulfillment by Buyer of the terms, cotidns and
provisions hereof or thereof will:

(i) conflict with, result in a breach of the terms, dions or provisions of, or constitute a
default, an event of default or an event creating
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rights of acceleration, termination or cancellatiora loss of rights under, or result in the ceaabr
imposition of any Encumbrance upon any assets géBunder, (A) the certificate of incorporation or
bylaws of Buyer, (B) any indenture, note, mortgdgase, guaranty or material agreement, or any
judgment, order, award or decree, to which Buyer party or any of the assets of Buyer is subjebly:
which Buyer is bound, or (C) any statute, other tawegulatory provision affecting Buyer or its eiss
or

(i)  require the approval, consent, authorization ogadr the making by Buyer of any
declaration, filing or registration with, any thiRkrson or any foreign, federal, state or locattzou
governmental or regulatory authority or body, exdepsuch of the foregoing as are necessary puat:
to the HSR Act or the Communications Act.

Section 4.3, Litigation. Buyer is not a party to any action, suit or pemiag pending or, to the
knowledge of Buyer, threatened which, if adverskd{ermined, would reasonably be expected to restecability of
Buyer to consummate the transactions contemplateki® Agreement. There is no order to which Bugesubject
which would reasonably be expected to restricathiéty of Buyer to consummate the transactionsemplated by
this Agreement.

Section 4.4, No Finder Neither Buyer nor any party acting on its behalf paid or become obligated
to pay any fee or commission to any broker, finaleintermediary for or on account of the transattioontemplated
by this Agreement.

Section 4.5. Qualifications as FCC Licensee

(@) Buyer is legally, financially and otherwise quaddito be the licensee of, and to acquire, own,
operate and control, the Stations (other than th&dhated Station) under the Communications Actuding the
provisions relating to media ownership and attidoutforeign ownership and control, and charact&lifjcations. To
the knowledge of Buyer, there are no facts or orstances that would, under the Communications Aanhg other
applicable Law, disqualify Buyer as the assignethefSeller FCC Authorizations with respect to $tations (other
than the Designated Station) or as the owner aetatgr of the Stations (other than the Designatetid®). Except as
disclosed on Schedule 4.5(ajo waiver of or exemption from, whether temporarypermanent, any provision of the
Communications Act, or any divestiture or othepdstion by Buyer or any of their respective AHiies of any asset
or property, is necessary for the FCC Consent tolt@ined under the Communications Act, as in éfisof the date
hereof. To the knowledge of Buyer, there are ntsfac circumstances related to the FCC qualificetiof Buyer or of
any of their respective Affiliates, which might semably be expected to (i) result in the FCC’ssafdo grant the
FCC Consent with respect to the transactions cquitded herein or otherwise disqualify Buyer, (iiqt@rially delay
the obtaining of the FCC Consent, or (iii) causeBCC to impose any material condition on its grenof the FCC
Consent.

(b) The Qualified Assignee is legally, financially aottherwise qualified to be the licensee of, and to
acquire, own, operate and control, the Designatatio® under the
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Communications Act, including the provisions reigtto media ownership and attribution, foreign oshg and
control, and character qualifications. To the krenige of Buyer, there are no facts or circumstati@swvould, under
the Communications Act or any other applicable Ldisqualify the Qualified Assignee as the assigifdbe
Designated Station Licenses or as the owner anctmpef the Designated Station. No waiver of ograption from,
whether temporary or permanent, any provision ef@emmunications Act, or any divestiture or othispdsition by
the Qualified Assignee or any of its Affiliatesariy asset or property, is necessary for the FCG&urio be obtained
with respect to the Designated Station Applicatioder the Communications Act in effect as of thie dieereof. To th
knowledge of Buyer, there are no facts or circumsta related to the FCC qualifications of the QiealiAssignee or
of any of its Affiliates, which might reasonably bepected to (i) result in the FCC’s refusal tongithe FCC Consent
with respect to the sale of the Designated StaAssets to the Qualified Assignee or otherwise dififjuthe Qualifiec
Assignee, or (ii) solely with respect to the FCh€ent relating to the sale of the Designated Stagsets to the
Qualified Assignee, (A) materially delay the obtagmof such FCC Consent, or (B) cause the FCC fise any
material condition on its granting of such FCC Ganris

Section 4.6. Adequacy of FinancingBuyer has, as of the date of this Agreement,ibbihave, as of
the Closing Date, on hand (or access through caewniredit facilities to) adequate funds to payGthesing Date
Payment.

ARTICLE V
ACTION PRIOR TO THE CLOSING DATE

The respective parties hereto covenant and agre¢ecahe following actions between the date hereof
and the Closing Date:

Section 5.1, Investigation of the BusinesdJpon the request of Buyer, Seller and OptionyRad
applicable, shall afford to the officers, employaes authorized representatives of Buyer (includimithout
limitation, independent public accountants, attgen@nd consultants) reasonable access during nbusadess hours,
and upon not less than-2dours prior notice, to the offices, properties, taypes and business and financial records
(including computer files, retrieval programs amdiir documentation) of the Business to the exBuner shall
reasonably deem necessary or desirable and shaBtiuo Buyer or its authorized representativeshsadditional
information concerning the Business as shall beareably requested; providetiowever, that Seller and Option Pa
shall not be required to violate any obligatiorcohfidentiality or other obligation under applicalilaws to which it i
subject in discharging its obligations pursuarthie Section 5.1 Buyer agrees that any such investigation shall be
conducted in such a manner as not to interfereagsoreably with the operations of Seller or Optionyas
applicable.

Section 5.2. Preserve Accuracy of RepresentationacdiWarranties; Notification of Certain

Matters .

(a) Each of the parties hereto shall refrain from tgkany action which would render any
representation or warranty contained in ArticleoilllV_of this Agreement
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inaccurate as of the Closing Date. Buyer and Patwadt promptly notify the other upon becoming asvaf any breac
of any representation or warranty contained in Agseement including, in the case of Buyer, upoydis officers,
employees or authorized representatives becomiagea®f such a breach as a result of the investigati the
Business permitted by Section %.drovided, however, that a party’s receipt of miation or notification shall not
operate as a waiver or otherwise affect any reptagen, warranty, covenant or agreement given aderby the other
parties in this Agreement.

(b) Each party shall promptly notify the other of amyi@n, suit or proceeding that shall be instituted
or threatened against such party to restrain, piobii otherwise challenge the legality of any saction contemplated
by this Agreement. Parent shall promptly notify Buyand Buyer shall promptly notify Parent, of dawysuit, claim,
proceeding or investigation that may be threatebealjght, asserted or commenced against the othiehwvould
have been listed in Schedule 3dr9wvould be an exception to Section #.8uch lawsuit, claim, proceeding or
investigation had arisen prior to the date hereof.

Section 5.3. FCC Consent; HSR Act Approval; Other ©nsents and Approvals

(@) With respect to the Designated Station that maybeacquired by Buyer under applicable Law,
Buyer has assigned to the Qualified Assignee, comance with Section 11,8Buyer’s rights hereunder to purchase
the Designated Station Assets with respect to #sdhated Station, in such a manner, consistehtitsigeneral
obligations pursuant to this Section 5i8tended to not delay the consummation of thestations contemplated
hereby. As promptly as practicable after the Mef@esing Date, but in any event no later than {&eBusiness Days
thereafter, Parent shall, pursuant to the Optioer&ige Agreement, cause Option Party to file, angeB or the
Qualified Assignee, as applicable, shall file viltle FCC one or more applications requesting itseonto the
assignment of (i) the Seller FCC Authorizationswispect to the Stations (other than the Desidrfatation) to
Buyer, as contemplated by this Agreement (the ‘eASale Application®) and (ii) the Designated Station Licenses to
the Qualified Assignee, as contemplated by thiss@grent and the Qualified Assignee Documents (fDesignated
Station Applicatiori and, together with the Asset Sale Applicatiohg, t FCC Applications). Parent, Buyer and the
Qualified Assignee, as applicable, shall, and Rasieall, pursuant to the Option Exercise Agreemeaise the Option
Party to, cooperate in the preparation of suchiegbdns and will diligently take, or cooperatetie taking of, all
necessary, desirable and proper steps, providadufiional information required by the FCC and othse use
commercially reasonable efforts to obtain promgily FCC Consent. Parent and Buyer shall bear thteof-CC
filing fees relating to the Asset Sale Applicatiatpially Parent shall, pursuant to the Option BzerAgreement,
cause the Option Party to, make available to Bayerthe Qualified Assignee, promptly after thenfjlithereof, copies
of all reports filed by it or its Affiliates on gorior to the Closing Date with the FCC in respddhe Stations. Buyer
and the Qualified Assignee, and Parent, as appdicaball, and Parent shall, pursuant to the OExercise
Agreement, cause the Option Party to, oppose atityops to deny or other objections filed with respto the FCC
Applications to the extent such petition or objectrelates to such party. As may reasonably bessacgto facilitate
the grant of the FCC Consent, in the event thaFB€ advises that, to obtain the FCC Consent iexpeditious
manner, it is necessary for Buyer or Qualified 4eske to enter into a customary assignment,
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tolling, or other similar arrangement with the F@Qesolve any complaints with the FCC relatingy Seller FCC
Authorization or any Designated Station Licenseg@dicable, with respect to any Station, Buyer @ualified
Assignee shall, subject to the indemnification gdion set forth in Section 9.1(venter into such a customary
assignment or other arrangement with the FCC.

(b) As promptly as practicable after the Merger Clodirage, but in any event no later than five (5)
Business Days thereatfter, to the extent requireaigpjicable Law, Parent shall file and, pursuarth&sOption
Exercise Agreement, shall cause Sander to file Baryetr and the Qualified Assignee shall file witle -TC and the
Antitrust Division of the DOJ the notifications anther information required to be filed by such coission or
department under the HSR Act, or any rules andlatigns promulgated thereunder, with respect tdridnesactions
contemplated by this Agreement. Each of ParentBaner shall, and Parent shall, pursuant to theddgfxercise
Agreement, cause Sander to, file as promptly astipedble such additional information as may be ested to be filed
by such commission or department. To the extemhpied by applicable Law, each of Parent and Buyail, and
Parent shall, pursuant to the Option Exercise Agesd, cause Sander to, notify the other of anyceair
communication from any Governmental Body in conimectvith the transactions contemplated by this Agnent.
Parent and Buyer shall bear the cost of any filees payable under the HSR Act in connection withrtotifications
and information described in this Section 5.3(h)adly.

(c) The parties hereto shall, and Parent shall, putdoahe Option Exercise Agreement, cause
Sander and Option Party to, use their respectigedftorts to consummate and make effective thestretions
contemplated hereby and to cause the conditiotieetésset Sale Transaction set forth in Article &td_Article VIII
to be satisfied, including (i) in the case of Byytee obtaining of all necessary approvals undgragplicable
communications or broadcast Laws required in catmoreevith this Agreement, the Asset Sale Transactibe sale of
the Designated Station to the Qualified Assignekthr other transactions contemplated by this Agess, including
any Divestiture (as defined below) commitments lbiy@& in accordance with Section 5.3(di) the obtaining of all
necessary actions or nonactions, consents andwegtpifoom Governmental Bodies or other personssszng in
connection with the consummation of the transastmyntemplated by this Agreement and the makirajl afecessary
registrations and filings (including filings withaBernmental Bodies if any) and the taking of afisenable steps as
may be necessary to obtain an approval from, avtad an action or proceeding by, any GovernmeBwaly or other
persons necessary in connection with the consuramafithe transactions contemplated by this Agregniecluding
any Divestiture (as defined below), (iii) the dedarg of any lawsuits or other legal proceedingsethbr judicial or
administrative, challenging this Agreement or tbasummation of the transactions performed or consated by
such party in accordance with the terms of thise&gnent, including seeking to have any stay or teargaestraining
order entered by any court or other GovernmentalyB@cated or reversed and (iv) the execution atigeaty of any
additional instruments necessary to consummatgadheactions to be performed or consummated by gait in
accordance with the terms of this Agreement arfdllp carry out the purposes of this Agreement;vidied,
however, that, except for the sale of the Stations aseroptated by this Agreement and the transactionteaguiated
by the Merger Agreement and the Option Exercise
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Agreement, neither Parent, Belo, Sander nor arnigenf Affiliates shall under any circumstance béigdied to divest
any assets or businesses owned as of the datis éfgteement, or to hold separate any such asséissmesses
pending such divestiture. Each of Buyer, Parentthedualified Assignee agrees not to, and shalpaomit any of
their respective Affiliates to, and Parent shalirguant to the Option Exercise Agreement, causde3and Option
Party not to, take any action that would reasonbblgxpected to materially delay, materially impederevent
receipt of the Governmental Consents.

(d) Buyer shall use its best efforts to take promptly and all steps necessary to avoid or eliminate
each and every impediment and obtain all consemsnany antitrust, competition or communicationbroadcast
Law that may be required by any U.S. federal, statecal antitrust or competition Governmental Bodr by the
FCC or similar Governmental Body, in each case witimpetent jurisdiction, so as to enable the pattieclose the
transactions contemplated by this Agreement (inotydor the avoidance of doubt, the sale of theifmated Station
to the Qualified Assignee) as promptly as practeabcluding committing to or effecting, by conselecree, hold
separate orders, trust, or otherwise, the Divestitas defined below) of such assets or businessare required to be
divested in order to obtain the Governmental Cotssem to avoid the entry of, or to effect the dlssion of or vacate
or lift, any Order, that would otherwise have tliie& of preventing or materially delaying the comsnation of the
transactions contemplated by this Agreement. Nbstéinding anything to the contrary in this Sectd, if the FCC,
the DOJ, the FTC and any other applicable Govertah&odies have not granted the Governmental Cdssenof
the date that is one hundred twenty (120) daysvioilg the Merger Closing Date, then, if special camications
regulatory counsel to the Parent, in the exerdisis professional judgment, determines that a Blivere (as defined
below) is required to obtain the Governmental CatsdParent shall provide written notice of suctedaination to
Buyer (the “ Divestiture Notic®. Upon receipt of the Divestiture Notice, Buyéra promptly, and in any event
within ninety (90) days, implement or cause torbplemented a Divestiture. For purposes of this Agrent, a
“Divestiture” of any asset or business shall mean (i) any salesfer, separate holding, divestiture or othgpaigion,
or any prohibition of, or any limitation on, thegagsition, ownership, operation, effective contwolexercise of full
rights of ownership, of such asset or (ii) the t@ation or amendment of any Qualified Assignee Doents and any
existing or contemplated Buyer’s or Qualified Asgg’s governance structure or other contractugbwernance
rights, in each case, for the purpose of promgikaiming the Governmental Consents. Further, anthibavoidance
of doubt, Buyer will take any and all actions nesagg in order to ensure that (x) no requiremenafgor non-action,
consent or approval of the FTC, the Antitrust Disof the DOJ, any authority enforcing applicabigitrust,
competition, communications or broadcast Laws, Staye Attorney General or other Governmental B@gyno
decree, judgment, injunction, temporary restrairordger or any other order in any suit or proceedamgl (z) no other
matter relating to any antitrust or competition Lamany communications or broadcast Law, would |picke
consummation of the Transactions by the TermindDate. If a Divestiture is required in accordand#nthe
foregoing, Parent shall, pursuant to the Optionr&ge Agreement, cause Sander and Option Pargkeothe actions
with respect to the Divestiture that they are regplito take under this Section 5.3 with respetiéol ransactions and
related applications and filings.
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(e) In connection with the expiration of the Seller FBQthorizations set forth on Schedule 3.9(a)
applicable to the Stations, Option Party shall fiter to Closing if required one or more applioas (the “ Renewal
Applications”) with the FCC requesting the renewal of certa@tle3 FCC Authorizations pursuant to the
Communications Laws. In order to avoid disruptiomelay in the processing of the FCC Applicatiddsyer shall,
and shall cause its Affiliates and the Qualifiedi§yaee to, agree (i) as part of the FCC Applicatjda request that tt
FCC apply its policy of permitting the assignmehEGC licenses in transactions involving multiptatens to
proceed, notwithstanding the pendency of any agiptin for the renewal of any such FCC license, @htb make
such representations and undertakings as are aegessappropriate to invoke such policy, includunggdertakings to
assume, as between the parties and the FCC, thiopasd the applicant before the FCC with resgecany pending
Renewal Application and to assume the corresponwigglatory risks relating to any such Renewal Agation,
subject to the indemnification obligation set fafSection 9.1(v) In addition, Buyer acknowledges that, to the et
reasonably necessary to obtain the grant by the ¢i@@y Renewal Application with respect to eitBéation and
thereby to facilitate the grant of the FCC Conseittt respect to such Station, Option Party shad etolling,
assignment, or similar agreements (but shall noehQaired to enter into an escrow agreement) ghRCC to extend
the statute of limitations for the FCC to determimempose a forfeiture penalty against such Statiacconnection
with (i) any pending complaints that such Statioe@programming that contained obscene, indecepitafane
material or (ii) any other enforcement matters agfasuch Station with respect to which the FCC paynit Option
Party to enter into a tolling, assignment, or samdgreements. Buyer and Parent shall consultod ¢mith with each
other prior to Option Party entering into any stahng agreement under this Section 5.3(e)

() Parent and Buyer shall each use reasonable efibootstain all consents and amendments fron
parties to the Station Agreements which are redubsethe terms thereof or this Agreement for thesconmation of
the transactions contemplated by this Agreementzided, however, that neither Parent nor Buyer shall have any
obligation to offer or pay any consideration in@rtb obtain any such consents or amendments;rawepd, further,
that the parties acknowledge and agree that sirchgarty consents are not conditions to Closixgeet for those
certain third party consents applicable to thei@tatset forth on Schedule 5.3(fhe “ Required Consents Parent
shall not permit either the Option Agreement or@mion Exercise Agreement to be amended or matlifi@ny
manner that would have the effect of preventingtberwise delaying the consummation of the Tramsastor would
have the effect of modifying the obligations of &#r Sander or Option Party thereunder in a matag¢mould be
inconsistent with the consummation of the Transastin accordance with the terms of this Agreemargach such
case, without obtaining consent of Buyer, whichhsoensent shall not be unreasonably withheld cayebel.

Section 5.4, Operations of the Stations Prior to # Closing Date.

(@) Prior to the Closing Date, except as approved byeBpursuant to Section 5.4(bParent shall
use commercially reasonable efforts to enforcagtsts under the Merger Agreement and Option Eseréigreement,
as the case may be, to cause each Seller and Gjatroy in turn, to, and Sellers shall, use its e@rtially reasonable
efforts to operate and carry on the Business antiaé ordinary course consistent with past practioatinue to
promote and conduct advertising on behalf of tladi@ts at levels substantially consistent with
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past practice, keep and maintain the PurchasedsAissgood operating condition and repair (wear t&aal in ordinan
usage excepted), maintain the business organizatithhe Stations intact, maintain insurance onRbechased Assets
and preserve the goodwill of the suppliers, comtrag licensors, employees, customers, distribuitndsothers having
business relations with the Business.

(b)  Notwithstanding Section 5.4(egnd except as expressly contemplated by this Ageagraxcept
as set forth in_ Schedule 5.4(x) except with the express prior written approviaBoyer, Parent shall use
commercially reasonable efforts to enforce itstsgimder the Merger Agreement and Option Exercpeément, as
the case may be, to cause Sellers and Option antyt, and shall cause Sellers to not, and Sellesl not, in respect
of any Station:

() make any material change in the Business or theatipes of any Station;

(i)  enter into any contract or commitment that wouldling on Buyer after the Closing
Date and that involves the payment or potentiahpant by any Seller or Option Party of more than
$1.0 million per annum or $2.5 million in the agggée;

(i)  make or authorize any new capital expendituresrdtian those set forth in the budget
provided to Buyer prior to the date hereof and tedygixpenditures in excess of $500,000 in the
aggregate;

(iv) sell, lease (as lessor), transfer or otherwiseodisf or mortgage or pledge, or impose or
suffer to be imposed any Encumbrance on, any ofnéierial assets or properties of Seller or Option
Party, as applicable, other than property soldtleervise disposed of in the ordinary course of the
Business or pursuant to existing contracts or camants, and other than Permitted Encumbrances;

(v) make any (A) equity investment in or acquisitioraaly Person or (B) acquisition of any
amount of assets material to the Business, exadbtyespect to clause (B), in the ordinary cowke
the Business;

(vi) create, incur or assume, or agree to create, orcassume, any indebtedness for
borrowed money (other than money borrowed or adeaifrom Parent or Sander or any Affiliate of
Parent or Sander in the ordinary course of theri&ss), except in the ordinary course of the Busines

(vii) guarantee, or otherwise become liable for, any naiebility of any third Person;

(viii)  adopt, or institute any increase in, any profitrgtgg bonus, incentive, deferred
compensation, insurance, pension, retirement, rakdiospital, disability, welfare or other employee
benefit plan with respect to its employees, othantin the ordinary course of the Business or as
required by any such plan or Requirements of Law;
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(ix) other than in the ordinary course of Business cepkas contemplated by the Sander
Agreement with respect to the Option Party, hing employee that would be an Affected Employee;

(xX) make or change any material Tax election with resfgethe Purchased Assets, except in
the ordinary course of the Business;

(xi)  (A) fail to use all commercially reasonable effadsmaintain in full force and effect in
accordance with their respective terms and comditiany of the Seller FCC Authorizations, or to not
take or fail to take any action that could reasbnbb expected to cause the FCC or any other
Governmental Authority to institute proceedingstfoe suspension, revocation or adverse modificatior
of any of the Seller FCC Authorizations in any mialerespect, or (B) enter into any FCC consent
decree with respect to any Station or any of tHeSECC Authorizations if such FCC consent decree
would be binding on the Stations after Closingnmoives the payment of more than One Hundred
Thousand Dollars ($100,000);

(xii)  enter into any new, or materially modify the teroigny existing, Collective Bargaining
Agreement (other than the renewal of any ColledBaegaining Agreement in the ordinary course of
the Business or any modifications that would nasonably be expected to result in a material ligbil
obligation of or restriction on Buyer after the €ilug);

(xii)  terminate or cancel any insurance coverage maadaiy Parent, Seller or Option Party
with respect to any material assets without reptasuch coverage with a comparable amount of
insurance coverage other than in the ordinary eoofshe Business;

(xiv) make any material change in the compensation ehisloyees, other than changes
made in accordance with normal compensation pegaad consistent with past compensation
practices; or

(xv) agree or commit to do any of the foregoing.

Section 5.5, Public AnnouncementNone of Parent, Seller, Option Party, Buyer or ahtheir

Affiliates shall, without the approval of the otherake any press release or other public annourmdernacerning the
transactions contemplated by this Agreement, exagpind to the extent that any such party shalbbmbligated by
law or by the rules, regulations or policies of @aional securities exchange or association, iichvbase the other
party shall be advised and the parties shall ussoreable efforts to cause a mutually agreeablagseler
announcement to be issued.

Section 5.6. Transition of Station Out of Belo Grop Agreements.
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(@) Buyer and Seller acknowledge that the agreementsrsle in Schedule 5.6 relating to the Stati
are Belo agreements that also cover other televsiations of Belo, and cannot be assigned to Bfilyer‘Group
Agreements”). As such, to the extent not specifjcafidressed in the Schedules to this AgreementeBand Parent
agree, and agree to cause their respective Affditd, use commercially reasonable efforts to waglkether prior to tr
Closing Date to arrange with the third partiedt® Group Agreements to (a) remove the Stations thentoverage of
the Group Agreements as of the Closing Date angr(h)ide coverage for the Stations under sepaaeaments
between Buyer (or its Affiliates) or the Qualifiédsignee, as applicable, and such third parties.

(b) Parent, Sellers and Buyer shall cooperate with edfeér and provide commercially reasonable
assistance to each other, and Parent shall caussn®arty, pursuant to the Option Exercise Agresnte cooperate
and provide commercially reasonable assistandegtfitate the transition of the Business and opena and facilities
of the Stations to Buyer effective upon the Closihg the extent necessary to complete the transititer the Closing
this covenant shall continue after the Closingujptto ninety (90) days at the request of any ofpéuties.

ARTICLE VI
ADDITIONAL AGREEMENTS

Section 6.1. Taxes; Sales, Use and Transfer Taxes

(@) Parent shall be liable for and shall pay all Taleisether assessed or unassessed) applicable
Business or the Purchased Assets, in each cadeitaire to periods (or portions thereof) endingoomprior to the
Closing Date. Buyer shall be liable for and shal} pll Taxes (whether assessed or unassessedjapelto the
Business or the Purchased Assets, in each casdritire to periods (or portions thereof) beginrafigr the Closing
Date. For purposes of this Section 6.1 (@py period beginning before and ending afteiGlosing Date (a “ Straddle
Period”) shall be treated as two partial periods, ondrendn the Closing Date and the other beginningrdfte
Closing Date. Notwithstanding this Section 6.1 (all real property Taxes, personal property Taa@ssimilar ad
valorem obligations levied with respect to the ased Assets for any Tax period that includesdbas not end on)
the Closing Date shall be apportioned between ISatid, to the extent applicable, Option Party,lendne hand, and
Buyer, on the other hand, based on the numberysf afasuch Tax period up to and including the Gigddate and th
number of days of such Tax period after the Clof)ate, and Seller shall be liable for the propowdite amount of
such Taxes that is attributable to the portiorhef Tax period up to and including the Closing Datel Buyer shall be
liable for the proportionate amount of such Taxexd ts attributable to the portion of the Tax pérmeginning after th
Closing Date.

(b) Any sales, use or other transfer Taxes payable&son of transfer and conveyance of the
Business or the Purchased Assets hereunder artbanynentary stamp or transfer Taxes payable byneaisthe ree
estate or interests therein included in the Pusthdssets shall be borne by Parent and Buyer gqiadtept as
expressly provided otherwise in this Agreementfesdk relating to any filing with any GovernmerBaldy required
for transfer
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and conveyance of the Purchased Assets hereurtlder tban amounts owing to any Governmental Bodyf éise
date hereof or with respect to events occurringriad the date hereof, shall be borne by ParenBaryér equally.
Seller, Option Party and Buyer shall cooperatéedreparation, execution and filing of all Tax iRas,
guestionnaires, applications or other documentardigg any such sales, use, documentary stamprasfar Taxes
and any similar Taxes that become payable as etdesult of the transactions contemplated hereby.

(c) Parent or Buyer, as the case may be, shall proeidgbursement for any Tax paid by the other
party all or a portion of which is the responsiljilbf Parent or Buyer, as the case may be, in decae with the terms
of this_Section 6.1 Within a reasonable time prior to the paymeramf said Tax, the party paying such Tax shall
notice to the other party of the Tax payable ardabrtion which is the liability of each party,raugh failure to do so
will not relieve the other party from its liabilityereunder. Buyer shall promptly notify Parent mitivwg upon receipt
by Buyer or any of its Affiliates of notice of apending or threatened federal, state, local oidar&ax audits,
examinations or assessments which may materidbgtahe Tax liabilities for which Parent would kegjuired to
indemnify any Buyer Group Member pursuant to thesti®n 6.1 Parent shall have the sole right to control aay T
audit or administrative or court proceeding relgtio taxable periods ending on or before the CpBiate, and to
employ counsel of its choice at its expense. Inctee of any Straddle Period, Parent shall bdeshtid participate at
its expense in any Tax audit or administrativeaurt proceeding relating in whole or in part to €svattributable to
the portion of such Straddle Period ending on tlesi@g Date and, with the written consent of Buyard at Parent’s
sole expense, may assume the entire control ofaudih or proceeding. Neither Buyer nor any ofAffiliates may
settle any Tax claim for any taxable year or pegading on or prior to the Closing Date (or for fwetion of any
Straddle Period ending on the Closing Date) whiely fme the subject of indemnification by Parent unldis_Section
6.1 without the prior written consent of Parent, whadnsent may be withheld in the sole discretionareht.

(d) Buyer acknowledges that each Seller intends tleatrémsactions contemplated by this Agreer
qgualify as a part of a tax-deferred, like-kind esxabe under Section 1031 of the Code. Buyer and Bagér Group
Member acknowledge that each Seller, as it isdeive the cash consideration under this Agreenmepts of the
Purchase Price, may wish to transfer a portiorlaf és respective Purchased Assets as parttakaleferred, like-
kind exchange as provided under Section 1031 o€tige. Buyer and each Buyer Group Member agreertaipeact
Seller or one of their Affiliates to use a “quadidi intermediary” for this transaction as that té&smased in Treasury
Regulations Section 1.1031(k)-1(g)(4) and/or arctenge accommodation titleholder” under IRS Revétroeedure
2000-37, and otherwise to cooperate with each iSatie their respective Affiliates to structure Hae as a like-kind
exchange, provided that none of Buyer or Buyer @ide@mbers will be required to incur any obligatibability or
expense with respect to any such exchanges.

Section 6.2, Employees; Employee Benefit Plans

(@) On the Closing Date, Buyer will offer employmentaibof Seller’'s and Option Party'employee
as of the Closing Date (other than such employeesred by collective bargaining agreements), inolgidhose on
leave of absence, whether short-term, family, nmétiershort-term disability, long-term disabilitgaid, unpaid or
other (collectively,
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the “ Affected Employee¥, upon substantially the same terms and condsti@ther than benefit plans, as addressed
in Section 6.2(c)and with substantially the same duties as in effeotediately preceding the Closing, and by the
Closing Date, Seller and Option Party, as appleablll have taken all necessary action to terngrihé employment
of any Affected Employee. For a period ending ndi€athan the first anniversary of the Closing ®aBuyer shall nc
reduce the regular wages or salary, commission eatarget bonus opportunity of any Affected Enygles as in

effect on the Closing Date that are employed byeBuy

(b) Except as otherwise provided in this Section, @tz appropriate Seller or Option Party or its
Affiliates shall pay, discharge, and be responditei) all salary or wages, bonuses, commissemms other
compensation arising out of or relating to the emgpient of its employees prior to the Closing Datd @i) any
employee benefits arising under the Employee Ryaos to the Closing Date. From and after the GigdDate, Buyer
shall pay, discharge and be responsible for ($akry, wages, and benefits (including vacationgral sick leave
pay) arising out of or relating to the employmehthe Affected Employees by Buyer on and afterGhasing Date
and (ii) all severance liabilities for any of théfécted Employees.

(c) Buyer and the appropriate Seller or Option Pargtigbintly give notice to all Affected
Employees that all benefits previously providedem@eller’s or Option Party’s Employee Benefit Rlane
discontinued on the Closing Date and will be repthby the benefit plans and other fringe benefiBuyer as set
forth in Schedule 6.2(g) Buyer's Benefit Plan$). In no event shall any Affected Employee be i to accrue any
benefits under any employee benefit plan or arnarege maintained by Belo, Parent, Seller or OptiartyPafter the
Closing.

(d) For a period ending no earlier than the first aarsary of the Closing Date, Buyer agrees to
provide Affected Employees who agree to employmatit Buyer after the Closing Date with full parpaition in
Buyer’s Benefit Plans, which are no less favorabléne aggregate than those currently offered bieSer its
Affiliates to employees of Seller under the Empleyans disclosed on Schedule 3@4cluding any defined benefit
pension plans). Such Affected Employees shall bditad for their length of service with Belo, Sell®ption Party,
Buyer and Buyer’s Affiliates, for all purposes un@aiyer's Benefit Plans (except for the purposebeasfefit accruals
under a defined benefit plan), including but notifed to determining eligibility to participate imesting of, and
entitlement to, such benefits. In addition, Buyeslsensure that Affected Employees who agree tplegment with
Buyer after the Closing Date receive credit forpaitposes under Buyer’'s Benefit Plans for any dttles, co-
payments or similar payments paid by such Affeéietgployees and their dependents for the calendariysehich the
Closing Date occurs under a plan maintained by ,Bétler, Option Party or their Affiliates.

(e) [Reserved]

()  Any preexisting condition clause in any Buyer Bénefan shall be waived for the Affected
Employees.

(g) Buyer shall be responsible for providing any empkwf Seller or Option Party whose

“qualifying event,” within the meaning of SectioA8DB(f) of the Code, occurs prior to, on or aftex Closing Date
(and such employees’ “qualified beneficiaries” witthe
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meaning of Section 4980B(f) of the Code) with tbatamuation of group health coverage required bstiSe 4980B(f
of the Code, and Buyer shall be responsible fovidmg such coverage.

(h)  Without limiting the generality of the foregoingyrfthe one year period following the Closing
Date, Buyer shall provide to each Affected Employh severance benefits in amounts and on terrdsanditions
consistent with the Severance Plan set forth ire@gle 6.2(h) with any such severance to be determined baséakeon
Affected Employee’s base salary or regular hourgeas in effect immediately prior to the Closirgté(or any
higher amount as in effect thereafter) and takirig account the Affected Employee’s continuousiserwith Seller
or Belo or Option Party (including any current orrher Affiliate of Belo or any predecessor of Bgbolor to the
Closing Date and with Buyer (or any of its Affiles) after the Closing Date. Buyer shall assumiaility for
severance pay and similar obligations payable yoAdfected Employee who is terminated by Buyer mésing or
who makes any claim for severance pay or any aegrance benefits or rights as a result of theito

(i) On the Closing Date, Buyer shall assume and bedmued by each of the Collective Bargaining
Agreements applicable to employees of the Statiash employee of Seller or Option Party, as apple; who as of
immediately prior to the Closing Date is coveredab@ollective Bargaining Agreement shall be offezetployment
and provided with compensation and benefits comsistith the terms of the applicable Collective gganing
Agreement in effect.

() After the Closing Date, Buyer shall have the lidpiind obligation for, and neither Seller, Option
Party or any of their Affiliates shall have anyblility or obligation for, short-term disability befits, long-term
disability benefits or salary continuation for tko&ffected Employees who are entitled to such benfefr claims.

(k) Buyer shall be responsible for, and indemnify aaldi tharmless the Seller Group Members from,
all liabilities or obligations under the Worker Adgment and Retraining Notification Act and anyestaw equivalent
statutes resulting from the Closing or from Buyextsions following the Closing.

Nothing contained herein, expressed or impliethtended to confer upon any Affected Employee any
right to continued employment for any period ofditmy reason of this Agreement.

Section 6.3, Control of Operations Prior to ClosindDate . Notwithstanding anything contained hel
to the contrary, the Closing shall not be consunaghatior to the grant by the FCC of the FCC Condeatent and
Buyer acknowledge and agree that at all times camsing on the date hereof and ending on the CldSeug, neither
Buyer, Parent, Seller nor any of their respectivpleyees, agents or representatives, directlydirantly, shall, or
have any right to, control, direct or otherwiseewse, or attempt to control, direct or otherwgspervise any of the
management or operations of any Station.
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Section 6.4, Bulk Transfer Laws Buyer hereby waives compliance by Seller or OpRanty with the
provisions of any so-called bulk sales or bulk $fanlaw of any jurisdiction in connection with thale of the
Purchased Assets to Buyer.

Section 6.5, Use of NamesSeller and Option Party are not conveying ownprgghts or granting
Buyer a license to use any of the trade namesdeinarks of Seller, Belo, Parent or any their s (other than t
trademarks identified in Schedule 3.12{djich are Purchased Assets) and, after the CloBimger shall not and shall
not permit any of its Affiliates to use in any manmhe names or marks of Seller, Belo, Parent,cd@®arty or any of
their Affiliates or any word that is similar in sodi or appearance to such names or marks to thetexteh names or
marks are not Purchased Assets. In the event Ruyaery Affiliate of Buyer violates any of its obétions under this
Section 6.5 Seller, Belo, Parent, Option Party and their lisifes may proceed against it in law or in equdlySuch
damages or other relief as a court may deem agpteprBuyer acknowledges that a violation of Béxtion 6.5nay
cause Seller, Belo, Parent, Option Party and tigirates irreparable harm which may not be addqlya
compensated for by money damages. Buyer therafprees that in the event of any actual or thredteiwation of
this Section 6.5 any of such parties shall be entitled, in additio other remedies that they may have, to a teampor
restraining order and to preliminary and final imgtive relief against Buyer or such Affiliate of yar to prevent any
violations of this Section 6.5without the necessity of posting a bond.

ARTICLE VI
CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLER AND P ARENT

The obligations of Parent and Seller under thise&grent to consummate the Closing shall, at the
option of Parent, be subject to the satisfactiongoprior to the Closing Date, of the followingnobtions:

Section 7.1. No Misrepresentation or Breach of Cowants and Warranties. (a) There shall have
been no breach by Buyer in the performance of &g covenants and agreements contained hereih({tgreach of
the representations and warranties of Buyer coathim this Agreement shall be true and correcherdiate of this
Agreement and the Closing Date as though madeeo€libsing Date (except to the extent that they esgly speak as
of a specific date or time other than the Closiragd)in which case they need only have been trdeamect as of
such specified date or time), except for changeseth specifically permitted by this Agreement@esulting from any
transaction expressly consented to in writing bseRta provided, that, in the case of each of claagand (b) above,
except where the failure of such representatiodsaarranties to be true and correct (without givefigct to any
limitation as to “materiality” set forth in suchpesentations and warranties), or the failure téop@ such covenants
and agreements, individually or in the aggregads,rfot had and could not reasonably be expecteavima Buyer
Material Adverse Effect. In addition, Buyer shadiMe delivered to Parent a certificate, dated dseoCClosing Date,
signed by an officer of Buyer and certifying aghe satisfaction of the conditions specified iruskes (a) and (b)
above.

Section 7.2. No Restraint Any applicable waiting period under the HSR Actlshave expired or
have been terminated and there shall not be ictedfey preliminary or
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permanent injunction or other order, decree onguby a court of competent jurisdiction or by a @mmental Body,
no statute, rule, regulation or executive ordetl $tave been promulgated or enacted by a GovernBedy and there
shall not be in effect any temporary restrainingeorof a court of competent jurisdiction, which aimy case, restrains
or prohibits the transactions contemplated hereby.

Section 7.3. Certain Governmental Approvals

(@) The FCC Consent shall have been granted and shaefféctive; and

(b) Any waiting period (and any extension thereof) aggtlle to consummation of the transactions
contemplated by this Agreement under the HSR Aall $lave expired or shall have been terminated.

Section 7.4, Merger. The Merger shall be consummated prior to the consation of the transactions
contemplated herein.

Notwithstanding the failure of any one or morehad foregoing conditions, Parent and Seller may
proceed with the Closing without satisfaction, inole or in part, of any one or more of such coodsiand without
written waiver.

ARTICLE VIII
CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER

The obligations of Buyer under this Agreement tostonmate the Closing shall, at the option of Bu
be subject to the satisfaction on or prior to thes®g Date, of the following conditions:

Section 8.1. No Misrepresentation or Breach of Cowants and Warranties. (a) There shall have
been no breach by either of Seller or Parent irpgréormance of any of its respective covenantsagndements
contained herein; and (b) each of the representgtad warranties of Seller and Parent containdtisPAgreement
shall be true and correct on the date of this Agiesd and the Closing Date as though made on th&rgl®ate
(except to the extent that they expressly speaif aspecific date or time other than the Closirage)in which case
they need only have been true and correct as of specified date or time), except for changesh@yein specifically
permitted by this Agreement or (ii) resulting fr@amy transaction expressly consented to in writin@byer or any
transaction contemplated by this Agreement; prayjideat, in the case of each of clauses (a) andlbye, except
where the failure of such representations and waesto be true and correct (without giving efflcainy limitation a
to “materiality” or “Material Adverse Effect” sebfth in such representations and warranties),efdhure to perform
such covenants and agreements, individually dnerefggregate, has not had and could not reasobaldypected to
have a Material Adverse Effect. In addition, Padrall have delivered to Buyer a certificate, dateaf the Closing
Date, signed by an officer of Parent and certifyasgo the satisfaction of the conditions speciiredauses (a) and (
above.
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Section 8.2. No Restraint Any applicable waiting period under the HSR Actlshave expired or
been terminated and there shall not be in effegipa@liminary or permanent injunction or other ardiecree or rulin
by a court of competent jurisdiction or by a Goveemtal Body, no statute, rule, regulation or exeeubrder shall
have been promulgated or enacted by a Governmeaiyt &ud there shall not be in effect any temporasgraining
order of a court of competent jurisdiction, whighany case, restrains or prohibits the transasteaamtemplated
hereby.

Section 8.3. Certain Governmental Approvals

(@) The FCC consent shall have been granted and shafféctive; and

(b) Any waiting period (and any extension thereof) aggtlle to consummation of the transactions
contemplated by this Agreement under the HSR Aall $lave expired or shall have been terminated.

Section 8.4, Merger. The Merger shall be consummated prior to the consatmon of the transactions
contemplated herein.

Section 8.5, ConsentsThe Required Consents shall have been obtaimédelivered to Buyer.

Notwithstanding the failure of any one or morela# foregoing conditions, Buyer may proceed with
Closing without satisfaction, in whole or in past,any one or more of such conditions and withorittan waiver.

ARTICLE IX
INDEMNIFICATION

Section 9.1, Indemnification by Sellers and ParentFrom and after the Closing, Seller and Parent
agree jointly and severally to indemnify and hodarhless each Buyer Group Member from and againysaad all
Loss and Expense incurred by such Buyer Group Memlmnnection with or arising from:

() any breach by either of Seller or Parent of, or @mgr failure of either of Seller or Parent
to perform, any of its covenants, agreements agatibns in this Agreement or in any Ancillary
Agreement;

(i) any breach of any warranty or the inaccuracy ofrapyesentation of Seller or Parent
contained or referred to in this Agreement or aeryificate delivered by or on behalf of Seller @rént
pursuant hereto (disregarding any materiality otévlal Adverse Effect qualifications contained urck
representations and warranties);

(i)  any material breach by Sander or Option Party ony other failure of either Sander or
Option Party to perform in any material respecy, ahits covenants, agreements or obligationsiin, o
contemplated to be performed by
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Sander or Option Party under, this Agreement @niy Ancillary Agreement, or any failure or inakylit
of Parent in any material respect to cause Sandeption Party to take, or not take, any action
contemplated by or referred to in this Agreemertigdaken, or not taken, by Sander or Option Party
(whether or not Parent’s covenant hereunder isfipchby any efforts standard);

(iv)  the failure of Seller or Option Party to perfornydtxcluded Liabilities; or

(v) any Losses which Buyer incurs as a result of agogibility for any enforcement actic
by the FCC relating to any period prior to the @Giggpursuant to Sections 5.3@)d_(e)above.

provided, however, that Seller and Parent shall not be requireddemnify and hold harmless pursuant to clause (ii)
with respect to Loss and Expense incurred by B@reup Members until, and then only to the exteat,tthe
aggregate amount of all such Loss and Expense @ésx&e153,000; and, provideéurther, that the aggregate amol
that Seller and Parent shall be required to indgnamd hold harmless pursuant to clause (ii) wetbpect to Loss and
Expense incurred by Buyer Group Members shall roted $23,056,000. The indemnification providedirichis
Section 9.Xshall terminate one (1) year after the Closing atel no claims shall be made by any Buyer Group
Members under this Section Qtfereafter), except that the indemnification byl&@ednd Parent shall continue in any
event as to:

(A) the representations and warranties in Sectiona)l3.3(3(b), 3.7, 3.10and_3.14 as to all of
which no time limitation shall apply other than fisd period of any applicable statute of limitati

(B) the covenants of Seller and Parent set forth ini@ec6.1, 11.20r 11.10, as to all of which no
time limitation shall apply other than the full pmt of any applicable statute of limitations;

(C) any Loss or Expense incurred by any Buyer Group Memnn connection with or arising out of
the failure of Seller or Option Party to pay orfpem any Excluded Liability, as to which no timenitation
shall apply; and

(D) any Loss or Expense of which any Buyer Group Menhlasrnotified Seller and Parent in
accordance with the requirements of Sectiono®.8r prior to the date such indemnification wootkerwise
terminate in accordance with this Section 9a% to which the obligation of Seller and Pardatlscontinue
until the liability of Seller and Parent shall haween determined pursuant to this Article, Ixnd Seller and/or
Parent shall have reimbursed all Buyer Group Membmrthe full amount of such Loss and Expense in
accordance with this Article IX

Section 9.2, Indemnification by Buyer. From and after the Closing, Buyer agrees to indgnmamd
hold harmless each Seller Group Member from anthagany and all Loss and Expense incurred by Satler
Group Member in connection with or arising from:

51




() any breach by Buyer, or any other failure of Buyeperform, any of its covenants,
agreements or obligations in this Agreement omy Buyer Ancillary Agreement;

(i) any breach of any warranty or the inaccuracy ofrapyesentation of Buyer contained or
referred to in this Agreement or any certificatéwaeed by or on behalf of Buyer pursuant hereto;

(i)  any material breach by Qualified Assignee of, or ater failure of Qualified Assignee
to perform in any material respect, any of its ¢c@ams, agreements or obligations in, or contemgblta
be performed by Qualified Assignee under, this &grent or in any Ancillary Agreement (including
the Assignment and Assumption Agreement), or ailyréaor inability of Buyer in any material respect
to cause Qualified Assignee to take, or not takg,action contemplated by or referred to in this
Agreement or in any Ancillary Agreement (includithgg Assignment and Assumption Agreement) t
taken, or not taken, by Qualified Assignee (whetiranot Buyer’s covenant hereunder is qualified by
any efforts standard); or

(iv)  the failure of Buyer to perform any of the Assunhgabilities and, except for claims in
respect of which Parent is obligated to indemnify& pursuant to Section 9.Buyer’s (or any
successor’s or assignee’s) operation of the Busiaed/or the ownership and/or use of the Purchased
Assets after the Closing Date.

provided, however, that Buyer shall not be requteeshdemnify and hold harmless pursuant to clgiilseith respect
to Loss and Expense incurred by Seller Group Membetil, and then only to the extent that, the aggte amount of
all such Loss and Expense exceeds $1,153,000pamdded, further, that the aggregate amount theeB shall be
required to indemnify and hold harmless pursuaitdase (ii) with respect to Loss and Expense mclby Seller
Group Members shall not exceed $23,056,000. Thenimdfication provided for in this Section %RBall terminate one
(1) year after the Closing Date (and no claimsidf®made by any Seller Group Member under _thisi&e8.2
thereafter), except that the indemnification by 8ughall continue in any event as to:

(A) the representations and warranties in Sectiongya@ 4.2(b) as to which no time limitation
shall apply other than the full period of any apalile statute of limitations;

(B) the covenants of Buyer set forth_in Sections, @2, 11.2or 11.10, as to all of which no time
limitation shall apply other than the full periotlamy applicable statute of limitations;

(C) any Loss or Expense incurred by any Seller Groumbts in connection with or arising out of
the failure of Buyer to pay or perform any Assunhébilities, as to which no time limitation shajply; and
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(D) any Loss or Expense of which any Seller Group Marhlas notified Buyer in accordance with
the requirements of Section 38 or prior to the date such indemnification woolderwise terminate in
accordance with this Section 9.8s to which the obligation of Buyer shall congnuntil the liability of Buyer
shall have been determined pursuant to_this ArtiKleand Buyer shall have reimbursed all Seller Group
Members for the full amount of such Loss and Expensaccordance with this Article IX

Section 9.3. Notice of Claims; Determination of Amant .

(@) Any Buyer Group Member or Seller Group Member segkindemnification hereunder (the “
Indemnified Party) shall give promptly to the party obligated tmpide indemnification to such Indemnified Party
(the * Indemnitor’) a written notice (a “_Claim Notic® describing in reasonable detail the facts giviisg to the
claim for indemnification hereunder and shall irtgun such Claim Notice (if then known) the amoonthe method
of computation of the amount of such claim, andfarence to the provision of this Agreement or atiner agreemer
document or instrument executed hereunder or inection herewith upon which such claim is basedc fBifure of
any Indemnified Party to give the Claim Notice ppily as required by this Section &Ball not affect such
Indemnified Party’s rights under this Article B&cept to the extent such failure is actually ptegial to the rights and
obligations of the Indemnitor.

(b) In calculating any Loss or Expense there shalldsiidted any insurance recovery in respect
thereof (and no right of subrogation shall accreesbnder to any insurer). Any indemnity paymenebader with
respect to any Loss or Expense shall be calcutatexh “After-Tax Basis,” which shall mean an amowhtch is
sufficient to compensate the Indemnified Partytfi@r event giving rise to such Loss or Expense*(thdemnified
Event”), determined after taking into account (1) altrieases in federal, state, local or other Taxetug@mng
estimated Taxes) payable by the Indemnified Pariy @esult of the receipt of the indemnity payn{asta result of th
indemnity payment being included in income, resglin a reduction of tax basis, or otherwise), med, however,
that the parties hereto agree to report each paymeae in respect of a Loss or Expense as an atjusto the
Purchase Price for federal income Tax purposesl(#)creases in federal, state, local and otteees (including
estimated Taxes) payable by the Indemnified Partyll affected taxable years as a result of tlemnified Event
and (3) all reductions in federal, state, local Bordign Taxes (including estimated Taxes) payalpléhe Indemnified
Party as a result of the Indemnified Event. Allccgditions shall be made using reasonable assurspagmeed upon by
Parent and Buyer and, in the case of any presémnd ealculations, shall be made using the appleédderal rate in
effect at the time of the Indemnified Event (basadhe Federal mid-term rate) using semi-annualpmamding plus
two percentage points.

(c) After the giving of any Claim Notice pursuant herghe amount of indemnification to which an
Indemnified Party shall be entitled under this éldilX shall be determined: (i) by the written agreemetivieen the
Indemnified Party and the Indemnitor; (ii) by adipudgment or decree of any court of competensgliction; or (iii)
by any other means to which the Indemnified Pamty the Indemnitor shall agree. The judgment orekof a court
shall be deemed final when the time for appeaniyf, shall have expired and no appeal
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shall have been taken or when all appeals takdhlshee been finally determined. The Indemnifiedti?ahall have
the burden of proof in establishing the amount @édes and Expenses suffered by it.

Section 9.4, Third Person Claims (a) Notwithstanding anything to the contrary eoméd in_Section
9.3, in order for a party to be entitled to any indéfication provided for under this Agreement in respof, arising
out of or involving a claim or demand made by dmydt Person against the Indemnified Party, suclenmaified Party
must notify the Indemnitor in writing, and in reasdle detail, of the third Person claim within (&0) days after
receipt by such Indemnified Party of written notafe¢he third Person claim. Thereafter, the InddrediParty shall
deliver to the Indemnitor, within five (5) BusineBays after the Indemnified Party’s receipt thereopies of all
notices and documents (including court papers)vedeby the Indemnified Party relating to the thitedrson claim.
Notwithstanding the foregoing, should a party bgsptally served with a complaint with regard tdad Persor
claim, the Indemnified Party must notify the Indetanwith a copy of the complaint within five (5)uBiness Days
after receipt thereof and shall deliver to the mdéor within seven (7) Business Days after thengiocof such
complaint copies of notices and documents (inclydiourt papers) received by the Indemnified Palgting to the
third Person claim.

(&) Inthe event of the initiation of any legal proceedagainst the Indemnified Party by a third
Person, the Indemnitor shall have the sole andatiesaght after the receipt of notice, at its optiand at its own
expense, to be represented by counsel of its clamide¢o control, defend against, negotiate, settt#herwise deal
with any proceeding, claim, or demand which relédesny loss, liability or damage indemnified againereunder;
provided, however, that the Indemnified Party mastipipate in any such proceeding with counset®thoice and at
its expense. The parties hereto agree to coopeithtevith each other in connection with the defensegotiation or
settlement of any such legal proceeding, claimepnahd. To the extent the Indemnitor elects noeferti such
proceeding, claim or demand, and the IndemnifietyRBefends against or otherwise deals with any swoceeding,
claim or demand, the Indemnified Party may retauansel, reasonably acceptable to the Indemnitdhea¢xpense of
the Indemnitor, and control the defense of suclegeding. Neither the Indemnitor nor the IndemnifRadty may
settle any such proceeding which settlement oldgytite other party to pay money, to perform ohlgator to admit
liability without the consent of the other partych consent not to be unreasonably withheld. Adtsr final judgment
or award shall have been rendered by a courtratioim board or administrative agency of compepemsdiction and
the time in which to appeal therefrom has expiced settlement shall have been consummated, dndeennified
Party and the Indemnitor shall arrive at a mutulihding agreement with respect to each separatienaleged to b
indemnified by the Indemnitor hereunder, the Inditiexh Party shall forward to the Indemnitor notmeany sums dt
and owing by it with respect to such matter anditiemnitor shall pay all of the sums so owinghte Indemnified
Party by wire transfer, certified or bank cashiefigck within thirty (30) days after the date oflsuotice.

To the extent of any inconsistency between thigi@e®.4and_Section 6.1(c)the provisions of
Section 6.1(cyhall control.

Section 9.5, Limitations.
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(@) Inany case where an Indemnified Party recovers fturd Persons any amount in respect of a
matter with respect to which an Indemnitor has mdiied it pursuant to this Article IXXsuch Indemnified Party shall
promptly pay over to the Indemnitor the amountesmwered (after deducting therefrom the full amairthe
expenses incurred by it in procuring such recovday) not in excess of any amount previously sd pgithe
Indemnitor to or on behalf of the Indemnified Partyespect of such matter.

(b) Except for remedies that cannot be waived as eemattiaw and injunctive and provisional reli
if the Closing occurs, this Article IXhall be the exclusive remedy for breaches ofAlgieement (including any
covenant, obligation, representation or warrantyt@ined in this Agreement or in any certificateivirled pursuant to
this Agreement) or any Buyer Ancillary Agreementarcillary Agreement.

Section 9.6. No Special Damages; MitigationNotwithstanding anything to the contrary contdiire
this Agreement, none of the parties hereto shai laay liability under any provision of this Agreent for any
punitive, incidental, consequential, special oiirect damages, including loss of future profityereue or income,
diminution in value or loss of business reputatiopportunity relating to the breach or allegeedah of this
Agreement, regardless of whether such damagesfareseeable, except to the extent such damagemgable to a
third party. Each of the parties agrees to takesakbonable steps to mitigate their respectivedsoaad Expenses up
and after becoming aware of any event or conditibith could reasonably be expected to give risipolLosses and
Expenses that are indemnifiable hereunder.

ARTICLE X
TERMINATION
Section 10.1. Termination.

(&) Notwithstanding anything contained in this Agreeftrterthe contrary, this Agreement may be
terminated at any time prior to the Closing:

() by the mutual written consent of Parent and Buyer;

(i) by Parent in the event of a breach by Buyer of@nis covenants, agreements,
representations or warranties contained in thiss@grent or if any of the representations or wareanti
of Buyer contained in this Agreement shall havenbieaccurate when made, and the failure of Buy:
cure such breach within thirty (30) days after ngicef written notice from Parent requesting such
breach to be cured, in each case, except wheffaithiee of such representations and warrantiesto b
true and correct (without giving effect to any liation as to “materiality” set forth in such
representations and warranties), or the failuggetdorm such covenants and agreements, individoa
in the aggregate, has not had and could not rebsobe expected to have a Buyer Material Adverse
Effect;
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(i) by Buyer in the event of a breach by Seller or Ranéany of their respective covenants,
agreements, representations or warranties contairtéés Agreement or if any of the representations
warranties of Seller or Parent contained in thise&gent shall have been inaccurate when made, and
the failure of Seller or Parent to cure such breaithin thirty (30) days after receipt of writtelotice
from Buyer requesting such breach to be curedaah €ase, except where the failure of such
representations and warranties to be true andatqrethout giving effect to any limitation as to
“materiality” or “Material Adverse Effect” set fdrtin such representations and warranties), or the
failure to perform such covenants and agreemerdsyidually or in the aggregate, has not had and
could not reasonably be expected to have a Matkdatrse Effect;

(iv) by Parent or Buyer if any court of competent juiiidn in the United States or other
United States Governmental Body shall have issuathhand non-appealable order, decree or ruling
permanently restraining, enjoining or otherwisehilnding the consummation of the transactions
contemplated hereby;

(v) by Parent or Buyer, if (i) the Closing shall novveaccurred on or before 5:00 p.m., local
New York time, on December 31, 2014 (the * TermoraDate”) and (ii) the party seeking to termin
this Agreement pursuant to this Section 10.01(es)(@)l not have breached or failed to fulfill anyitsf
obligations under this Agreement which were theseanf, or resulted in, the failure of the Closiag t
occur prior to such date; or

(vi) by Parent or Buyer upon the termination or expiratf the Merger Agreement for any
reason.

If the Closing shall not have occurred on or betai@ p.m., local New York, New York time, on Dedsen 27, 2013,
and if Parent is entitled to extend the “OutsidéeDander the Merger Agreement in accordance walturrent terms,
Parent shall exercise its right to extend the “@et®ate” to the same date as the Termination Dader this
Agreement.

(b) Inthe event that this Agreement shall be termuh@igrsuant to this Article Xall further
obligations of the parties under this Agreemertiéothan Sections 11ahd_11.10 shall be terminated without furtt
liability of any party to the other; providédat nothing herein shall relieve any party froabllity for any breach of
this Agreement.

Section 10.2. Withdrawal of Certain Filings. All filings, applications and other submissioe$ating
to the transactions contemplated by this Agreerasid which termination has occurred shall, toetktent
practicable, be withdrawn from the Governmentalhuity or other Person to which made.

ARTICLE Xl
GENERAL PROVISIONS

Section 11.1. Survival of Representations, Warrangis and Obligations. All representations,
warranties, covenants and obligations containdglisnAgreement shall survive
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the consummation of the transactions contemplagatib Agreement; provided, however, that, excepdtaerwise
provided in Article IX, the representations and raaties contained in Articles Il and IV of this Agement shall
terminate one (1) year after the Closing Date. pas otherwise provided herein, no claim shalnaele for the
breach of any representation or warranty containédticle Il or IV after the date on which sucbpresentations and
warranties terminate as set forth in this Sectibi 1

Section 11.2. Confidential Nature of Information. Each party agrees that it will treat in confiderd!
documents, materials and other information whichéll have obtained regarding the other partyngdutine course of
the negotiations leading to the consummation otridwesactions contemplated hereby (whether obtdieéate or afte
the date of this Agreement), the investigation et for herein and the preparation of this Agreeinaad other
related documents, and, in the event the trangectontemplated hereby shall not be consummatet, ety will
return to the other party all copies of nonpubbcwuiments and materials which have been furnishednnection
therewith. Without limiting the right of either ggrto pursue all other legal and equitable rigiailable to it for
violation of this_Section 11.By the other party, it is agreed that other rengedannot fully compensate the aggrieved
party for such a violation of this Section 1ard that the aggrieved party shall be entitledhjianictive relief to preve
a violation or continuing violation hereof.

Section 11.3. Governing Law This Agreement and the transactions contemplatezblieshall be
governed by and construed in accordance with the & the State of Delaware without referencegahtoice of law
rules.

Section 11.4. NoticesAll notices, claims, demands and other communicatizereunder shall be in
writing and shall be deemed given (a) when serfabgimile transmission (providing confirmation cdrismission by
the transmitting equipment) or e-mail of a .pdaekiment (with confirmation of receipt by non-autéedareply e-mail
from the recipient) (_ providedthat any notice received by facsimile or e-mahsmission or otherwise at the
addressee’s location on any Business Day afterfaid0(New York time) shall be deemed to have breerived at
9:00 a.m. (New York time) on the next Business Oay(b) when sent by an internationally recogniaedrnight
carrier (providing proof of delivery) or when dedned by hand, addressed to the respective pattibe #ollowing
addresses (or such other address for a party idetspecified by like notice):

If to Seller or Parent:

Gannett Co., Inc.

7950 Jones Branch Drive
McLean, Virginia 22107
Facsimile: (703) 558-3989
E-mail: tomcox@gannett.com
Attention: Tom Cox

with a copy to:

Gannett Co., Inc.
7950 Jones Branch Drive
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McLean, Virginia 22107
Facsimile: (703) 854-2031
E-mail: tmayman@gannett.com
Attention: General Counsel

with a copy (which shall not constitute notice) to:

Nixon Peabody LLP

401 Ninth Street, N.W., Suite 900
Washington, DC 20004

Facsimile: (202) 585-8080

E-mail: jpartigan@nixonpeabody.com
Attention: John C. Partigan, Esq.

If to Buyer, to:

Meredith Corporation

1716 Locust Street

Des Moines, lowa 50309-3023
Facsimile: (515) 284-3840

E-mail: John.Zieser@meredith.com
Attention: John Zieser

with a copy (which shall not constitute notice) to:

Dow Lohnes PLLC

1200 New Hampshire Avenue, N.W., Suite 800
Washington, DC 20036-6802

Facsimile: (202) 776-2222

Email: mbasile@dowlohnes.com and kmills@dowlohres.c
Attention: Michael Basile, Esq. and Kevin Mills,des

Section 11.5. Successors and Assigns; Third PartyeBeficiaries.

(@) This Agreement and all of its terms shall be bigdiapon and inure to the benefit of the parties
and their respective successors and permittedrassigluding any successor by a merger or convergferenced
below. Except as provided in this Section 11.5¢a)s Agreement shall not be assigned by any pgeetgto. Any party
(including, for this purpose, any Seller) may assig transfer any of its rights under this Agreetterany of its
Affiliates, provided that no such assignment onsfar shall operate to relieve a party of any ofigbilities or
obligations hereunder. The parties acknowledgedttat the Merger Closing Date, with written nottoeBuyer,
Parent may merge one or more of Sellers into BebnaAffiliate of Belo or convert one or more ofllSes from a
corporation to a limited liability company. Purstiém Section 6.1(d) the parties intend that the transactions
contemplated by this Agreement qualify as a pa# t#x-deferred, likédind exchange under Section 1031 of the C
Buyer and the Qualified Assignee each acknowletlgggseach of Sellers and Option
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Party, in that regard, is permitted to assignights, but not its liabilities or obligations, undbis Agreement, to one
or more “qualified intermediaries” for use in thiansaction as that term is used in Treasury RégokaSection
1.1031(k)-1(g)(4), and otherwise to cooperate \Bigiers and Option Party and their respective iatfis to structure
the sale as a like-kind exchange, provided thateBayd the Qualified Assignee will not be requiteéhcur any
obligation, liability or expense with respect toyauch exchanges. Buyer shall assign Buyer’s tigpurchase the
Designated Station Assets (or any portion thereddyyg with Buyer’s obligation to assume the Assdrobilities
corresponding thereto, to the Qualified Assignesyant to the Assignment and Assumption Agreemeinteated
concurrently with the execution and delivery ostlAigreement, which form of agreement, together wighforms of
agreement of any related transaction documentsdegtBuyer and the Qualified Assignee, shall beibstntially thi
same forms as previously provided to Parent. Balial not permit either the Assignment and AssuompAgreemen
or any of such related agreements between Buyert@Qiualified Assignee to be amended or modifredny manner
that would have the effect of preventing or otheeadelaying the consummation of the Transactiongooitd have th
effect of modifying the obligations of Buyer or {@ualified Assignee thereunder in a manner thatigvba
inconsistent with the consummation of the Transastin accordance with the terms of this Agreemargach such
case, without obtaining consent of Parent, whiadhstonsent shall not be unreasonably withheld tayee.
Notwithstanding such permitted assignment, Buyaf samain liable for all of its obligations herader (including
those assigned to such assignee), including the@atyof the Closing Date Payment pursuant to Se&i8.

(b) This Agreement shall be binding upon and inurénolienefit of the parties hereto and their
successors and permitted assigns. Except as elyppesgided in_Article 1Xand_Section 11.5(a)nothing in this
Agreement, expressed or implied, is intended olt bleaconstrued to confer upon any Person other tha parties an
successors and assigns permitted by this Secti&ahy right, remedy or claim under or by reason o A&greement.
For the avoidance of doubt, Belo, Seller and tAéitiates are not third-party beneficiaries undeis Agreement.

Section 11.6. Access to Records after Closing

(@) For a period of six years after the Closing Datdle® and its representatives shall have reaso
access to all of the books and records of the Bgsitransferred to Buyer hereunder to the extanstich access may
reasonably be required by Seller in connection wittiters relating to or affected by the operatiointhe Business
prior to the Closing Date. Such access shall bew@dd by Buyer upon receipt of reasonable advaatieenand during
normal business hours. Seller shall be solely resipte for any costs or expenses incurred by isyamt to this
Section 11.6(a) If Buyer shall desire to dispose of any of suobks and records prior to the expiration of sugh si
year period, it shall, prior to such dispositioivegSeller a reasonable opportunity, at Sedlexpense, to segregate .
remove such books and records as the other pastysatect.

(b) For a period of six years after the Closing Datgyd3 and its representatives shall have
reasonable access to all of the books and recelalsng to the Business which Seller, Option Partgny of their
Affiliates may retain after the Closing Date.
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Such access shall be afforded by Seller, OptiotyRad their Affiliates upon receipt of reasonaddirance notice ar
during normal business hours. Buyer shall be sokdponsible for any costs and expenses incurrédgoysuant to
this Section 11.6(b)If Seller, Option Party or any of their Affiliadeshall desire to dispose of any of such books and
records prior to the expiration of such six-yeatiqu such party shall, prior to such dispositigive Buyer a
reasonable opportunity, at Buyer’'s expense, toeggge and remove such books and records as thepatttye may
select.

Section 11.7. Entire Agreement; AmendmentsThis Agreement, the Exhibits and Schedules referrec
to herein and the other documents delivered putshexreto contain the entire understanding of thiégshereto with
regard to the subject matter contained hereinereth, and supersede all prior agreements, undeliatgs or intents
between or among any of the parties hereto. Theepdrereto, by mutual agreement in writing, mayad) modify
and supplement this Agreement.

Section 11.8. Interpretation. Article titles and headings to Sections hereiniaserted for convenien
of reference only and are not intended to be agjant to affect the meaning or interpretationlagtAgreement. The
Schedules and Exhibits referred to herein shatldresstrued with and as an integral part of this Agrent to the same
extent as if they were set forth verbatim hereor. purposes of this Agreement, (i) the words “idéyi “includes”anc
“including” shall be deemed to be followed by therds “without limitation,” (ii) the word “or” is nbexclusive and
(i) the words “herein”, “hereof”, “hereby”, “hete” and “hereunder” refer to this Agreement as ahUnless the
context otherwise requires, references hereiro(Ayticles, Sections, Exhibits and Schedules mbarArticles and
Sections of, and the Exhibits and Schedules atthithehis Agreement and (b) to an agreement,unsnt or other
document means such agreement, instrument or dticement as amended, supplemented and modifiedtinogto
time to the extent permitted by the provisionséleéiand by this Agreement. This Agreement, the Béyeillary
Agreements and the Ancillary Agreements shall bestraed without regard to any presumption or ratguiring
construction or interpretation against the parsftirg an instrument or causing any instrumentealtafted.
References to a “party hereto” or the “parties teérer similar phrases shall refer to Parent angeBwnless and until
Seller executes and delivers the Joinder Agreemettie Merger Closing Date.

Section 11.9. Waivers Any term or provision of this Agreement may be vealyor the time for its
performance may be extended, by the party or [gaetiditled to the benefit thereof. The failure oy party hereto to
enforce at any time any provision of this Agreensdrdll not be construed to be a waiver of suchipi@v, nor in any
way to affect the validity of this Agreement or gugrt hereof or the right of any party thereafteemforce each and
every such provision. No waiver of any breach of fkgreement shall be held to constitute a waivemy other or
subsequent breach.

Section 11.10. Expenses Except as otherwise expressly provided herein, ea8eller and Buyer
will pay all of its own respective costs and exgEsicident to its negotiation and preparatiornef Agreement and
its performance and compliance with all agreemantsconditions contained herein on its part todréopmed or
complied with, including the fees, expenses andutsements of its counsel and accountants.
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Section 11.11. Partial Invalidity . Wherever possible, each provision hereof shalhberpreted in
such manner as to be effective and valid undeicgigée law, but in case any one or more of the igrons contained
herein shall, for any reason, be held to be inydlebal or unenforceable in any respect, suclaliaity, illegality or
unenforceability shall not affect any other proors of this Agreement, and this Agreement shatidrestrued as if
such invalid, illegal or unenforceable provisionpoovisions had never been contained herein.

Section 11.12. Execution in Counterparts This Agreement may be executed in one or more
counterparts, each of which shall be considerearigmal instrument, but all of which shall be catesed one and the
same agreement, and shall become binding whenranere counterparts have been signed by each qfaties and
delivered to each of Parent and Buyer.

Section 11.13. Disclaimer of Warranties . Neither Seller nor Parent makes any representato
warranties with respect to any projections, forexcas forward-looking information provided to Buyd@here is no
assurance that any projected or forecasted resililtse achieved. EXCEPT AS TO THOSE MATTERS
EXPRESSLY COVERED BY THE REPRESENTATIONS AND WARRAMNES IN THIS AGREEMENT AND THE
CERTIFICATES DELIVERED BY SELLER AND PARENT PURSUANTO SECTION 8.1, SELLER IS SELLINC
THE BUSINESS AND THE PURCHASED ASSETS ON AN “AS WHERE IS” BASIS AND SELLER AND
PARENT DISCLAIM ALL OTHER WARRANTIES, REPRESENTATINS AND GUARANTIES WHETHER
EXPRESS OR IMPLIED. SELLER AND PARENT MAKE NO REPBENTATION OR WARRANTY AS TO
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPSE AND NO IMPLIED WARRANTIES
WHATSOEVER. Buyer acknowledges that none of SeParent or any of their representatives or Affdsahor any
other Person has made any representation or warexpress or implied, as to the accuracy or cotepéss of any
memoranda, charts, summaries or schedules heretoi@ade available by Buyer or its representativesfidrates to
Buyer or any other information which is not incldde this Agreement or the Schedules hereto, ane b Seller,
Parent or any of their representatives or Affilsat®r any other Person will have or be subjechioliability to Buyer,
any Affiliate of Buyer or any other Person resudtinom the distribution of any such information ¢o,use of any suc
information by, Buyer, any Affiliate of Buyer or amf their agents, consultants, accountants, cdumsgher
representatives.

Section 11.14. WAIVER OF JURY TRIAL .EACH OF THE PARTIES TO THIS AGREEMENT
HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

Section 11.15. Specific Performance. The parties agree that irreparable damage wouldrocdhe
event that any provision of this Agreement wasp®sformed in accordance with its specific termsvas otherwise
breached or the Closing was not consummated, atdrtbney damages would not be an adequate remealyjfe
available. It is accordingly agreed that the parsikall be entitled to an injunction or injunctipasany other
appropriate form of specific performance or equéablief, to prevent breaches of this Agreemeidt i@mnenforce
specifically the terms and provisions hereof (idahg the parties’
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obligations to consummate the Closing) in any cotidompetent jurisdiction, this being in additimnany other
remedy to which they are entitled at law or in égutach of the parties agrees that it will not @ggpthe granting of
an injunction, specific performance and other edpid relief on the basis that any other party meadequate remedy
at law or that any award of specific performanceasan appropriate remedy for any reason at laww equity. Any
party seeking an injunction or injunctions to pmetviereaches of this Agreement and to enforce dpeliyf the terms
and provisions of this Agreement shall not be negfito post any bond or other security in connectiih any such
order or injunction.

[Signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement ¢éxdeuted as of the day
and year first above written.

GANNETT CO., INC.

By: /s/ Tom Cox
Name: Tom Cox
Title: Vice President

MEREDITH CORPORATION

By: /s/ John Zieser
Name: John Zieser
Title: Chief Development Officer/ General Counsel
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ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT, dated as of December 23, 2013 (this “Agreemeny/ard
among (i) GANNETT CO., INC., a Delaware corporat{tirarent”), together with that certain Seller nahinerein
who shall join this Agreement as a party heretathenone hand, and (ii) MEREDITH CORPORATION, aw#o
corporation (“_Buyer), on the other hand.

WITNESSETH:

WHEREAS, on the date of this Agreement Seller owns and epgthe following television broadcast
station (the “ Statior), pursuant to certain authorizations issued lgyFederal Communications Commission (the “
FCC™):

KMOV(TV), St. Louis, Missouri

WHEREAS , on the Merger Closing Date (as defined below)eSwill become a lower-tier wholly-
owned subsidiary of Parent pursuant to a certaireément and Plan of Merger, dated as of June 11 @be “
Merger Agreement) among Parent, Delta Acquisition Corp. and Betwri© (“ Belo”), which provides for the merger
of Delta Acquisition Corp. into Belo, with Belo stwving the transactions contemplated by the MeAgreement (the
“ Merger”) as a wholly-owned subsidiary of Parent;

WHEREAS , on the Merger Closing Date, Parent will causéeBéb enter into a Joinder Agreement
(as defined below) pursuant to the terms and stutgeabe conditions of this Agreement and, therey @ the closing
hereunder, Seller shall effect and consummateémsactions contemplated hereby;

WHEREAS , pursuant to the Sander Agreement (as definedwesmd simultaneously with the
closing of the Merger, Seller will transfer and gey to Sander Operating Co. IV LLC, its successmis assigns (“
Sander St. Louisor “ Option Party”), certain assets and liabilities related to tperation of KMOV(TV), St. Louis,
Missouri;

WHEREAS , pursuant to that certain Option Agreement, datedf December 23, 2013, between
Parent, Sander (as defined below) and the Optialy Rhe “ Option Agreemeri?), Parent holds an option to purchase
from the Option Party those certain assets (inalgidiCC licenses), and to assume those certaititiedof the
Option Party, relating to the operation of the iBtathat is subject to the option set forth thelgespectively, the “
Option Asset$ and the “ Option Liabilities);

WHEREAS , pursuant to that certain Option Exercise Agredndated as of the date hereof, by and
between Parent, Sander and the Option Party (@tion Exercise Agreemefi), Parent has exercised its option
under the Option Agreement to purchase the Optssess and assume the Option Liabilities;

WHEREAS , the closing of the transactions contemplatechkyQption Exercise Agreement and the
closing of the transactions contemplated by thise&gent shall occur simultaneously and, at sudings, pursuant
to the terms of the Option Exercise AgreementQpé&on Party shall assign and transfer to Buyed, Bayer shall
purchase, accept and assume the Option Asseth@@ption Liabilities; and
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WHEREAS , pursuant to the terms and subject to the comditget forth in this Agreement, Seller
desires to sell, assign and transfer to Buyer,Bangkr desires to purchase, accept and assume fder,She
Purchased Assets and the Assumed Liabilities (aaaefined below).

NOW, THEREFORE, in consideration of the mutual covenants and ages¢srhereinafter set forth, it
is hereby agreed among the parties as follows:

ARTICLE |
DEFINITIONS

Section 1.1. _Definitions As used in this Agreement, the following terms htheemeanings
specified or referred to in this Section 1.1

“ Affected Employees” has the meaning specified_in Section 6.2(a)

“ Agreement ” has the meaning specified in the introductory paaiy hereof.

“ Affiliate " means, with respect to any Person, any other Persmh directly or indirectly controls,
controlled by or is under common control with sirgrson.

“ Agreed Accounting Principles” means the generally accepted accounting princysed in the
preparation of the Balance Sheet.

“ Agreed Adjustments ” has the meaning specified_in Section 2.7(b)

“ Ancillary Agreements " means the Option Exercise Agreement and any o#hréficate, agreement,
document or other instrument to be executed andeattet! in connection with the transactions contextgal by this
Agreement.

“ Arbitrator " has the meaning specified_in Section 2.7(c)

“ Assumed Liabilities ” has the meaning specified_in Section 2.3(a)

“ Balance Sheef’ has the meaning specified_in Section 3.4

“ Balance Sheet Daté has the meaning specified_in Section.3.4

“Belo ” has the meaning specified in the second recita&dfer
“ Business” has the meaning specified_in Section 2.1

“ Business Day’ means any day on which the principal offices ofSleeurities and Exchange
Commission are open to accept filings and on whanhks in the City of New York are not required otrerized to
close.

“ Buyer ” has the meaning specified in the introductory paajsly hereof.




“ Buyer Ancillary Agreements ” has the meaning specified_in Section 4.2(a)

“ Buyer Group Member " means Buyer, its Affiliates, directors, officermy@oyees and agents and
their respective successors and assigns.

“ Buyer's Benefit Plans’ has the meaning specified_in Section 6.2(c)

“Buyer Material Adverse Effect” means any event, occurrence, fact, condition, ahasgyvelopment
or effect that would materially adversely affea @ibility of Buyer to perform its obligations undbis Agreement,
other than changes (i) relating to generally ajgjblie economic conditions or the television broatiiegsndustry in
general, other than those having a disproportioingpact on Buyer, or (ii) resulting from the exaoutof this
Agreement or the consummation of the transactionseenplated hereby.

“ CERCLA " means the Comprehensive Environmental Responsep&wation and Liability Act, 42
U.S.C. 88 9601 et seq., and any regulations proatedgthereunder.

“ Claim Notice " has the meaning specified_in Section 9.3(a)
“Closing ” has the meaning specified_in Section .2.4
“ Closing Date” has the meaning specified_in Section.2.4

“ Closing Date Balance Sheét has the meaning specified_in Section 2.7

“ Closing Date Payment” has the meaning specified_in Section 2.6(b)

“ Closing Date Working Capital Amount” means the amount by which (i) the Current Assass,
reflected on the Closing Date Balance Sheet aflyfidatermined in accordance with Section 2ekceed (ii) the
Current Liabilities, as reflected on the Closingé@®Balance Sheet as finally determined in accorelavith Section
2.7; provided that if such Current Assets are equalitth Current Liabilities, then the Closing Daterfitog Capital
Amount shall be zero.

“ Closing Date Working Capital Deficit” means the amount by which (i) the Current Lials8, as
reflected on the Closing Date Balance Sheet firgdtiermined in accordance with Section ,2%ceed (ii) the Current
Assets, as reflected on the Closing Date BalaneetSis finally determined in accordance with Secd .

“ Code ” means the Internal Revenue Code of 1986, as amended

“ Collection Period ” has the meaning specified_in Section 2.12

“ Collections Deficiency” has the meaning specified_in Section 2.12

“ Collective Bargaining Agreements” has the meaning specified_in Section 3.16

“ Communications Act ” means the Communications Act of 1934, as amented, t
Telecommunications Act of 1996, the Children’s Ti&d®n Act of 1992, and the rules and




regulations of the FCC promulgated under the faregan each case, as in effect from time to time.

“ Contaminant ” means any waste, pollutant, hazardous substange sttbstance, hazardous waste,
special waste, asbestos, asbestos containing alapsiroleum or petroleum-derived substance otayas any
constituent of any such substance or waste.

“ Current Assets” means (i) those types of assets of Seller or OfRemty classified as “Current
Assets” on the Balance Sheet and (ii) any pro-ragsegts described in Section 2.5(b)Gut excluding any Excluded
Assets.

“ Current Liabilities " means (i) those types of liabilities of Seller gtiOn Party classified as
“Current Liabilities” on the Balance Sheet and &iijy pro-rated liabilities described_in Section(B)6i) , but
excluding (w) any Excluded Liabilities, (x) any Thabilities, and (y) any amounts payable by Bugersuant to
Section 6.2(q)

“ Cutoff Time " has the meaning specified_in Section 2.5(b)

“ Disputed Items ” has the meaning specified_in Section 2.7(c)

“ DOJ " means the U.S. Department of Justice.

“ Employee Plans” has the meaning specified_in Section 3.21(a)

“ Encumbrance ” means any lien, claim, charge, security interestigage, pledge, easement,
conditional sale or other title retention agreemdatect in title, covenant or other restrictioisny kind.

“ Environmental Encumbrance ” means an Encumbrance in favor of any Governmerady Bor (a)
any liability under any Environmental Law, or (lgrdages arising from, or costs incurred by such Guorental Body
in response to, a Release or threatened Releas€aftaminant into the environment.

“ Environmental Law " means all Requirements of Laws relating to or asking the environment,
health or safety, including but not limited to CEHBX; OSHA and RCRA and any state equivalent thereof.

“ ERISA " means the Employee Retirement Income Security At9d4, as amended.

“ Estimated Purchase Price” means the Purchase Price, as defined herein, tertmdeed on an
estimated basis by Parent in good faith and asateftl in the certificate referred to_in Section&).6

“ Excess Collections’ has the meaning specified_in Section 2.12

“ Excluded Assets’ has the meaning specified_in Section.2.2

“ Excluded Liabilities " has the meaning specified_in Section 2.3(b)




“ Expense” means any and all expenses incurred in connectitninvestigating, defending or
asserting any claim, action, suit or proceedingdiet to any matter indemnified against hereunohefding, without
limitation, court filing fees, court costs, arbiica fees or costs, witness fees, and reasonapéedied disbursements
legal counsel, investigators, expert withessesswtents, accountants and other professionals).

“ECC " means the Federal Communications Commission.

“ ECC Applications ” has the meaning specified_in Section 5.3(a)

“ ECC Consent” means action by the FCC (including action by staffing on delegated authority)
granting its consent to the FCC Applications to &ugnd the consummation of the transactions coriegetphereby.

“Final Allocation Schedul€ has the meaning specified_in Section 2.11(c)
“ETC " means the U.S. Federal Trade Commission.

“ Governmental Body ™ means any foreign, federal, state, local or otleeghimental authority or
regulatory body.

“ Governmental Consents” means (i) the FCC Consent, and (ii) all authorazatj consents, Orders
and approvals of all Governmental Bodies, including State Attorney General, that are or may beawoecessary fc
the execution, delivery and consummation of thesaations contemplated hereby.

“ Governmental Permits” has the meaning specified_in Section 3.9(a)

“ Group Agreements” has the meaning specified_in Section 5.6

“HSR Act ” means the Hart-Scott-Rodino Antitrust Improvemeasof 1976, as amended.

“ Indemnified Party ” has the meaning specified_in Section 9.3(a)

“ Indemnified Event ” has the meaning specified_in Section 9.3(b)

“Indemnitor ” has the meaning specified_in Section 9.3(a)

“ Intellectual Property " means United States and foreign patents, pendiegipapplications,
trademark registrations, pending trademark appiinat unregistered trademarks and trade names,idorames,
copyright registrations, pending copyright appli@as and unregistered copyrights.

“ Joinder Agreement” has the meaning specified_in Section 2.8(a)

“ Knowledge of Seller” means, as to a particular matter, the actual kriydef the following
persons: the Senior Vice President/General CowamskBSecretary of Parent, the President/Media Opasabf Belo ol
the General Counsel of Belo.




“Laws " means any and all domestic (federal, state or)acdbreign laws, rules, regulations, orders,
judgments or decrees promulgated by any Governingatdy.

“Loss ” means any and all losses, costs, obligations)itiabj settlement payments, awards,
judgments, fines, penalties, damages, expenseasietheies or other charge

“ Market " means, with respect to the Station, the “Desigddflarket Area,” as determined by The
Nielsen Company, of such Static

“ Material Adverse Effect ” means any event, occurrence, fact, condition, alathgyvelopment or
effect that would (i) materially adversely affelsetability of Parent or Seller to perform its obligns under this
Agreement, or (ii) have a material adverse effecthe assets, results of operations or financiadlitmn of the Statiol
or the Business, taken as a whole, other than @safa] relating to generally applicable economiwditions or the
television broadcasting industry in general, othan those having a disproportionate impact oregdhte Purchased
Assets or the Business, (b) resulting from the annement by Parent of its intention to sell thecRased Assets or
the Business or (c) resulting from the executiothaf Agreement (including the identity of Buyer)the
consummation of the transactions contemplated lgereb

“ Merger " has the meaning specified in the second recita@dfer

“ Merger Agreement ” has the meaning specified in the second recita&dier

“ Merger Closing Date” means the date upon which the transactions conéeapby the Merger
Agreement are consummated.

“ MVPD " means any multi-channel video programming disidlo, including cable systems, satellite
master antenna television systems, telephone caegand direct broadcast satellite systems.

“ Objection Notice " has the meaning specified_in Section 2.7(b)

“ Option Agreement ” has the meaning specified in the fifth recital loére

“ Option Assets” has the meaning specified in the fifth recital loére

“ Option Exercise Agreement” has the meaning specified in the sixth recital biere

“ Option Liabilities " has the meaning specified in the fifth recital loére

“ Option Party ” has the meaning specified in the fourth recitaébéer

“ Order " means any decree, order, judgment, injunction, éearg restraining order or other order in
any suit or proceeding by or with any GovernmeBtadly.

“OSHA " means the Occupational Safety and Health Act, Z2@J.88 651 et seq., and any regulat
promulgated thereunder.

“ Owned Real Property” has the meaning specified_in Section 3.10(a)




“ Parent ” has the meaning specified in the introductory paaaly hereof.

“ Permitted Encumbrance ” means (a) liens for Taxes, assessments or otherrgoental charges
which are not yet due and payable, (b) liens ddiiamls and liens of carriers, warehousemen, mechamd
materialmen and other similar liens imposed by daising in the ordinary course of the Business Wlaie not yet du
and payable, (c) easements, servitudes, rightsagf-aovenants, consents, conditions, reservat@arngpachments,
minor defects or irregularities in title, variateoand other restrictions affecting the use of aeglRroperty listed or
referred to in Schedules 3.106)3.10(b)which in the aggregate could not reasonably beagpeao materially impa
the use of the Purchased Assets for the purposegioh they are or may reasonably be expectea toetd, (d) the
leases set forth in Schedule 34dlrid licenses set forth in Schedule 3.12) other non-monetary Encumbrances on
property which do not materially impair the exigtinse of the property affected by such Encumbraacdqf) the
items on Schedule 3.14

“ Person” means any person, employee, individual, corporatignted liability company, partnershi
trust, or any other non-governmental entity or gayernmental or regulatory authority or body.

“Preliminary Allocation Schedul€’ has the meaning specified_in Section 2.11(a)

“Preliminary Closing Date Balance Sheéthas the meaning specified_in Section 2.7(a)(i)

“Preliminary Closing Date Working Capital Calculation” has the meaning specified_in Section 2.7

(a)(iii) .

“Preliminary Purchase Pricé has the meaning specified_in Section 2.7(a)(ii)

“ Program Rights Agreements” means any agreement of Seller or Option Party ptigsexisting or
entered into after the date of this Agreement arat po the Closing in accordance with the termshid Agreement to
broadcast television programs or shows as paheoStation’s programming, including all film andgram barter
agreements, sports rights agreements, news rigserace agreements and syndication agreements.

“ Purchased Assets has the meaning specified_in Section 2.1

“ Purchase Price” has the meaning specified_in Section 2.5

“ Receivables” has the meaning specified_in Section 2.12

“RCRA " means the Resource Conservation and Recovery 2¢1,9.C. 88 6901 et seq., and any
regulations promulgated thereunder.

“ Real Property ” has the meaning specified_in Section 3.10(b)

“ Real Property Leases’ has the meaning specified_in Section 3.10(b)




“ Release” means any release, spill, emission, leaking, pugypnjection, deposit, disposal, dischar
dispersal, leaching or migration into the indoopbatdoor environment or into or out of any propeitgluding the
movement of Contaminants through or in the aii, sorface water, groundwater or property.

“ Remedial Action ” means actions required to (a) clean up, removéeatvaat or in any other way
address Contaminants in the indoor or outdoor enwiient; (b) prevent the Release or threatened Selmaminimize
the further Release of Contaminants; or (c) ingaséi and determine if a remedial response is negaltb design
such a response and post-remedial investigationjtarog, operation and maintenance and care.

“ Renewal Applications” has the meaning specified_in Section 5.3(e)

“ Required Consents” has the meaning specified_in Section 5.3(f)

“ Requirements of Law” means any foreign, federal, state or local lawe arlregulation,
Governmental Permit or other binding determinatbany Governmental Body.

“ Resolution Period” has the meaning specified_in Section 2.7(b)

“ Review Period” has the meaning specified_in Section 2.7(b)

“ Sander” means Sander Holdings Co. LLC, its successors ssigres.

“ Sander Agreement” means that certain Asset Purchase Agreement, dateflJune 12, 2013, amc
Parent, Sander, Option Party and other AffiliateSander, as amended.

“ Sander St. Louis” has the meaning specified in the fourth recitaébér

“ Seller ” means KMOV-TV, Inc., a Delaware corporation, its@ssors and assigns.

“ Seller FCC Authorizations ” means those Governmental Permits issued by thewWitbCGespect to

the Station.

“ Seller Group Member ” means Seller and Parent and their Affiliates, dines; officers, employees
and agents and their respective successors ammassi

“ Seller Property ” means any real or personal property, plant, bugldiacility, structure, equipment
or unit, or other asset owned, leased or operatetkher or Option Party and used primarily in Bigsiness.

“ Station ” has the meaning specified in the first recital bere

“ Station Agreements” has the meaning specified_in Section 3.18

“ Tax ” means any federal, state, local or foreign netnmealternative or add-on minimum, gross
income, gross receipts, property, sales, use,fagrmmins, license, excise, employment, payralbital stock, escheat,
environmental, franchise, social security, stamp,




registration and value-added taxes, withholdinghorimum tax, or any other tax custom, duty, govezntal fee or
other like assessment or charge of any kind wha&spegether with any interest or any penalty it to tax or
additional amount imposed by any Governmental Bamaty shall include any obligation to indemnify onenwise
assume or succeed to the Tax liability of anotlees@n/entity.

“ Termination Date " has the meaning specified_in Section 10.1(a)(v)

“ Union Pension Plan” has the meaning specified_in Section 6.2(1)

ARTICLE Il
PURCHASE AND SALE OF PURCHASED ASSETS

Section 2.1. _Purchase and Sale of Purchased &iss Upon the terms and subject to the conditions
of this Agreement, on the Closing Date, Sellerlshald pursuant to the terms of the Option Exeréigeeement,
Parent shall cause the Option Party to, sell, tempassign, convey and deliver to Buyer and Byl purchase froi
Seller pursuant to this Agreement, free and cléatl&Encumbrances (except for Permitted Encumtzapall of the
assets, properties and business (excepting onkgxbkeided Assets) (including the Option Assets WiRarent has the
right to transfer to Buyer pursuant to the Optioi€ise Agreement) of every kind and descriptionerever located,
real, personal or mixed, tangible or intangiblened or held by Seller or Option Party and used ariignwith respect
to the Station and the business of the Station“(Bigsiness’) as the same shall exist on the Closing Dateefher
collectively referred to as the * Purchased As®etscluding, without limitation, all right, titleand interest of Seller
and Option Party in, to and under:

(@) All accounts receivable generated by the Businespdriods prior to the Closing Date;

(b) The Seller FCC Authorizations and all other asdig&overnmental Permits listed_in Schedule
3.9(a)applicable to the Station;

(c) The Owned Real Property described in Schedule &) applicable to the Station;

(d) The Real Property Leases described in Schedulé®.dfplicable to the Station;

(e) All machinery, equipment (including cameras, comepgiand office equipment), auxiliary and
translator facilities, transmitting towers, trantieris, broadcast equipment, antennae, suppliesniary (including all
films, programs, records, tapes, recordings, cotngliacs, cassettes, spare parts and equipmené®rtaivg and
promotional materials, engineering plans, recordsdata, vehicles, furniture and other persongbgny owned or
held by Seller or Option Party, as applicable, prcharily relating to the Station (other than ttems described in
Section 2.2(h);




(f) The personal property leases and the personal giydpased thereunder listed_in Schedule 3.11
applicable to the Station;

(g) The trademarks, trade names, the call sign “KMOV)T¥ervice marks and copyrights (and all
goodwill associated therewith), registered or uisteged, and the domain names owned by Seller to®Party, as
applicable, and relating exclusively to the Stabothe Business, and the applications for registiahereof and the
patents and applications therefor and the liceredating to any of the foregoing including, withdmmitation, the
items listed in Schedule 3.12@)plicable to the Station;

(h) (i) All contracts of Seller or Option Party, as apgble, for the sale of broadcast time for
advertising or other purposes made in the ordinatyse of the Business and consistent with pastipea (ii) all
contracts for the purchase of merchandise, supptipersonal property or for the receipt of servioeade in the
ordinary course of the Business and consistent pasgt practice which are terminable by Seller otiédpParty, as
applicable, on thirty (30) days’ notice or less) (he contracts, agreements or understanding=dlisr described in
Schedule 3.1@pplicable to the Station and designated on subkdide as an “Assumed Contract” and (iv) any other
contract, agreement or understanding (evidencediting) entered into by Seller or Option Party,agplicable,
primarily in respect of the Business which (A) felte general nature described in subsectiongdh)(e), (j) or (k) of
Section 3.1'but which, by virtue of its specific terms, is metjuired to be listed in Schedule 3dr7B) is entered int
after the date hereof consistent with the provisiohSection 5.4f this Agreement;

() The Collective Bargaining Agreements listed in Sithe 3.16applicable to the Station;

() All advertising customer lists, mailing lists, pesses, trade secrets, know-how and other
proprietary or confidential information exclusivelged in or relating to the Business;

(k)  All rights, claims or causes of action of SelleiQption Party, as applicable, against third parties
arising under warranties from manufacturers, vesidod others in connection with the Purchased Asset

(D  All prepaid rentals and other prepaid expensesef@xor prepaid insurance) arising from
payments made by Seller or Option Party, as aggécan the ordinary course of the operation of Business prior to
the Closing Date for goods or services where sodug or services have not been received at thenQl@sate;

(m) Alljingles, slogans, commercials and other promwal materials used in or relating exclusively
to the Station or the Business;

(n)  All books and records (including all computer prangs used primarily in connection with the
operation of the Business or the Station) of SelteDption Party, as applicable, relating to theets properties,
business and operations of the Business or the&iatluding, without limitation, all files, loggrogramming
information and studies,
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technical information and engineering data, newsavertising studies or consulting reports andssal
correspondence; and

(o) All other assets or properties not referred to a&bwehich are reflected on the Balance Sheet or
acquired by Seller or Option Party, as applicaibléhe ordinary course of the Business after thiaidae Sheet Date
but prior to Closing, except (i) any such assetgroperties disposed of after the Balance Sheed IDahe ordinary
course of the Business and (ii) Excluded Assets.

Section 2.2. _Excluded Assetd\Notwithstanding the foregoing, the Purchased Asseadl not includ
the following (whether or not included in Optiong&ss) (herein referred to as the * Excluded AsYets

(@) All cash and cash equivalents (including any mantilet securities or certificates of deposit) of
Seller or Option Party;

(b) All claims, rights and interests of Seller or Par@nOption Party, as applicable, in and to any
refunds for federal, state or local franchise, mer other Taxes or fees of any nature whatsdevereriods prior to
the Closing Date;

(c) Any rights, claims or causes of action of SelleParent or Option Party, as applicable, against
third parties relating to the assets, propertiasirtess or operations of the Business arising foansactions
occurring prior to the Closing Date, except toeleent and only to the extent any such claimsedltathe Purchased
Assets;

(d) All bonds held, contracts or policies of insuraaoel prepaid insurance with respect to such
contracts or policies;

(e) Seller's and Option Party’s minute books, stocksfar books, records relating to formation, Tax
returns and related documents and supporting wapkns and any other records and returns relatiigtes,
assessments and similar governmental levies (titharreal and personal property Taxes, assesseetisvies
imposed on the Purchased Assets) and any book®eonts (including computer programs) relating puiihy to a
business of Belo, Option Party or any of their Bdfes unrelated to the Business or the Station;

()  All records prepared in connection with the sal&ransfer of the Station, including bids received
from others and analyses relating to the Statiahthe Purchased Assets;

(@) The contracts, agreements or understandings ar3elOption Party listed in Schedule 34
designated on such Schedule as a “Contract NotAaduand any contract, agreement or understanditegllin
Schedule 3.1Which has expired prior to the Closing Date and @amytracts, agreements or understandings between
among Seller, Option Party and any Affiliates ofi&eor Option Party relating to the Station and BPurchased Asse
unless listed in Schedule 3.4% an “Assumed Contract”;

(h) The items designated in Schedule &2'Excluded Assets”;
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() Any trade name, trademarks, service marks, donmaimes or logos using or incorporating the
names “Belo”, “Gannett”, “Sander” or any variationderivative thereof;

() Allrecords and documents relating to Excluded Asseto liabilities other than Assumed
Liabilities;

(k) All of Seller’s, Belo’s, Parent’s, Option Party’s their Affiliates’ employee benefit agreements,
plans or arrangements (including, without limitatiall Employee Plans);

()  Any intercompany receivable of Seller or OptiontiPdrom any of its Affiliates; and

(m) Any rights of or payment due to Seller, Option Pant Parent under or pursuant to this
Agreement or the other agreements with Buyer coplaied hereby.

Section 2.3. _Assumption of Liabilities

(@) Upon the terms and subject to the conditions af Agreement, on the Closing Date, Buyer shall
deliver to Seller an undertaking and assumptiothénform of_Exhibit A, pursuant to which Buyer shall assume and
be obligated for, and shall agree to pay, perfanch@discharge in accordance with their terms, tlleviing obligation:
and liabilities of Seller or Option Party (exceptie extent such obligations and liabilities ctinst Excluded
Liabilities):

(i) all liabilities of Seller or Option Party to thetert reflected or reserved against on the
Closing Date Balance Sheet and included in “Curkéattilities” in the calculation of the Closing Cat
Working Capital Amount or Closing Date Working CapDeficit, as the case may be;

(i)  all liabilities and obligations related to, asséethwith or arising out of (A) the
occupancy, operation, use or control of any ofRkal Property listed or described in Schedules(8)10
or 3.10(b)applicable to the Station on or after the ClosiradeDor (B) the operation of the Business on
or after the Closing Date, in each case incurreichposed as a requirement of any Environmental Law
including, without limitation, any Release or sigeaof any Contaminants on, at or from (1) any real
property owned, leased, or operated in connectitimtive Business after the Closing Date (including,
without limitation, all facilities, improvementstractures and equipment thereon, surface wateeadmer
or adjacent thereto and soil or groundwater thetetyror any conditions whatsoever on, under or in
such real property or (2) any real property orlfigcowned by a third Person at which Contaminants
generated by the Business were sent on or afteZltsng Date;

(i)  all liabilities and obligations of Seller or OptiGarty to the extent arising on or after the
Closing Date under (A) the Station Agreements ahdroagreements included as Purchased Assets al
(B) the leases, contracts and other agreementsedntdo by Seller or Option Party, as applicatlith
respect to

12




the Business after the date hereof consistenttivghierms of Section 5¢f this Agreement, except, in
each case, (i) to the extent such liabilities apiigations, but for a breach or default by Selle©Ogtion
Party, as applicable, would have been paid, peddror otherwise discharged on or prior to the @ig
Date or to the extent the same arise out of anly bueach or default or (ii) to the extent suchiliabs
would be for the account of Seller or Option Paaty applicable, pursuant to Section 2.5(b)

(iv) all liabilities for Taxes that are the responstiibf Buyer pursuant to Section éhéreof;
and

(v) for the avoidance of doubt, all liabilities and ightions of Buyer pursuant to Section 6.2
hereof.

All of the foregoing to be assumed by Buyer heraurfohcluding the Option Liabilities which Buyer

has the right to assume pursuant to the OptiondiseeAgreement) are referred to herein as the Udesl

Liabilities .”

(b) Buyer shall not assume or be obligated for anyd Seller and Option Party, pursuant to the

terms of the Option Exercise Agreement, as appkcaall solely retain, pay, perform, defend arstluarge all of, it
liabilities or obligations of any and every kind athoever, direct or indirect, known or unknown,ci® or
contingent, not expressly assumed by Buyer undetiidde?.3(a)and, notwithstanding anything to the contrary in
Section 2.3(a) none of the following (whether or not includeddption Liabilities) (herein referred to as * Exdkd

Liabilities ") shall be “Assumed Liabilities” for purposes big Agreement:

(i) any foreign, federal, state, county or local incorages which arise from the operation of
the Station or the Business or the ownership oPllmehased Assets prior to the Closing Date;

(i)  any liability or obligation of Seller or Option Rgras applicable, in respect of
indebtedness for borrowed money or any intercomayyable of Seller or Option Party, as applicable,
or any of its Affiliates;

(i) all liabilities and obligations related to, asséethwith or arising out of (A) the
occupancy, operation, use or control of any ofRkeal Property listed or described in Schedules(8)10
or 3.10(b)prior to the Closing Date or (B) the operationtod Business prior to the Closing Date, in
each case incurred or imposed under Environmeiataklexisting prior to the Closing Date, including,
without limitation, (1) any Release or storage iy &ontaminants prior to the Closing Date on, at or
from any such Real Property (including, withoutitetion, all facilities, improvements, structuresla
equipment thereon, surface water thereon or adjalcereto and soil or groundwater thereunder),

(2) any conditions on, under or in such Real Priypexisting prior to the Closing Date that require
Remedial Action under Environmental Laws, or (3y aanditions on, under or in any real property or
facility owned by a third party at
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which Contaminants generated by the Business vesrtepsior to the Closing Date;

(iv) all liabilities of Seller or Option Party, as amalble, and Parent to the extent arising prior
to the Closing Date in connection with the owngrgiti operation of the Purchased Assets or the
Business, other than current liabilities of SetieOption Party, as applicable, to the extent cdéle or
reserved against on the Closing Date Balance Simekincluded in “Current Liabilities” in the
calculation of the Closing Date Working Capital Ammb or Closing Date Working Capital Deficit, as
the case may be;

(v) any liabilities or obligations, whenever arisinglated to, associated with or arising out of
the Excluded Assets;

(vi) any liabilities or obligations, whenever arisinglated to, associated with or arising ou
the employee benefit agreements, plans or arrangsroéSeller, Belo, Parent, Sander, Option Party o
any of their Affiliates (including, without limitain, all Employee Plans);

(vii)  all severance obligations of Seller, Belo, Par8ander, Option Party or any of their
Affiliates, if any, to former employees of Sellar@ption Party, as applicable, arising prior to the
Closing Date or employees of Seller or Option Partging out of Seller's or Option Parsyterminatiol
of the employment of such employees on the CloBiatg in connection with the consummation of the
transactions contemplated hereby and Buyer’s offemployment to the Affected Employees as
contemplated in Section 6.2(adther than the obligations of Buyer pursuanteot®n 6.2(b) Section
6.2(h)and_Section 6.2(i)

(viii)  any intercompany liabilities or obligations duerfr&eller or Option Party, as
applicable, to any of its Affiliates;

(ix) any costs and expenses incurred by Seller, Optaoty Br Parent incident to its
negotiation and preparation of this Agreement erAncillary Agreements and its performance and
compliance with the agreements and conditions aoedaherein or therein; and

(x) any of Seller's or Parent’s or Option Party’s liglds or obligations under this Agreement
or the Ancillary Agreements.

Section 2.4. _Closing DateThe purchase and sale of the Purchased Assetsiptbior inSection 2.
(the * Closing”) shall be consummated at 10:00 A.M., local tineee (3) Business Days after the conditions gt fo
in Articles VII and_VIIl are satisfied or, if permissible, waived, at thigcet of Nixon Peabody LLP, Washington, DC

(the * Closing Daté).
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Section 2.5. Purchase Price

(@) The purchase price for the Purchased Assets hwechase Pricd shall be determined in
accordance with Section 2and shall be equal to:

(i) One Hundred Seventy-Six Million Nine Hundred Foftyousand Dollars
($176,940,000.00), plus

(i)  the Closing Date Working Capital Amount, or minus
(i)  the Closing Date Working Capital Deficit.

(b) In determining the Closing Date Working Capital Aimoor the Closing Date Working Capital
Deficit, as the case may be, Buyer and Seller ghatiate all income earned and all expenses ingdumreonnection
with the Business and operation of the Stationfatose of business on the last business day mwitire Closing Date
(the “ Cutoff Time”). Sales commissions earned by employees of Sall@ption Party prior to the Closing Date and
related to the sale of advertisements broadcagteo8tation prior to the Cutoff Time shall be theponsibility of
Seller or Option Party, and sales commissionsaélti the sale of advertisements broadcast ont#i®i$ after the
Cutoff Time shall be the responsibility of Buyerid agreed and understood by the parties thapapsgbles under
Program Rights Agreements that are contractuakyiduhe month in which the Closing takes placdl &iea
apportioned on a pro rata basis based upon theewwhlolays in the calendar month which includesGlusing Date.
With respect to trade, barter or similar agreem#tartthe sale of time for goods or services assubyeBuyer pursuar
to Section 2.1(h)(i) if at the Cutoff Time the Business has an aggeegagative or positive barter balance (i.e., the
amount by which the value of air time to be prodidhy the Business after the Cutoff Time exceedspaversely, is
less than, the fair market value of correspondimgdg and services), there shall be a proratiomjostment and such
excess or deficiency, as the case may be, shakawd either as prepaid time sales or a reca\atbeller or Option
Party, and adjusted for as a proration in Buyer'Saller’s favor, as applicable. In determiningteabalances, the
value of air time shall be based upon the fair mavialue of the goods and services received bBtisness, and
corresponding goods and services shall includeettmbe received by the Business after the CutofieTplus those
received by the Business before the Cutoff Timénéoextent conveyed by Seller or Option Party tgeBas a part of
the Purchased Assets. Sections,2%or 2.7shall not be interpreted, however, so as to proaideuble payment or
double credit to Seller or Buyer for any item ie ttalculation of the Closing Date Payment or thes(@lg Date
Balance Sheet. Without limiting the foregoing, Buged Seller agree that:

(i) “Current Assets,as used herein, shall include prepaid expensesctigity amounts paid t
Seller or Option Party, as applicable, prior to @esing Date which represent benefits to be redliar
or after the Closing Date under contracts incluidettie Purchased Assets or otherwise relatingeo th
Station to the extent the same do not relate tduded Assets; and

(i)  “Current Liabilities,” as used herein, shall inctudccounts payable and accrued expense
reflecting expenses and costs incurred prior to the
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Closing Date which represent benefits realized teefioe Closing Date under contracts included in the
Purchased Assets or otherwise relating to theddtani the extent the same do not relate to Excluded
Liabilities. For the avoidance of doubt, SelleiQption Party, as applicable, shall pay at or prdynpt
following the Closing Date accrued, unused vacagae or sick leave of the Affected Employees.

Section 2.6. Determination of Estimated PurchasPrice; Payment on Closing Date

(@) Atleasttwo (2) Business Days prior to the Cloddage, Parent shall deliver to Buyer a certific
executed on behalf of Parent by an authorizedafticereof, dated the date of its delivery, settorth Parent’s good
faith estimate of (i) the Closing Date Working GapAmount or the Closing Date Working Capital @éfias the cas
may be, and (ii) the Estimated Purchase Price. Sedfficate shall be based on the then most rgcauailable
monthly financial statements of Seller and Optianty?and shall reflect Parent’s estimate of theatrons
contemplated by Section 2.5@s of the Cutoff Time.

(b) On the Closing Date, Buyer shall pay Seller an amheqgual to the Estimated Purchase Price (the
“ Closing Date Paymeri}, by bank wire transfer of immediately availalfilends to such bank account or accounts
designated by Parent for such purpose not lesstivia(2) Business Days before the date such paymeatuired to
be made. For the avoidance of doubt, any exercise payable pursuant to the Option Agreement dieathe sole
responsibility of Parent, shall not increase thecRase Price and shall be paid by Parent to theo@pParty at or prior
to Closing.

Section 2.7. _Determination of Closing Date Woikqg Capital and Purchase Price

(@) As promptly as practicable following the Closingt®&but not later than one hundred eighty
(180) days after the Closing Date), Buyer shall:

(i) prepare, in accordance with the Agreed Accountimgciples, a balance sheet as of the
Cutoff Time with respect to the Purchased Assetisthe Assumed Liabilities (the * Preliminary
Closing Date Balance Shée®t

(i)  determine the Purchase Price in accordance witprtihnasions of this Agreement (such
Purchase Price as determined by Buyer being ctiket Preliminary Purchase Prite and

(i)  deliver to Parent a certificate executed by Budtirsy forth or attaching the Preliminary
Closing Date Balance Sheet and Buyer’s calculaifdhe Closing Date Working Capital Amount or
the Closing Date Working Capital Deficit, as theeanay be (the * Preliminary Closing Date Working
Capital Calculatiori) derived therefrom and the Preliminary Purchasee?

(b) Parent shall have thirty (30) Business Days foltaywieceipt of the certificate referenced in
Section 2.7(afthe “ Review Period) in which to review the Preliminary
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Closing Date Balance Sheet, the Preliminary PueRage and the Preliminary Closing Date Workingi@d
Calculation. In the event Parent does not objetiteédreliminary Closing Date Balance Sheet, tiedifdimary
Purchase Price or the Preliminary Closing Date \MgrkCapital Calculation prior to expiration of tReview Period,
the Preliminary Closing Date Balance Sheet, thérRireary Purchase Price and the Preliminary Closhage Working
Capital Calculation shall become (i) the " ClosDate Balance Shegt(ii) the “ Purchase Prickand (iii) the “
Closing Date Working Capital Amouhbr the “ Closing Date Working Capital Defigitas the case may be,
respectively, for all purposes of this Agreememtjuding for purposes of determining the adjustnparyiment (if any)
specified in_Section 2.10in the event Parent objects to the Preliminags@ig Date Balance Sheet, the Preliminary
Purchase Price or the Preliminary Closing Date \WgrkCapital Calculation, Parent shall give a writteotice to

Buyer specifying its objections in reasonable detadl the basis therefor, prior to expiration af Review Period (*
Objection Notice’). During the fifteen (15) Business Day periodldating Buyer's receipt of the Objection Notice (
“ Resolution Period), Buyer and Parent shall attempt to resolve tiffergnces specified in the Objection Notice and
any resolution by them (evidenced in writing) otlsuifferences (the * Agreed Adjustmefifshall be final, binding
and conclusive. In the event Buyer and Parentvesall disputed items set forth in the Objectiortibk by the Agree
Adjustments, the Preliminary Closing Date Balanbee, the Preliminary Purchase Price and the Prediy Closing
Date Working Capital Calculation, in each casedissted by the Agreed Adjustments, shall becoméhi)' Closing
Date Balance Shegt(y) the “ Purchase Priceand (z) the “ Closing Date Working Capital Amodirdr the “ Closing
Date Working Capital Deficif’ as the case may be, respectively, for all puepax this Agreement, including for
purposes of determining the adjustment paymesinfj) specified in Section 2.10

(c) If at the conclusion of the Resolution Period abhjeotions raised by Parent remain unresolved,
then the amounts so in dispute (the * Disputed $t9rshall be submitted to a firm of independent peibkccountants
(the * Arbitrator”) mutually selected by Parent and Buyer within (&8) Business Days after the expiration of the
Resolution Period. The Arbitrator shall determind aesolve, based solely on presentations by BaygParent, and
not by independent review, the Disputed Items, ist&ist with the Agreed Accounting Principles. Isalving the
Disputed Items, the Arbitrator’s determination sha&l no higher or lower than the respective amoprdaposed by
Buyer and Parent. The Arbitrator's determinatioallsbe made within thirty (30) Business Days ofsigdection, shall
be set forth in a written statement delivered tgdland Parent and shall be final, binding and kesinee on the
parties hereto. The Preliminary Closing Date BadaBheet, the Preliminary Purchase Price and tHenirary
Closing Date Working Capital Calculation shall lmgusted to reflect all Agreed Adjustments and @sotution of all
Disputed Items by the Arbitrator and, as so adgystball be (i) the “ Closing Date Balance Sheéit) the “ Purchase
Price” and (iii) the “ Closing Date Working Capital Amot” or the “ Closing Date Working Capital Deficitas the
case may be, respectively, for all purposes ofAlgieement, including for purposes of determinimg adjustment
payment (if any) specified in Section 2.10

(d) The parties hereto shall make available to Buyare®t and, if applicable, the Arbitrator, such
books, records and other information (including kvoapers) as any of the foregoing may reasonallyes to
prepare or review the Preliminary Closing Date BaeéaSheet, the Preliminary Purchase Price andréierihary
Closing Date Working Capital
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Calculation or any matters submitted to the ArlbitraThe fees and expenses of the Arbitrator sfeapaid
proportionately by Buyer and Parent based on therehénation of the Arbitrator of the unresolvedeatijons
submitted to it pursuant to Section 2.7(@he calculation of such proportionate paymenédl $fe based on the
relative position of the determination of the Aratbr in comparison to the positions submitted toyiBuyer and
Parent pursuant to Section 2.7(c)

Section 2.8. _Closing Date Deliveries

(@) On the Merger Closing Date, Parent shall causeiSw@lljoin in, and become a party to this
Agreement by causing Seller to execute and delov8uyer a Joinder Agreement, substantially infdren attached
hereto as Exhibit Cthe “ Joinder Agreemeri}.

(b) On the Closing Date, Parent shall deliver or caagee delivered to Buyer (i) a bill of sale and
assignment from Seller and Option Party, in sultstiynthe form of_ Exhibit B, conveying all of the Purchased Assets
(other than the Owned Real Property described ire@de 3.10(aqpplicable to the Station and the Seller FCC
Authorizations), (ii) an Assignment of Seller FC@QtAorizations from Option Party, in substantialig form of
Exhibit D, assigning to Buyer the Seller FCC Authorizatidig,special or limited warranty deeds (in thestamary
form for such jurisdiction) conveying to Buyer t@svned Real Property described in Schedule 3.Hj{plicable to
the Station, (iv) any documents or other delivetieg may be reasonably requested by Buyer in dodelear or
otherwise remedy any defect, Encumbrance (other Beamitted Encumbrances) or other limitation wébpect to
Seller’s title to such Owned Real Property, inchgdany commercially reasonabile title affidavit amdjap indemnity
that may be required by Buysttitle insurance company to insure title to OwRel Property at Closing, (v) all of 1
documents and instruments required to be delivieyeSleller or Option Party pursuant to Article VIIvi) assignment
agreements duly executed by the appropriate Seli@iOption Party relating to any agreement liseedra“Assumed
Contract” on_Schedule 3.17vii) copies of the certificates of incorporationcertificates of formation of Seller or
Option Party, certified as of a recent date bySkeretary of State of the State of Delaware, (geitificates of good
standing of Seller and Option Party, each issueaf agecent date by the Secretary of State oSthee of Delaware,
and (ix) such other documents and instruments gerthas determined to be reasonably necessarnsugonate the
transactions contemplated hereby.

(c) On the Closing Date, Buyer shall deliver to Paf@rthe Closing Date Payment, (ii) all of the
documents and instruments required to be delivieyd8luyer pursuant to Article VI (iii) assumption agreements d
executed by Buyer relating to any agreement oeBédfited as an “Assumed Contract” on Schedule 3(/ a
certificate of good standing of Buyer, issued aa ofcent date by the secretary of state of the efats incorporation,
(vi) the undertaking and assumption described uti@e 2.3, (vii) a certification of non-foreign status, iorm and
substance reasonably satisfactory to Parent, iordance with Treas. Reg. 8§ 1.1445-2(b) and (wighsother
documents and instruments as Parent has detertoitedreasonably necessary to consummate the ¢taomsa
contemplated hereby.
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Section 2.9. Further Assurances

(@) On the Closing Date, the appropriate Seller or @pRarty shall (i) deliver to Buyer, such other
bills of sale, deeds, endorsements, assignmentsetardgood and sufficient instruments of convegaaied transfer &
Buyer may reasonably request or as may be othere@gs®nably necessary to vest in Buyer all the rigle and
interest of such Seller or Option Party in, to nder any or all of the Purchased Assets and kg &l steps as may be
reasonably necessary to put Buyer in actual passeasd control of all the Purchased Assets. Fiiame to time
following the Closing, the appropriate Seller ortiOp Party shall execute and deliver, or causestexecuted and
delivered, to Buyer such other instruments of cgamnee and transfer as Buyer may reasonably requestmay be
otherwise necessary to more effectively conveyteantsfer to, and vest in, Buyer and put Buyer iagassion of, any
part of the Purchased Assets, and, in the caseenises, certificates, approvals, authorizatioggee@ments, contracts,
leases, easements and other commitments includbd Purchased Assets which cannot be transferrasisggned
effectively without the consent of third partiedjish consent has not been obtained prior to thei@p to cooperate
with Buyer at its reasonable request in endeavdaraptain such consent.

(b)  Without limiting Section 5.3(fhereof, to the extent that any Station Agreemeiotioer
agreement included as a Purchased Asset cannesigmad without consent and such consent is natradat prior to
the Closing Date, Parent shall cause each appte@&ller and Option Party to use all commerciadysonable effor
to provide Buyer the benefits of any such agreerardi to the extent Buyer is provided with the lhienef such
agreement, Buyer shall perform or discharge onlbehauch Seller or Option Party the obligatiomgldiabilities
under such agreement in accordance with the pomsshereof. In addition to Buyer’s obligation puast to the
foregoing sentence, as to any Station Agreemeothar agreement included as a Purchased Assas thait
effectively assigned to Buyer as of the Closingelait is thereafter effectively assigned to Bufgeryer shall, from
and after the effective date of such assignmestims, and shall thereafter pay, perform and digehas and when
due, all Assumed Liabilities of Seller or Optionrfyaarising under such agreement.

(c) On the Closing Date, Buyer shall deliver to Pasermh other undertakings and assumptions and
other good and sufficient instruments of conveyatremsfer and assumption as Parent may reasoredlgst or as
may be otherwise reasonably necessary to evidenger® assumption of and obligation to pay, perfama
discharge the Assumed Liabilities. From time toetifollowing the Closing, Buyer shall execute antivée, or cause
to be executed and delivered, to Parent such atigrtakings and assumptions as Parent may redgoagbest or ¢
may be otherwise necessary to more effectivelyendd Buyer's assumption of and obligation to p&yfqvm and
discharge the Assumed Liabilities.

Section 2.10. _Purchase Price AdjustmenPromptly (but not later than five (5) Business Daafter
the determination of the Purchase Price pursuasettion 2.that is final and binding as set forth herein:

(i) if the Purchase Price as finally determined purst@mB8ection 2. 2xceeds the Estimated
Purchase Price, Buyer shall pay to Seller, by wassfer of inmediately available funds to suchkban
accounts of Seller as Parent shall
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designate in writing to Buyer, the difference betwéhe Purchase Price and the Estimated Purchase
Price; or

(i)  if the Purchase Price as finally determined purst@Bection 2.7s less than the
Estimated Purchase Price, Parent or Seller shaligpBuyer, by wire transfer of immediately availab
funds to such bank accounts of Buyer as Buyer slesignate in writing to Parent, the difference
between the Purchase Price and the Estimated Reréhee.

Section 2.11. _Allocation of Purchase Price

(@) Within sixty (60) days following the determinatiofhthe Purchase Price pursuant to Section 2.7
that is final and binding as set forth therein,ddashall deliver to Buyer a schedule (the * Predemy Allocation
Schedul€) allocating the Purchase Price (including, forgases of this Section 2.1hny other consideration paid to
Seller including the Assumed Liabilities). The Rrehary Allocation Schedule shall be reasonabla]ldie based on
appraisals by a nationally recognized appraisal &xperienced in valuing television stations, dmallde prepared in
accordance with Section 1060 of the Code and tpaeagons thereunder. Within fifteen (15) daysdaling delivery
to Buyer of the Preliminary Allocation Schedule y®Bushall deliver to Parent written notice of afyeztions Buyer
has with respect to the Preliminary Allocation Stille, setting forth in reasonable detail the readonits objections.

If Buyer so objects within such 15-day period, Buged Parent shall use their reasonable effontsgolve such
agreements by written agreement.

(b) If any objections to the Preliminary Allocation ®clule raised by Buyer are not resolved within
the 10-day period next following such 15-day peribén Buyer and Parent shall submit such objestiorthe
Arbitrator, which shall determine the appropridteaation and so adjust the Preliminary Allocat®chedule. The
fees and expenses of the Arbitrator shall be p@%d by Buyer and 50% by Parent.

(c) Buyer and Parent shall jointly make such adjustsyehany, to the Preliminary Allocation
Schedule following the Closing Date to reflectafily agreement of Buyer and Parent resolving olojestihereto
pursuant to Section 2.11(@and (ii) any adjustments by the Arbitrator pursuanbection 2.11(b) The Preliminary
Allocation Schedule, as so adjusted, shall be famal binding on Buyer and Parent as the “ Finab@dtion Schedul&
for all purposes set forth in Section 2.11(d)

(d) Buyer and Parent each agrees to file IRS Form 8&9dther applicable IRS forms, and all
federal, state and local Tax returns, in accordavittethe Final Allocation Schedule. Buyer and Pamach agrees to
provide the other promptly with any other infornaatirequired to complete IRS Form 8594 or otheriapple IRS
forms. If any Governmental Body contests the Filldcation Schedule, Buyer or Parent, as the casg loe, shall
notify the other party of such contest armaiBuyer Group Member or Seller Group Member sia&k a position that
inconsistent with the Final Allocation Scheduleheitit the prior written consent of Buyer or Parastapplicable.
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Section 2.12. _Uncollected ReceivableBuring the 180-day period that begins on the Clp$iate
(the “ Collection Period), Buyer shall collect and receive payment in ¢éindinary course of business with respect to
the outstanding accounts receivable which weraided on the Closing Date Balance Sheet (the * Rabkis”), and
shall pursue collection thereof in accordance visthusual and customary practices (but shall nailidgated to
commence any litigation to collect any such Reddrs). All such payments from each obligor of a&eable shall
be applied on a “first-in, first-out” basis duritige Collection Period so that each payment froroldigor is applied
first to the oldest outstanding Receivables of salaligor, unless otherwise directed in writing by obligor in the
event of disputed receivables. If the cumulativie@pal amount of the Receivables which remain llacted as of th
expiration of the Collection Period exceed the meséor bad debts included on the Closing Date BadaSheet (the “
Collections Deficiency), Parent or Seller shall pay promptly to Buyeraanount equal to the Collections Deficiency.
If the cumulative principal amount of the Receibtollected during the Collection Period exceedamount equal
to (i) the amount of the Receivables miriijsthe reserve for bad debts included on the @BlpHate Balance Sheet
(such excess amount referred to as the * Excedsdfiohs”), Buyer shall promptly pay to Parent an amouniado
the Excess Collections. Buyer shall, within fivgé Business Days of the end of the Collection Penwdvide Parent
with a complete list of the uncollected Receivalale®f the end of the Collection Period. At the ehthe Collection
Period, Buyer shall cease to have any further resipiities to Seller or Parent with respect to Receivables. In the
event of payment of the Collections Deficiency layéht or Seller to Buyer, Buyer shall assign tdesany
Receivables that remain uncollected as of the étliecCollection Period and, subject to providingyBr with
advance notice of Seller’s intent to pursue anyhsutollected Receivables, Seller and its Affilkasball be permitted
to pursue the collection of such uncollected Rexddis after the expiration of the Collection Periodheir discretior
Buyer agrees to remit to Parent, promptly followregeipt, any amounts received by Buyer with resfmeany
uncollected Receivables assigned by Buyer to Sellesuant to this Section 2.12

ARTICLE IlI
REPRESENTATIONS AND WARRANTIES OF SELLER AND PARENT

As an inducement to Buyer to enter into this Agreetrand to consummate the transactions
contemplated hereby, Seller and Parent jointlysawkrally represent and warrant to Buyer and aagdellows:

Section 3.1. _Organization Seller, Parent and Option Party is duly organiz@tidly existing and in
good standing under the laws of the State of Dalewgeller and Option Party, as applicable, hasdbeisite
corporate or limited liability company power andtaarity to operate the Station operated by it,4e the Purchased
Assets used by it and to carry on the Busineswasconducted by it.

Section 3.2. _Subsidiaries and Investment&xcept as set forth in Schedule 3Xeller does not,
directly or indirectly, (a) own, of record or beiwlly, any outstanding voting securities or otleeuity interests in
any corporation, partnership, joint venture or ot&ity which is involved in or relates to the Bwess or
(b) otherwise control any
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such corporation, partnership, joint venture oeotntity which is involved in or relates to thedBess.

Section 3.3. Authority of Seller Parent and Opbon Party .

(@) Each of Seller and Parent has the requisite cogp@ver and authority to execute and deliver
this Agreement and the Ancillary Agreements to ecated and delivered by Seller or Parent pursoarrgto, to
consummate the transactions contemplated herebthaneby and to comply with the terms, conditiond provisions
hereof and thereof.

(b) The execution, delivery and performance of thise&gnent and the Ancillary Agreements by ¢
of Seller and Parent (to the extent a party th¢tetoe been duly authorized and approved by akssary action of
Seller and Parent and do not require any furthéraaization or consent of Seller or Parent, orrthespective
stockholders. The execution and delivery by OpRarty of the Ancillary Agreements to which it iparty, the
performance by Option Party of its obligations ¢herder and the consummation by Option Party ofrresactions
contemplated thereby are within such Option Paltgiged liability company powers, have been dulgherized and
approved by the managers of such Option Party arather limited liability company action of the paf such Optiol
Party is necessary to authorize and approve theuéga, delivery and performance by such OptiortyPai the
Ancillary Agreements to which it is or will be anpaand the consummation by each such Option Rxirtye
transactions contemplated hereby and thereby.Adrisement and the Option Exercise Agreement akeanh other
Ancillary Agreement when executed and delivere®biter, Parent or Option Party and the other pathiereto will
be, a legal, valid and binding agreement of Selfarent and Option Party (to the extent a partsetog enforceable in
accordance with its respective terms, except ih ease as such enforceability may be limited bykhapicy,
moratorium, insolvency, reorganization or otherikimlaws affecting or limiting the enforcementaeditors’ rights
generally and except as such enforceability isexilip general principles of equity (regardlesw/béther such
enforceability is considered in a proceeding iniggor at law).

(c) Except as set forth in Schedule 3r®ne of the execution, delivery and performanceither
Seller or Parent of this Agreement or by SellereRaor Option Party, as applicable, of the Angillagreements, the
consummation by Seller, Parent or Option Partyngf@t the transactions contemplated hereby or byeoe
compliance by Seller, Parent or Option Party witludfillment by Seller, Parent or Option Partytbe terms,
conditions and provisions hereof or thereof will:

(i) conflict with, result in a breach of the terms, dtions or provisions of, or constitute a
default, an event of default or an event creatiglts of acceleration, termination or cancellatiora
loss of rights under, or result in the creatiomgposition of any Encumbrance upon any of the
Purchased Assets under, (A) the certificate ofripation, bylaws or organizational documents ah
Person, (B) any Station Agreement, (C) any Govemaidé’ermit, (D) any judgment, order, award or
decree to which such Person is a party or anyeoPtirchased Assets is subject or by which suclof
is bound, (E) any statute, other law or regulafmgvision affecting such
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Person or the Purchased Assets, or (F) any maitediahture, note, mortgage, lease, guaranty or
material agreement to which Parent is a party gradithe material assets of Parent is subject or by
which Parent is bound, except, in the case of eatte foregoing clauses (B), (C), (D), or (E) vesuld
not reasonably be expected to have a Material AdvEffect; or

(i)  require the approval, consent, authorization oo§adr the making by Seller, Parent or
Option Party of any declaration, filing or registoa with, any third Person or any foreign, fedesshte
or local court, governmental or regulatory authooit body, except for such of the foregoing as are
necessary pursuant to the HSR Act, applicablerastit aws or the Communications Act and except, ir
any case, as would not reasonably be expected/toahMaterial Adverse Effect.

(d) Pursuant to the terms and subject to the conditbtize Merger Agreement, Belo has agreed to
cause Seller to take all actions required to bertddy it under this Agreement. Pursuant to the $asfithe Option
Exercise Agreement, the Option Party is obligatethke all actions reasonably necessary or reqbietito facilitate
the sale and transfer of the Option Assets to Biryaccordance with this Agreement. Complete amceco copies of
the Option Agreement and the Option Exercise Agexgntogether with all amendments thereto, havetbfare beel
delivered or made available to Buyer by Parent.

Section 3.4. _Financial StatementsSchedule 3.4ontains (a) the unaudited balance sheets of the
Station as of December 31, 2011 and December 3P, 28spectively, and the related statements ainmacfor the
years then ended and (b) the unaudited balancésgliee “ Balance Sheétof the Station as of September 30, 2013
(the “ Balance Sheet Dateand the related unaudited monthly statementaadme for 2013 through the Balance
Sheet Date. Except as set forth in Schedule 8ath of such balance sheets and statementsoohénbave been
prepared in accordance with generally accepteduaticy principles consistently applied and pregeinly, in all
material respects, the financial position and tssafi operations of the Station as of their regpeatates and for the
respective periods covered thereby subject toltserece of notes.

Section 3.5. Operations Since Balance Sheet Bat

(&) Except as set forth in Schedule 3.5(aince the Balance Sheet Date, there has beemamge in
the financial condition or the results of operasiaf the Business which has had or would reasort@bbxpected to
have a Material Adverse Effect.

(b) Except as set forth in Schedule 3.5(bince the Balance Sheet Date the Business has bee
conducted only in the ordinary course and in canftyr with past practice. Without limiting the genéty of the
foregoing, since the Balance Sheet Date, excepgta®rth in_ Schedule 3.5(bBeller and Option Party has not, in
respect of the Station, the Business or the PuechAssets:

(i) sold, leased, transferred or otherwise disposed ofortgaged or pledged, or imposed or
suffered to be imposed any Encumbrance (other than
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Permitted Encumbrances) on, any of the Purchassét#®sother than assets that would not be material
individually or in the aggregate, to the Businesd assets sold or otherwise disposed of for fdirevan
the ordinary course of the Business consistent pattt practice;

(i) acquired, or agreed to acquire (A) by merging arsotidating with, or by purchasing all
or a substantial equity or voting interest in aryden, or (B) any assets that would be material,
individually or in the aggregate, to the Businesd,avith respect to clause (B), other than in the
ordinary course of the Business consistent with piasctice;

(i)  created, incurred, guaranteed or assumed, or agyedate, incur, guarantee or assume,
any indebtedness for borrowed money (other thanembiorrowed or advances from Parent, any of
Belo’s Affiliates or Option Party’s Affiliates irhie ordinary course of the Business consistent past
practice) or entered into any capitalized leasbserahan in the ordinary course of the Business
consistent with past practice;

(iv)  hired any employee other than in the ordinary e®ofghe Business consistent with past
practice;

(v) terminated or cancelled any insurance coveragetaiaed by Belo, Seller or Option Pa
with respect to any material assets without repsuch coverage with a comparable amount of
insurance coverage, other than in the ordinaryssoaf the Business consistent with past practice;

(vi) granted or instituted any increase in any rateat#rg or compensation or any profit
sharing, bonus, incentive, deferred compensatimurance, pension, retirement, medical, hospital,
disability, welfare or other employee benefit plgher than in the ordinary course of the Business
consistent with past practices; or

(vii)  entered into any agreement or made any commitrogake any action described in
subparagraphs (i) through (vi) above.

Section 3.6. _No Undisclosed LiabilitiesExcept as set forth in Schedule 316 the Knowledge of

Seller, no Seller or Option Party is subject, webkpect to the Business, to any liability (inclugiwithout limitation,
unasserted claims, whether known or unknown), waredbsolute, contingent, accrued or otherwise, hvisicot
shown or reserved for in the Balance Sheet, ottear iabilities of the same nature as those sét farthe Balance
Sheet and the notes thereto and incurred in theargdcourse of the Business after the Balance t3b&ie and those
which have not had and would not, individually othe aggregate, reasonably be expected to hawateaial Advers

Section 3.7. _TaxesSeller and Option Party, as applicable, has, ipeeisof the Business, either fil

or obtained extensions for filings pursuant to lelgghed procedures all material foreign, federates county or local
income, excise, property, sales, use, franchise or
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other Tax returns and reports which are requirdthie been filed by Seller or such Option Partyg@sicable, under
applicable law on or prior to the date of this Agreent and has paid or made provision for the payofeall material
Taxes which have become due pursuant to such setunpursuant to any assessments which have bgeayable an
which are not being contested in good faith by appate proceedings. All such Tax returns filed eveorrect and
complete in all material respects. All material @axequired to be withheld by Seller or Option Yas$ applicable,
from employees of the Business for income Taxesabkeecurity and other payroll Taxes have beelectd or
withheld, and either paid to the respective Govemital Bodies, set aside in accounts for such perpwsaccrued,
reserved against and entered upon the books @r®elsuch Option Party, as applicable. There isatality for
Taxes arising out of the operation or ownershighefStation or the Business prior to Closing tlwatld give rise to an
Encumbrance on the Purchased Assets in the harRlsyef, excepting any Permitted Encumbrance andpig an)
Encumbrance arising as a result of actions by Baydhne failure of Buyer to perform its obligatiomsder this
Agreement. None of the Purchased Assets is propredyed as owned by Persons other than Sellepto©OParty, as
applicable, for Tax purposes. There are no matdisalutes, claims, proceedings or other actionseatly pending or
threatened in writing for the assessment or catleaif Taxes from Seller or Option Party, as aglie, with respect
to the Business or any of the Purchased Assetth@&tebeller nor Option Party, as applicable, hgsested or been
granted an extension of time for filing any Taxuretwith respect to the Business or the Purchasset& which has
not yet been filed. Neither Seller nor Option Paaty applicable, has consented to extend to datatethan the due
date of this Agreement the time in which any Taxlaitable to the Business or the Purchased Assaysbe assessed
or collected by any Tax authority. No claim hasrbeede, to the Knowledge of Seller, by a Tax autyhar a
jurisdiction where Seller or Option Party, as aggiiile, does not file Tax returns claiming that sBehson is or may |
subject to Taxes assessed by such jurisdictiontenieher Seller or Option Party, as applicables, lbaated any
Purchased Asset, has any employee working withedgp the Business, has any sales with respécetBusiness, or
otherwise conducts any business with respect tB8tistness. Neither Seller nor Option Party is dypi@r or bound by
any Tax allocation or Tax sharing agreement thatiges the Purchased Assets or the Business. K&éter nor
Option Party is a foreign person so that Sectioh@he Code is not applicable to the purchasesatwl of the
Purchased Assets.

Section 3.8. _Sufficiency of Assets and Legalitf Use. Except as set forth in Schedule ar&i
except for the Excluded Assets, the Purchased #&\§3atonstitute all the assets and properties dratingible or
intangible, whether personal, real or mixed, wherdwcated, that are used primarily in the operatibthe Station, (i
are sufficient to conduct the operation of theiStain the manner in which the Station are condiicie the date
hereof, and (iii) are in such good and serviceablalition (subject to normal wear and tear) asisessary for the
conduct of the Business and the operations of tato8 as presently conducted.

Section 3.9. _Governmental Permits; FCC Matters

(@) As of the date of this Agreement, Seller and, abh®iClosing Date, Option Party, owns, holds or
possesses all registrations, licenses, permitspagls and regulatory authorizations from a Govesntal Body that
are necessary to entitle it to own or lease, opaxatl use the assets of the Station that it owsh$cacarry on and
conduct the Business substantially as conducteckorately prior to the date of this Agreement (herei
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collectively called “ Governmental Permifs except for such Governmental Permits as to Wil failure to so own,
hold or possess would not have a Material AdvefsecE Schedule 3.9(aets forth a list and brief description of each
material Governmental Permit applicable to thei@taincluding the Seller FCC Authorizations, hbidSeller as of

the date of this Agreement. The Seller FCC Auttatiins constitute all registrations, licenses, ¢rases, permits
issued by the FCC in respect of the Station.

(b) Seller and Option Party has fulfilled and perfornitsdbligations under each of the
Governmental Permits except, in each case aneiadfregate, for noncompliance that has not hadaud not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect. Each efGovernmental
Permits is valid, subsisting and in full force aftect and has not been revoked, suspended, cdnceseinded or
terminated, other than those that, individually anthe aggregate, have not had and could notyichally or in the
aggregate, reasonably be expected to have a Maenarse Effect.

(c) The Station is being operated in all material retpm accordance with the Seller FCC
Authorizations and in compliance in all materiagpects with the Communications Act and all othessland
published regulations, federal, state and locailiegble to such Station. To the Knowledge of Sehene of Belo,
Seller, Sander or Option Party has received angemrnotice of any violation of the Seller FCC Amttizations or the
Communications Act. There is no material actioprceeding, other than actions or proceedings taffgbroadcast
television stations generally, by or before the FELi@ently pending or, to the Knowledge of Seltareatened to
revoke, cancel, rescind, modify or refuse to remethe ordinary course any of the Seller FCC Auttadions. There |
not (i) pending, or, to the Knowledge of Sellergiitened, any legal proceeding by or before the t©G€voke,
suspend, cancel, rescind, terminate or materidgesely modify any Seller FCC Authorization (otkiean, in the
case of modifications, proceedings to amend the O£ of general applicability) or (ii) issuedautstanding, by or
before the FCC, any (A) order to show cause, (Bicamf violation, (C) notice of apparent liability (D) order of
forfeiture, in each case, against the Station, Beémder or Seller or Option Party with resped¢h&Station that has
resulted or would reasonably be expected to r@salhy action described in the foregoing clause&v(tih respect to
such Seller FCC Authorizations. The Seller FCC Auttations have been issued by the FCC for futhter
customarily issued by the FCC for each class did@taand with the terms expiring as indicated ch&kjule 3.9(a)
and the Seller FCC Authorizations are not subj@etnly condition except for those conditions appegon the face of
the Seller FCC Authorizations and conditions aile to broadcast licenses generally or otherwisgased in
Schedule 3.9(a)Seller and Option Party each has (i) paid or edus be paid all FCC regulatory fees due in respec
of the Station, and (ii) timely filed all materiagistrations and reports required to have beed filith the FCC
relating to the Seller FCC Authorizations.

(d) Except as disclosed in Schedule 3.9(@) the Knowledge of Seller, there are no facts or
circumstances relating to Parent, Belo, SandeleiSai Option Party, which would reasonably be expe to (i) result
in the FCC'’s refusal to grant the FCC Consentn@terially delay the obtaining of the FCC Consentjii) cause the
FCC to impose any material condition on its gramtifithe FCC Consent. Except as disclosed in S¢bedf(d),
none of Parent, Belo, or Seller has any reasoelteve that the FCC Applications might be challehgemight not b
granted by the FCC in the ordinary course due yofact or
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circumstance relating to Parent, Seller, OptiortyParr Seller’'s or Option Party’s operation of that®n. To the
Knowledge of Seller, there are no facts or circamesegs that would, under the Communications Achgrather
applicable Law, disqualify Seller or Option Partyan assignor of the Seller FCC Authorizations wetfpect to the
Station or as the owner and operator of the Station

This Section 3.9loes not relate to Governmental Permits for enwr@mtal, health and safety, which are the subject
solely of Section 3.22

Section 3.10. Real Property; Real Property Leas.

(&) Schedule 3.10(ajontains a brief description of all real propeniyned by Seller (the * Owned
Real Property). Subject to Permitted Encumbrances, Seller lvagl@nd marketable fee simple title (free and abéar
any Encumbrances other than Permitted Encumbratcés) Owned Real Property.

(b) Schedule 3.10(kglso sets forth a list of each material leaserailar agreement under which
Seller or Option Party is lessee of, or holds @rafes, any real property owned by any third Pefsoltectively, the “
Real Property Leasésand the property leased under such Real Propergferred to herein, together with the Owned
Real Property, as the “ Real PropéitySeller or Option Party, as applicable, enjagsall material respects, peaceful
and undisturbed possession of the leased premsies the Real Property Leases.

(c) As of the date of this Agreement, neither the whaeany part of the Owned Real Property nor,
to the Knowledge of Seller, any property lease&bifer under any Real Property Lease is subjeghygpending or
threatened suit for condemnation or other takinguy public authority. Seller’'s or Option Party'seuand occupancy
of the Real Property complies, in all material exdp, with all regulations, codes, ordinances aaites of all
applicable Governmental Bodies.

Section 3.11. _Personal Property LeaseSchedule 3.1tontains a list of each lease or other
agreement or right under which Seller or OptiontyRas applicable, is lessee of, or holds or opstatny machinery,
equipment, vehicle or other tangible personal priyp@vned by a third Person and used in or relatinidpe Business,
except those which are terminable by Seller or @pRarty, as applicable, without penalty on th{B§) days’ notice
or less or which provide for annual rentals less1t50,000.

Section 3.12. _Intellectual Property

(&) Schedule 3.12(ajontains a list of all United States and foreigtepts, pending patent
applications, trademark registrations, pendinganaark applications and domain names issued tgreesito and file
by Seller or Option Party, as applicable, usedi¢émiify the Station or otherwise used by SelleDption Party, as
applicable, primarily in connection with the Busige

(b) Except as disclosed in Schedule 3.12(o)the Knowledge of Seller, Seller or Option Raais
applicable, either: (i) owns the entire right,&iind interest in and to the
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items listed in Schedule 3.12(dyee and clear of Encumbrances except for PexchiEncumbrances; or (ii) has the
right and license to use the same in the condutteoBusiness.

(c) Except as disclosed in Schedule 3.12to)the Knowledge of Seller: (i) all patents and
registrations identified in Schedule 3.12éa¢ in force, and all applications identified irh8dule 3.12(aqre pending
without challenge (other than office actions thatyrbe pending before the Patent and Trademarkedfigts foreign
equivalents); (ii) the Intellectual Property owrnmdSeller or Option Party, as applicable, and ntés the conduct ¢
the Business is valid and enforceable; and (iilleBer Option Party, as applicable, has the rightring actions for
infringement or unauthorized use of the IntellecRraperty owned by Seller or Option Party, as &aple, and
material to the conduct of the Business.

(d) Except as disclosed in Schedule 3.12()the Knowledge of Seller: (i) during the twq {2ars
prior to the date of this Agreement, no writtenroldas been made or asserted that alleges théebitell Property
owned by Seller and material to the conduct ofBbeiness infringes the Intellectual Property oftaeo Person; (ii)
no litigation, arbitration or other proceeding igrently pending with respect to the Intellectuedgerty owned by
Seller; and (iii) during the two (2) years priorttee date of this Agreement, no written claim hasrbmade or asserted
that challenges the validity or ownership of anteliectual Property owned by Seller and materidheconduct of th
Business.

Section 3.13. _ Accounts Receivabl@ll accounts receivable of Seller or Option Pagay applicable,
relating to the Business have arisen from bonatfa@sactions in the ordinary course of the Busiraesl, to the
Knowledge of Seller, constitute only valid claimkiah are not subject to counterclaims or setoffs.

Section 3.14. _Title to Purchased AssetSeller or Option Party, as applicable, has good and
marketable title to all of the tangible personalgm@rties included in the Purchased Assets, freecksaa of all
Encumbrances, except for Permitted Encumbrances.

Section 3.15. _EmployeesSchedule 3.18ontains: (a) a list of all individuals employed $gller in
connection with the Business as of October 21, 2848 (b) the then current rate of compensationigeal by Seller
to such employees. Since the Balance Sheet Datepeas disclosed in Schedule 3at%@s has occurred in the
ordinary course of the Business and consisterd isiing and amount with past practices, neithdieSaor Option
Party has, with respect to the Business: (i) irmedadhe compensation payable or to become payablefor the
benefit of any of its employees (other than noramaiual salary increases consistent with past pe¢iiii) increased
the amount payable to any of its employees upotettmeination of such person’s employment, or (figreased,
augmented or improved benefits granted to or fertnefit of its employees under any bonus, psbfitring, pension,
retirement, deferred compensation, insurance arathect or indirect benefit plan or arrangement.
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Section 3.16. Employee Relations

(@) Schedule 3.16sets forth a list of each collective bargainiggegment covering any employee of
the Business (the * Collective Bargaining AgreemméntA true and correct copy of each Collective Bairgng
Agreement has been delivered to Buyer.

(b) Except as set forth in Schedule 3,T%® union or similar organization represents erygds of
Seller or Option Party, as applicable, and, tokhewledge of Seller, no such organization is atténgpto organize
such employees. Except as disclosed on Schedif 8s of the date of this Agreement, no unfaiotaiyactice
charge against Seller in respect of the Statigersling or, to Seller's Knowledge, threatened keetbe National
Labor Relations Board, any state labor relatiorart@r any court or tribunal, nor has any writtemglaint pertainin
to any such charge or potential charge been figdanat Seller, in each case, that would be rea$ptikbly to result
in any liability that is material to the Businetsken as a whole. As of the date of this Agreentlete is no strike,
slowdown, work stoppage or other material labopulie pending or, to Seller's Knowledge, threateine@spect of
the Station.

Section 3.17 Contracts . Except as set forth in Schedule 3dr7any other Schedule hereto, as of the
date of this Agreement, Seller, with respect toBhsiness, is not a party to or bound by:

(&) any contract for the acquisition, sale, leaseamnise of properties or assets of Seller with aevalu
of excess of $750,000;

(b) any contract for the purchase, rental or use ofraogrdings, programming or programming
services which is not terminable by Seller withpehalty on thirty (30) days’ notice or less or whiovolves the
payment after the date hereof of more than $25000@0 the remaining term of such contract;

(c) any contract that is a “local marketing agreementtime brokerage agreement, joint sales
agreement, shared services agreement, managemeaoésagreement, local news sharing agreemenitnias
contract;

(d) any contracts with on-air talent or employees arscidtants to Seller that involves a commitment
for annual consideration with a value in exces$2f0,000;

(e) any employment agreement, or similar contract opBgree Plan providing for compensation,
severance or a fixed term of employment in respeseérvices performed by an employee of Seller witlalue in
excess of $150,000 per annum or $250,000 in theeggte with respect to any individual employee;

() any Real Property Leases or material leases oéasbs to which Seller is a party as lessor or
sublessor;

(g) any partnership, joint venture or other similaresgnent or arrangement;
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(h) any agreement or instrument which provides foretates to, the incurrence by Seller of debt for
borrowed money (except for such agreements omum&nts which shall not apply to Buyer or its AHikes upon
Closing);

() any affiliation agreement with a national televisizetwork;

() any retransmission agreement with any MVPDs the¢ maore than 25,000 subscribers with
respect to the Station;

(k) any contract for capital expenditures in excess20,000 for any single item and $500,000 ir
aggregate;

(D any agreement outside of the ordinary course oBtig@ness containing any covenant or provit
prohibiting Seller from engaging in any line or ¢&ypf business (except for such agreements whidhrsitaapply to
Buyer or its Affiliates upon Closing);

(m) Collective Bargaining Agreements; or

(n) any contract (other than any contract of the tygscdbed in clauses (a) through (I) above) that
() involves the payment or potential payment bymSeller of more than $1.0 million per annum dbrSémillion in the
aggregate (other than payments to Seller for adugg) or (i) cannot be terminated within twelE]) months after
giving notice of termination and without resultimgany material cost, penalty or liability to Selle

Schedule 3.13lso indicates whether each contract, agreemesther instrument listed therein is to be deemed an
“Assumed Contract” or a “Contract Not Assumed” parrposes of this Agreement.

Section 3.18. _ Status of ContractsExcept as set forth in Schedule 3dr8n any other Schedule
hereto, each of the leases, contracts and otheemgnts listed in Schedules 3.10(B)11and_3.17applicable to the
Station (provided, in the case_of Schedule 3difch contract or other agreement is designatdithas an “Assumed
Contract”, but excluding the contracts and otheeagents designated in Schedule 244 “Contract Not
Assumed,”) (collectively, the “ Station Agreemefjtsonstitutes a valid and binding obligation ofi8eand, to the
Knowledge of Seller, the other parties thereto jeettio bankruptcy, insolvency, reorganization threo similar laws
relating to or affecting the enforcement of creditoights generally) and is in full force and effésubject to
bankruptcy, insolvency, reorganization or otherilsimlaws relating to or affecting the enforcemehtreditors’ rights
generally) and (except as set forth in Schedul@Bd3except for those Station Agreements which by terms will
expire prior to the Closing Date or will be otheseiiterminated prior to the Closing Date in accocdawith the
provisions hereof or at the direction of Buyer) nh@ytransferred to Buyer pursuant to this Agreeraadtwill be in
full force and effect at the time of such transfereach case without breaching the terms theredulting in the
forfeiture or impairment of any rights thereunded avithout the consent, approval or act of, orrtteking of any
filing with, any other Person. Except as has matjvidually or in the aggregate, had and wouldneasonably be
expected to have a Material Adverse Effect, (i)ese$ not in breach of, or default under, any istaAgreement and,
to the Knowledge of Seller, no other party to atstiSn Agreement is in breach of, or default undery Station
Agreement, and (ii) to the
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Knowledge of Seller, no event has occurred whichldioesult in a breach of, or default under, argtiBh Agreement
(in each case, with or without notice or lapsemktor both). Complete and correct copies of ed¢heoStation
Agreements, together with all amendments theretee Ineretofore been delivered or made availadBuy@r by
Seller.

Section 3.19. _No Violation, Litigation or Regutory Action . Except as set forth in Schedule 3:19

(@) Seller and Option Party, as applicable, is, aralldimes since December 31, 2010, has been in
compliance with all laws, published regulations amés, writs, injunctions, ordinances, franchigedgments,
injunctions, rulings, decrees or orders of any touof any Governmental Body which are applicabléhe Purchased
Assets, the Station or the Business, except wheréatlure to comply would not have a Material AseeEffect; and

(b) Since December 31, 2010 and through the date ®Ritpieement, neither Seller nor Option Party
has received any written notice of violation of applicable Law, except for such violations thatlividually or in the
aggregate, have not had, and would not reasonabdxpected to have, a Material Adverse Effect; and

(c) As of the date of this Agreement, except for theeatl actions, suits or proceedings by the D(
connection with the transactions contemplated byMlerger Agreement, there are no actions, suigsareedings by
or before any court or any Governmental Body wlaich pending or, to the Knowledge of Seller, threadieagainst
Seller or Option Party in respect of the Purchaseskts, the Station or the Business which, if asklgrdetermined,
would reasonably be expected to have a Materiakefsty Effect.

Section 3.20. _InsuranceBelo or Seller currently maintains, in respectlef Purchased Assets, the
Station and the Business, policies of fire andmedkel coverage and casualty, liability and othem®&of insurance in
such amounts and against such risks and losses asthe judgment of Seller prudent for the Bussd=xcept as set
forth in Schedule 3.2®ith respect to the Business, there are no outstgradiaims under any insurance policy or
default with respect to provisions in any such @olvhich claim or default individually or in the giggate would
reasonably be expected to have a Material Adveifeet=

Section 3.21. Employee Plans; ERISA

(@) Schedule 3.2%ets forth a list of (i) each pension, retiremenofit sharing, deferred
compensation, stock bonus or other similar plaatireg to the Business, (ii) each medical, visicantdl or other heal
plan relating to the Business, (iii) each life irece plan relating to the Business and (iv) ahgiomaterial employee
benefit plan relating to the Business , in eacle ciswhich Seller is on the date hereof requicecontribute, or whicl
Seller on the date hereof sponsors for the beok#iy of its employees, or under which employeesheir
beneficiaries) of Seller are on the date heregfldi to receive benefits, including, without liatibn, any Employee
Benefit Plan (as defined in Section 3(3) of ERI$S&)cept for those plans that are “multiemployenpfawithin the
meaning of ERISA Section 3(37) collectively, thErhployee Plan¥). A true and correct copy of each Employee |
has been made available to Buyer.
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(b) All Employee Plans are in compliance in all materégpects with the provisions of ERISA, the
Code and other applicable law and the rules andlaggns promulgated thereunder to the extentERISA, the Cod
and other applicable law and such rules and ragukatire intended to apply. Except as set fortBadmedule 3.21(b),
Seller does not maintain, sponsor, participater icontribute to any employee pension benefit pendefined in
Section 3(2) of ERISA) that is subject to Title &WERISA or Section 412 of the Code. Except asa#t on
Schedule 3.21(b)Seller, on the date hereof, does not participater owe withdrawal liability to, any Multiempley
Plan (as defined in Section 4001(a)(3) of ERISA).

Section 3.22. _Environmental Protection Except as set forth in Schedule 3:22

(@) As of the date of this Agreement, the Business impliance with all Environmental Laws,
except where the failure to comply would not havwdaerial Adverse Effect;

(b) Seller and Option Party, as applicable, has, ipaeisof the Business, obtained all environmental,
health and safety Governmental Permits necessarisfoperation, except for such Governmental Pesras to which
the failure to so own, hold or possess would ngeleMaterial Adverse Effect. All such Governmefalmits are in
good standing and Seller and Option Party, as gk, is in compliance with all terms and condis@f such
Governmental Permits except, in each case ancekiaggregate, for noncompliance that has not hadeuld not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect;

(c) As of the date of this Agreement, none of Sellethwespect to the Business, or any of the Seller
Property or operations, is subject to any on-ganvgstigation by or agreement with any Person idiclg without
limitation any prior owner or operator of Selleoperty) respecting (i) any Environmental Law, &)y Remedial
Action or (iii) any claim of Losses and Expensdasiag from the Release or threatened Release ofnda@inant into
the environment;

(d) As of the date of this Agreement, Seller is nothwespect to the Business, subject to any judicia
or administrative proceeding, order, judgment, dear settlement alleging or addressing a violatioor liability
under any Environmental Law;

(e) Neither Seller nor Option Party has received antevr notice or written claim to the effect the
is or may be liable to any Person as a result@Réblease or threatened Release of a Contamimaht; a

() As of the date of this Agreement, no EnvironmeBtatumbrance has attached to any Owned
Property.

Section 3.23. _MVPD Matters Schedule 3.28ontains, as of the date hereof, (i) a list of each
retransmission consent contract to which Sellarparty with any MVPD that has more than twentefikousand
(25,000) subscribers with respect to the Statiah(@nwith respect to the Station, a list of thé&/MDs that, to the
Knowledge of Seller, carry such Station
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and have more than twenty-five thousand (25,0003&tbers with respect to such Station outsidaiohsStation’s
Market. To the Knowledge of Seller, the applicab#dler has entered into retransmission consentastwith
respect to each MVPD that has more than twentytheesand (25,000) subscribers in any of the Statiblarkets,
and no MVPD is retransmitting the signal of theti®tawithout the authorization of Seller or Belthél Station has
made timely retransmission consent elections f@2(biL2-2014 retransmission consent election cyitlenespect to
each MVPD that has more than twenty-five thous@&3000) subscribers in such Station’s Market. Since
December 31, 2011 and until June 13, 2013, (A)uach $MVPD has provided written notice to Belo orl&ebf any
material signal quality issue or has failed to cespto a request for carriage or sought any formeleéf from carriage
of the Station from the FCC; (B) neither Belo nefl& has received any written notice from any sM8H°D of such
MVPD'’s intention to delete the Station from cargagy to change such Station’s channel position;(@do the
Knowledge of Seller, no MVPD that had previouslyrigal the signal of the Station ceased to carrystgeal of such
Station for a period of more than 24 hours for eggson, including upon expiration of retransmissionsent with
respect to such Station.

Section 3.24. _ Certain Business Practicedleither Belo, Sander, Seller or Option Party, tothe
Knowledge of Seller, any authorized representasielo, Sander, Option Party or Seller (actinguch capacity),
has, directly or indirectly, (a) offered, paid, prised to pay, or authorized a payment, of any mameyther thing of
value (including any fee, gift, sample, travel expe or entertainment) or any commission paymerangpayment
related to political activity, to any governmentictl or employee, to any employee of any orgatiiraowned or
controlled in part or in full by any Governmentaddy, or to any political party or candidate, tdurince the official c
employee to act or refrain from acting in relattorthe performance of official duties, with the pose of obtaining or
retaining business or any other improper busindgaradage or (b) taken any action which would cdhse to be in
violation of the Foreign Corrupt Practices Act 8i7¥ or any other anti-corruption or anti-briberwlapplicable to
Belo, Sander, Option Party or Seller (whether sfuei of jurisdiction or organization or conducthafsiness).

Section 3.25. _No Finder None of Seller, Parent, Sander, Option Partyngrparty acting on either
Seller’s or Parent’s behalf has paid or becomegatdid to pay any fee or commission to any brokedgf or
intermediary for or on account of the transactiomstemplated by this Agreement.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

As an inducement to Parent and Seller to entertimsoAgreement and to consummate the transaction:
contemplated hereby, Buyer represents and wan@aussller and Parent and agrees as follows:

Section 4.1. _Organization Buyer is a corporation duly organized, validly ¢xig and in good
standing under the laws of the state of its incafpon. Buyer has the requisite corporate powerarttority to own,
lease and operate the properties and assets usednaction with its business as currently beingdeeted or to be
acquired pursuant hereto.

Section 4.2. _Authority of Buyer.

(&) Buyer has the requisite corporate power and authtriexecute and deliver this Agreement and
all of the other agreements and instruments toxbewded and delivered by Buyer pursuant heretdectlely, the “
Buyer Ancillary Agreement, to consummate the transactions contemplateeltyeand thereby and to comply with
the terms, conditions and provisions hereof ancktife

(b) The execution, delivery and performance of thise®gnent and the Buyer Ancillary Agreements
by Buyer have been duly authorized and approvealbecessary action of Buyer and do not requisefarther
authorization or consent of Buyer or its stockhadé&his Agreement is, and each other Buyer Arrgillgreement
when executed and delivered by Buyer and the qaeies thereto will be, a legal, valid and bindagyeement of
Buyer enforceable in accordance with its respedtvems, except in each case as such enforceamidifybe limited by
bankruptcy, moratorium, insolvency, reorganizatormther similar laws affecting or limiting the enfement of
creditors’ rights generally and except as suchreefbility is subject to general principles of ggregardless of
whether such enforceability is considered in a @edeng in equity or at law).

(c) Except as set forth in Schedule 4rfne of the execution, delivery and performanc8lyer of
this Agreement and the other Buyer Ancillary Agreeis, the consummation by Buyer of any of the aatisns
contemplated hereby or thereby or compliance byeBwyth or fulfillment by Buyer of the terms, cotidns and
provisions hereof or thereof will:

(i) conflict with, result in a breach of the terms, dions or provisions of, or constitute a
default, an event of default or an event creatights of acceleration, termination or cancellatiora
loss of rights under, or result in the creatiomngposition of any Encumbrance upon any assets géE
under, (A) the certificate of incorporation or bykof Buyer, (B) any indenture, note, mortgageséea
guaranty or material agreement, or any judgmendgmward or decree, to which Buyer is a party or
any of the assets of Buyer is subject or by whialgds is bound, or (C) any statute, other law or
regulatory provision affecting Buyer or its asseis;
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(i)  require the approval, consent, authorization ogadr the making by Buyer of any
declaration, filing or registration with, any thiRkrson or any foreign, federal, state or locattzou
governmental or regulatory authority or body, exdepsuch of the foregoing as are necessary puat:
to the HSR Act or the Communications Act.

Section 4.3. _Litigation. Buyer is not a party to any action, suit or pemiag pending or, to the
knowledge of Buyer, threatened which, if adverskd{ermined, would reasonably be expected to restecability of
Buyer to consummate the transactions contemplateki® Agreement. There is no order to which Bugesubject
which would reasonably be expected to restricathiéty of Buyer to consummate the transactionsemplated by
this Agreement.

Section 4.4. _No Finder Neither Buyer nor any party acting on its behal paid or become
obligated to pay any fee or commission to any brolkeder or intermediary for or on account of th@nsactions
contemplated by this Agreement.

Section 4.5. _Qualifications as FCC Licenseduyer is legally, financially and otherwise qtialil tc
be the licensee of, and to acquire, own, operalecantrol, the Station under the Communications Aduding the
provisions relating to media ownership and attidoutforeign ownership and control, and charactalifjcations. To
the knowledge of Buyer, there are no facts or arstances that would, under the Communications Aahg other
applicable Law, disqualify Buyer as the assignethefSeller FCC Authorizations with respect to $tation. Except
as disclosed on Schedule 4.5(ap waiver of or exemption from, whether temporarpermanent, any provision of
the Communications Act, or any divestiture or ottlisposition by Buyer or any of their respectivdilidtes of any
asset or property, is necessary for the FCC Coredad obtained under the Communications Act, agfact as of the
date hereof. To the knowledge of Buyer, there artants or circumstances related to the FCC quatifons of Buyer
or of any of their respective Affiliates, which rhigreasonably be expected to (i) result in the REO€fusal to grant
the FCC Consent with respect to the transactionteaaplated herein or otherwise disqualify Buyay,tiaterially
delay the obtaining of the FCC Consent, or (iijlgathe FCC to impose any material condition ogristing of the
FCC Consent.

Section 4.6. _Adequacy of FinancingBuyer has, as of the date of this Agreement,ibbhave, as of
the Closing Date, on hand (or access through caewniredit facilities to) adequate funds to payGhesing Date
Payment.

ARTICLE V
ACTION PRIOR TO THE CLOSING DATE

The respective parties hereto covenant and agre¢ecahe following actions between the date hereof
and the Closing Date:

Section 5.1. _Investigation of the BusinesdJpon the request of Buyer, Seller and OptionyRad
applicable, shall afford to the officers, employaesd authorized
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representatives of Buyer (including, without lintibe, independent public accountants, attorneyscamgultants)
reasonable access during normal business hoursipamdnot less than 2lours prior notice, to the offices, propert
employees and business and financial records @imgucomputer files, retrieval programs and similacumentation)
of the Business to the extent Buyer shall reasgrddxm necessary or desirable and shall furniguyer or its
authorized representatives such additional infoilenatoncerning the Business as shall be reasomafliested;
provided, however, that Seller and Option Party shall not be regliceviolate any obligation of confidentiality or
other obligation under applicable Laws to whicls isubject in discharging its obligations pursuarthis Section 5.1
Buyer agrees that any such investigation shalldnelected in such a manner as not to interfere sorely with the
operations of Seller or Option Party, as applicable

Section 5.2. Preserve Accuracy of Representat®and Warranties; Notification of Certain

Matters .

(@) Each of the parties hereto shall refrain from tgkamy action which would render any
representation or warranty contained in ArticledilllV_of this Agreement inaccurate as of the Closing DBtger an
Parent shall promptly notify the other upon becaramware of any breach of any representation oram@yrcontained
in this Agreement including, in the case of Buygon Buyer’s officers, employees or authorized espntatives
becoming aware of such a breach as a result ohtlestigation of the Business permitted_by Sechdn provided,
however, that a party’s receipt of information otification shall not operate as a waiver or othsevaffect any
representation, warranty, covenant or agreemeehgiv made by the other parties in this Agreement.

(b) Each party shall promptly notify the other of amyi@n, suit or proceeding that shall be instituted
or threatened against such party to restrain, pirobii otherwise challenge the legality of any saction contemplated
by this Agreement. Parent shall promptly notify Buyyand Buyer shall promptly notify Parent, of daysuit, claim,
proceeding or investigation that may be threatebealjght, asserted or commenced against the othiehwvould
have been listed in Schedule 3dr9wvould be an exception to Section #.8uch lawsuit, claim, proceeding or
investigation had arisen prior to the date hereof.

Section 5.3. _FCC Consent; HSR Act Approval; Otlr Consents and Approvals

(@) As promptly as practicable after the Merger Cloddage, but in any event no later than five (5)
Business Days thereafter, Parent shall, pursuahet@ption Exercise Agreement, cause the Optioty Rafile, and
Buyer shall file with the FCC applications requegtits consent to the assignment of the Seller RGthorizations
with respect to the Station to Buyer, as conteregldly this Agreement (the “FCC Applications”). Rdrand Buyer
shall, and Parent shall, pursuant to the Optiorrétse Agreement, cause Option Party to, coopendtieel preparation
of such applications and will diligently take, araperate in the taking of, all necessary, desirabteproper steps,
provide any additional information required by #@C and otherwise use commercially reasonabletsfforobtain
promptly the FCC Consent. Parent and Buyer shall thee cost of FCC filing fees relating to the F&gplications
equally. Parent shall, pursuant to the Option EgerAgreement, cause the Option
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Party to, make available to Buyer, promptly aftex tiling thereof, copies of all reports filed kyor its Affiliates on ol
prior to the Closing Date with the FCC in respddhe Station. Buyer shall, and Parent shall, pamsto the Option
Exercise Agreement, cause Option Party to, oppogeetitions to deny or other objections filed wiéispect to the
FCC Applications to the extent such petition oreatipn relates to such party. As may reasonablydoessary to
facilitate the grant of the FCC Consent, in then¢leat the FCC advises that, to obtain the FCCs€ohin an
expeditious manner, it is necessary for Buyer teraento a customary assignment, tolling, or otierilar
arrangement with the FCC to resolve any complauits the FCC relating to any Seller FCC Authoripativith
respect to the Station, Buyer shall, subject tartdemnification obligation set forth in Sectiori@) , enter into such
a customary assignment or other arrangement watfr@C.

(b) As promptly as practicable after the Merger Clodlrage, but in any event no later than five (5)
Business Days thereatfter, to the extent requireaippjicable Law, Parent shall file and shall, parguo the Option
Exercise Agreement, cause Sander to file, and Bstya file with the FTC and the Antitrust Divisiaf the DOJ the
notifications and other information required toftbed by such commission or department under th& ASt, or any
rules and regulations promulgated thereunder, repect to the transactions contemplated by threégent. Each
Parent and Buyer shall, and Parent shall, purdoghe Option Exercise Agreement, cause Sandéiteg@s promptly
as practicable such additional information as maydguested to be filed by such commission or deyent. To the
extent permitted by applicable Law, each of Paaswt Buyer shall, and Parent shall, pursuant t@ghigon Exercise
Agreement, cause Sander to, notify the other ofrenice or communication from any Governmental Body
connection with the transactions contemplated s/Algreement. Parent and Buyer shall bear theafamy filing
fees payable under the HSR Act in connection wighrtotifications and information described in thection 5.3(b)
equally.

(c) The parties hereto shall, and Parent shall, putsoahe Option Exercise Agreement, cause
Sander and Option Party to, use their respectigedftorts to consummate and make effective thestretions
contemplated hereby and to cause the conditiotisetransaction set forth in Article Véind_Article VIiI to be
satisfied, including (i) in the case of Buyer, tit#aining of all necessary approvals under anyicgiple
communications or broadcast Laws required in catoreevith this Agreement and the transactions copiated by
this Agreement, (ii) the obtaining of all necessag}ions or nonactions, consents and approvals @owernmental
Bodies or other persons necessary in connectidntivit consummation of the transactions contemplayetiis
Agreement and the making of all necessary registraitand filings (including filings with GovernmeahBodies if
any) and the taking of all reasonable steps ashwayecessary to obtain an approval from, or tochaniaction or
proceeding by, any Governmental Body or other persmcessary in connection with the consummatidheof
transactions contemplated by this Agreement, inotpdny divestiture, (iii) the defending of any kwits or other
legal proceedings, whether judicial or adminis#atichallenging this Agreement or the consummatictihe
transactions performed or consummated by such paegcordance with the terms of this Agreemerdiuiging
seeking to have any stay or temporary restrainidgreentered by any court or other GovernmentalyBa@atated or
reversed and (iv) the execution and delivery of athgitional instruments necessary to consummatgdahsactions to
be performed or consummated by such party in aeoaelwith the terms of this
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Agreement and to fully carry out the purposes o Agreement; providedhowever, that, except for the sale of the
Station as contemplated by this Agreement andrémsactions contemplated by the Merger Agreemeahtlaa Optior
Exercise Agreement, neither Parent, Belo, Sandeamp of their Affiliates shall under any circumsta be obligated
to divest any assets or businesses owned as dathef this Agreement, or to hold separate ani agsets or
businesses pending such divestiture. Each of BaygParent agrees not to, and shall not permibétheir
respective Affiliates to, and Parent shall, pursuarthe Option Exercise Agreement, cause SandeOgation Party
not to, take any action that would reasonably heeeted to materially delay, materially impede avent receipt of
the Governmental Consents.

(d) Buyer shall use its best efforts to take promptly and all steps necessary to avoid or eliminate
each and every impediment and obtain all consemsnany antitrust, competition or communicationbroadcast
Law that may be required by any U.S. federal, statecal antitrust or competition Governmental Bodr by the
FCC or similar Governmental Body, in each case witmpetent jurisdiction, so as to enable the pattieclose the
transactions contemplated by this Agreement as pilgras practicable, including committing to oresffing, by
consent decree, hold separate orders, trust, ertde, the divestiture of such assets or busisessare required to
be divested in order to obtain the Governmentals€ots, or to avoid the entry of, or to effect tiesdlution of or
vacate or lift, any Order, that would otherwise éanétve effect of preventing or materially delayihg tonsummation
the transactions contemplated by this AgreementhEy and for the avoidance of doubt, Buyer veke any and all
actions necessary in order to ensure that (x) goirement for any non-action, consent or approv#he FTC, the
Antitrust Division of the DOJ, any authority enforg applicable antitrust, competition, communicati@r broadcast
Laws, any State Attorney General or other Governaldody, (y) no decree, judgment, injunction, temgry
restraining order or any other order in any supmmceeding, and (z) no other matter relating tpantitrust or
competition Law or any communications or broadtast, would preclude consummation of the transastion
contemplated by this Agreement by the TerminatiaeD

(e) In connection with the expiration of the Seller FBQthorizations set forth on Schedule 3.9(a)
applicable to the Station, Seller has filed onenore applications (the “Renewal Applications”) witle FCC
requesting the renewal of certain Seller FCC Au#abions pursuant to the Communications Laws. tleoto avoid
disruption or delay in the processing of the FCQligations, Buyer shall, and shall cause its Adfidis to, agree (i) as
part of the FCC Applications, to request that tR&CFRapply its policy of permitting the assignmen&aC licenses in
transactions involving multiple stations to proceeatwithstanding the pendency of any applicatamttie renewal of
any such FCC license, and (ii) to make such reptagens and undertakings as are necessary or@mieto invoke
such policy, including undertakings to assume,e®/&en the parties and the FCC, the position oafipdicant before
the FCC with respect to any pending Renewal Appboaand to assume the corresponding regulatokg rislating to
any such Renewal Application, subject to the indéoation obligation set forth in Section 9.1(v)n addition, Buyer
acknowledges that, to the extent reasonably negetssabtain the grant by the FCC of any Renewagbligation with
respect to the Station and thereby to facilitaéegtant of the FCC Consent with respect to thadtaDption Party
shall enter into tolling, assignment, or similaregments (but shall not be required to enter intestrow agreement)
with the FCC to extend the statute of limitatioas f
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the FCC to determine or impose a forfeiture peradfginst the Station in connection with (i) anygiag complaints
that the Station aired programming that containeztene, indecent or profane material or (ii) ailneoenforcement
matters against the Station with respect to whehRCC may permit Option Party to enter into drtgllassignment,
or similar agreements. Buyer and Parent shall dbimsgood faith with each other prior to OptionrBeaentering into
any such tolling agreement under this Section %.3(e

() Parent and Buyer shall each use reasonable etfootstain all consents and amendments fron
parties to the Station Agreements which are redusethe terms thereof or this Agreement for thesconmation of
the transactions contemplated by this Agreemeniziged, however, that neither Parent nor Buyer shall have any
obligation to offer or pay any consideration in@rtb obtain any such consents or amendments;rawdpd, further,
that the parties acknowledge and agree that sirchgarty consents are not conditions to Closixggeet for those
certain third party consents applicable to thei@taget forth on Schedule 5.3(the “ Required Consents Parent
shall not permit either the Option Agreement or@mion Exercise Agreement to be amended or matlifie@ny
manner that would have the effect of preventingtberwise delaying the consummation of the transast
contemplated by this Agreement or would have tifecebf modifying the obligations of Parent, SandeOption
Party thereunder in a manner that would be inctersisvith the consummation of the Transactionsccoedance with
the terms of this Agreement, in each such casépwitobtaining consent of Buyer, which such conséatl not be
unreasonably withheld or delayed.

Section 5.4. Operations of the Station Prior tthe Closing Date.

(@) Prior to the Closing Date, except as approved byeBpursuant to Section 5.4(bParent shall
use commercially reasonable efforts to enforcagtss under the Merger Agreement and Option Eseréigreement,
as the case may be, to cause Seller and Optiop, Rattirn, to, and Seller shall, use its comméfcigasonable
efforts to operate and carry on the Business antiaé ordinary course consistent with past practioatinue to
promote and conduct advertising on behalf of tlai&@t at levels substantially consistent with gasattice, keep and
maintain the Purchased Assets in good operatinditon and repair (wear and tear in ordinary usaxyepted),
maintain the business organization of the Statidgct, maintain insurance on the Purchased Asedtpr@serve the
goodwill of the suppliers, contractors, licens@asployees, customers, distributors and others bduiisiness
relations with the Business.

(b) Notwithstanding Section 5.4(apnd except as expressly contemplated by thisekgeat, except
as set forth in_ Schedule 5.4(x) except with the express prior written approviaBoyer, Parent shall use
commercially reasonable efforts to enforce itstsginder the Merger Agreement and Option Exercg@ément, as
the case may be, to cause Seller and Option Rangtt and shall cause Seller to not, and Sellait sbt, in respect of
the Station:

(i) make any material change in the Business or theatipes of the Station;

(i)  enter into any contract or commitment that wouldlling on Buyer after the Closing
Date and that involves the payment or potentiahpenyt
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by Seller or Option Party of more than $1.0 milljger annum or $2.5 million in the aggregate;

(i)  make or authorize any new capital expendituresrdtian those set forth in the budget
provided to Buyer prior to the date hereof and tedgixpenditures in excess of $500,000 in the
aggregate;

(iv) sell, lease (as lessor), transfer or otherwiseodisf or mortgage or pledge, or impose or
suffer to be imposed any Encumbrance on, any ofniéierial assets or properties of Seller or Option
Party, as applicable, other than property soldtleervise disposed of in the ordinary course of the
Business or pursuant to existing contracts or camants, and other than Permitted Encumbrances;

(v) make any (A) equity investment in or acquisitioraafy Person or (B) acquisition of any
amount of assets material to the Business, exadptyespect to clause (B), in the ordinary cowke
the Business;

(vi) create, incur or assume, or agree to create, orcassume, any indebtedness for
borrowed money (other than money borrowed or adeaifrom Parent or Sander or any Affiliate of
Parent or Sander in the ordinary course of theri®ssi), except in the ordinary course of the Busines

(vii) guarantee, or otherwise become liable for, any naiebility of any third Person;

(viii)  adopt, or institute any increase in, any profitrgtgg bonus, incentive, deferred
compensation, insurance, pension, retirement, rakdiospital, disability, welfare or other employee
benefit plan with respect to its employees, othantin the ordinary course of the Business or as
required by any such plan or Requirements of Law;

(ix) other than in the ordinary course of Business cepkas contemplated by the Sander
Agreement with respect to the Option Party, hing employee that would be an Affected Employee;

(x) make or change any material Tax election with resfgethe Purchased Assets, except in
the ordinary course of the Business;

(xi)  (A) fail to use all commercially reasonable effadsmaintain in full force and effect in
accordance with their respective terms and comditiany of the Seller FCC Authorizations, or to not
take or fail to take any action that could reasbnbb expected to cause the FCC or any other
Governmental Authority to institute proceedingstfoe suspension, revocation or adverse modificatior
of any of the Seller FCC Authorizations in any mialerespect, or (B) enter into any FCC consent
decree with respect to the Station or any of tHeSECC Authorizations if such FCC consent decree
would be binding on the
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Station after Closing or involves the payment ofenthan One Hundred Thousand Dollars ($100,000)

(xii)  enter into any new, or materially modify the terofisny existing, Collective Bargaining
Agreement (other than the renewal of any ColledBaegaining Agreement in the ordinary course of
the Business or any modifications that would nasomably be expected to result in a material ligbil
obligation of or restriction on Buyer after the €ilag);

(xiii)  terminate or cancel any insurance coverage maadaiy Parent, Seller or Option Party
with respect to any material assets without repsuch coverage with a comparable amount of
insurance coverage other than in the ordinary eoofshe Business;

(xiv) make any material change in the compensation ehiisloyees, other than changes
made in accordance with normal compensation pegaad consistent with past compensation
practices; or

(xv) agree or commit to do any of the foregoing.

Section 5.5. _Public AnnouncementNone of Parent, Seller, Option Party, Buyer or ahtheir
Affiliates shall, without the approval of the otherake any press release or other public announdesnacerning the
transactions contemplated by this Agreement, exagjpind to the extent that any such party shabhbabligated by
law or by the rules, regulations or policies of aiaional securities exchange or association, iichvbase the other
party shall be advised and the parties shall ussoreable efforts to cause a mutually agreeablageler
announcement to be issued.

Section 5.6. _Transition of Station Out of BelGroup Agreements.

(@) Buyer and Seller acknowledge that the agreementsrsle in Schedule 5.6 relating to the Station
are Belo agreements that also cover other televsiations of Belo, and cannot be assigned to Bftlyer‘Group
Agreements”). As such, to the extent not specifjcafidressed in the Schedules to this AgreementeBand Parent
agree, and agree to cause their respective Aéfitd, use commercially reasonable efforts to waglkether prior to tr
Closing Date to arrange with the third partied® Group Agreements to (a) remove the Station frercoverage of
the Group Agreements as of the Closing Date angr(b)ide coverage for the Station under separateeagents
between Buyer (or its Affiliates) and such thirdtpes.

(b) Parent, Seller and Buyer shall cooperate with e#lclr and provide commercially reasonable
assistance to each other, and Parent shall caussn®arty, pursuant to the Option Exercise Agresnte cooperate
and provide commercially reasonable assistandegtfitate the transition of the Business and opena and facilities
of the Station to Buyer effective upon the Closifig.the extent necessary to complete the transiitan the Closing,
this covenant shall continue after the Closingujptto ninety (90) days at the request of any ofpéuties.
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ARTICLE VI
ADDITIONAL AGREEMENTS

Section 6.1. _Taxes; Sales, Use and Transfer Emx

(@) Parent shall be liable for and shall pay all Taleisether assessed or unassessed) applicable
Business or the Purchased Assets, in each cadeitire to periods (or portions thereof) endingoomprior to the
Closing Date. Buyer shall be liable for and shal pll Taxes (whether assessed or unassessed)apelio the
Business or the Purchased Assets, in each casdritire to periods (or portions thereof) beginrafigr the Closing
Date. For purposes of this Section 6.1 (@py period beginning before and ending afteiGlosing Date (a “ Straddle
Period”) shall be treated as two partial periods, ondérendn the Closing Date and the other beginningrafte
Closing Date. Notwithstanding this Section 6.1 (all real property Taxes, personal property Taa@ssimilar ad
valorem obligations levied with respect to the Pased Assets for any Tax period that includesdbat not end on)
the Closing Date shall be apportioned between iSatid, to the extent applicable, Option Party,l@ndne hand, and
Buyer, on the other hand, based on the numberysf afasuch Tax period up to and including the Gigddate and th
number of days of such Tax period after the Cloflate, and Seller shall be liable for the proporwi® amount of
such Taxes that is attributable to the portiorhef Tax period up to and including the Closing Datel Buyer shall be
liable for the proportionate amount of such Taxex ts attributable to the portion of the Tax pérmeginning after th
Closing Date.

(b) Any sales, use or other transfer Taxes payable&son of transfer and conveyance of the
Business or the Purchased Assets hereunder artbanynentary stamp or transfer Taxes payable byneaisthe ree
estate or interests therein included in the Pusthdssets shall be borne by Parent and Buyer gqiadtept as
expressly provided otherwise in this Agreementfesdk relating to any filing with any GovernmerBaldy required
for transfer and conveyance of the Purchased Absegsinder, other than amounts owing to any Goventah Body
as of the date hereof or with respect to eventaroicg prior to the date hereof, shall be bornd’ayent and Buyer
equally. Seller, Option Party and Buyer shall coafeein the preparation, execution and filing ¢ffax Returns,
guestionnaires, applications or other documentardigg any such sales, use, documentary stamprasfar Taxes
and any similar Taxes that become payable as etdesult of the transactions contemplated hereby.

(c) Parent or Buyer, as the case may be, shall praeidédbursement for any Tax paid by the other
party all or a portion of which is the responsiljilbf Parent or Buyer, as the case may be, in decae with the terms
of this_Section 6.1 Within a reasonable time prior to the paymerarmf said Tax, the party paying such Tax shall
notice to the other party of the Tax payable ardabrtion which is the liability of each party,raugh failure to do so
will not relieve the other party from its liabilityereunder. Buyer shall promptly notify Parent mitivwg upon receipt
by Buyer or any of its Affiliates of notice of apgnding or threatened federal, state, local oidargéax audits,
examinations or assessments which may materidbgtahe Tax liabilities for which Parent would tegjuired to
indemnify any Buyer Group Member pursuant to thestidn 6.1 Parent shall have the sole right to control aay T
audit or administrative or court proceeding relgtio taxable periods ending on or before the Ctpsin
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Date, and to employ counsel of its choice at ifse@se. In the case of any Straddle Period, Panalfitise entitled to
participate at its expense in any Tax audit or adstriative or court proceeding relating in wholaropart to Taxes
attributable to the portion of such Straddle Pegading on the Closing Date and, with the writtensent of Buyer,

and at Parent’s sole expense, may assume the emtit®| of such audit or proceeding. Neither Buyer any of its
Affiliates may settle any Tax claim for any taxalgksar or period ending on or prior to the Closiragé(or for the
portion of any Straddle Period ending on the Clp$date) which may be the subject of indemnificatigrParent

under this Section 6Mithout the prior written consent of Parent, whodnsent may be withheld in the sole discretion
of Parent.

(d) Buyer acknowledges that Seller intends that thestretions contemplated by this Agreement
qualify as a part of a tax-deferred, like-kind esxahe under Section 1031 of the Code. Buyer and Ragér Group
Member acknowledge that Seller, as it is to rectheecash consideration under this Agreement dp#re Purchas
Price, may wish to transfer a portion or all ofréspective Purchased Assets as part of a taxrddfdike-kind
exchange as provided under Section 1031 of the Bwdeer and each Buyer Group Member agree to pe&atlier or
one of their Affiliates to use a “qualified interdiary” for this transaction as that term is used@ieasury Regulations
Section 1.1031(k)-1(g)(4) and/or an “exchange acnonation titleholder” under IRS Revenue Proced@@0237,
and otherwise to cooperate with Seller and thapeetive Affiliates to structure the sale as a-kked exchange,
provided that none of Buyer or Buyer Group Memhikbe required to incur any obligation, liabilityr expense wit
respect to any such exchanges.

Section 6.2. _Employees; Employee Benefit Plans

(@) On the Closing Date, Buyer will offer employmentaibof Seller’'s and Option Party'employee
as of the Closing Date (other than such employeesred by collective bargaining agreements), inalgidhose on
leave of absence, whether short-term, family, nmétiershort-term disability, long-term disabilitgaid, unpaid or
other (collectively, the * Affected Employe8s upon substantially the same terms and conditi@ther than benefit
plans, as addressed_in Section 6.240) with substantially the same duties as in effantediately preceding the
Closing, and by the Closing Date, Seller and OpRarty, as applicable, will have taken all necgsaation to
terminate the employment of any Affected Employem. a period ending no earlier than the first aarsary of the
Closing Date, Buyer shall not reduce the regulageseor salary, commission rate, or target bonusrypity of any
Affected Employees as in effect on the Closing D&t are employed by Buyer.

(b) Except as otherwise provided in this Section, @tz appropriate Seller or Option Party or its
Affiliates shall pay, discharge, and be responditei) all salary or wages, bonuses, commissemms other
compensation arising out of or relating to the emgpient of its employees prior to the Closing Datd @i) any
employee benefits arising under the Employee Ryaos to the Closing Date. From and after the GigdDate, Buyer
shall pay, discharge and be responsible for ($akry, wages, and benefits (including vacationgral sick leave
pay) arising out of or relating to the employmehthe Affected Employees by Buyer on and afterGhasing Date
and (ii) all severance liabilities for any of théfécted Employees.
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(c) Buyer and the appropriate Seller or Option Pargtigbintly give notice to all Affected
Employees that all benefits previously providedem@eller’s or Option Party’s Employee Benefit Rlane
discontinued on the Closing Date and will be repthby the benefit plans and other fringe benefiBuyer as set
forth in Schedule 6.2(d) Buyer's Benefit Plan%). In no event shall any Affected Employee be i to accrue any
benefits under any employee benefit plan or arnarege maintained by Belo, Parent, Seller or OptiartyPafter the
Closing.

(d) For a period ending no earlier than the first aarsary of the Closing Date, Buyer agrees to
provide Affected Employees who agree to employmatit Buyer after the Closing Date with full parpaition in
Buyer’s Benefit Plans, which are no less favorabléne aggregate than those currently offered bieSer its
Affiliates to employees of Seller under the Empleydans disclosed on Schedule 3@4cluding any defined benefit
pension plans). Such Affected Employees shall bditad for their length of service with Belo, Sell®ption Party,
Buyer and Buyer’s Affiliates, for all purposes un@aiyer's Benefit Plans (except for the purposebeasfefit accruals
under a defined benefit plan), including but notifed to determining eligibility to participate imesting of, and
entitlement to, such benefits. In addition, Buyeslsensure that Affected Employees who agree tplegment with
Buyer after the Closing Date receive credit forpaliposes under Buyer’'s Benefit Plans for any diles, co-
payments or similar payments paid by such Affeéiegployees and their dependents for the calendariysehich the
Closing Date occurs under a plan maintained by ,Bétler, Option Party or their Affiliates.

(e) [Reserved]

()  Any preexisting condition clause in any Buyer Bénefan shall be waived for the Affected
Employees.

(g) Buyer shall be responsible for providing any empkwpf Seller or Option Party whose
“qualifying event,” within the meaning of SectioA8DB(f) of the Code, occurs prior to, on or aftex Closing Date
(and such employees’ “qualified beneficiaries” witthe meaning of Section 4980B(f) of the Code hwtite
continuation of group health coverage required égtisn 4980B(f) of the Code, and Buyer shall b@oesible for
providing such coverage.

(h)  Without limiting the generality of the foregoingyrfthe one year period following the Closing
Date, Buyer shall provide to each Affected Employh severance benefits in amounts and on terrdsanditions
consistent with the Severance Plan set forth ire@gle 6.2(h) with any such severance to be determined bas#ueon
Affected Employee’s base salary or regular hourgeas in effect immediately prior to the Closirgté(or any
higher amount as in effect thereafter) and takimig account the Affected Employee’s continuousiserwith Seller
or Belo or Option Party (including any current orrhier Affiliate of Belo or any predecessor of Bgbojor to the
Closing Date and with Buyer (or any of its Affiles) after the Closing Date. Buyer shall assumiadility for
severance pay and similar obligations payable yofdfected Employee who is terminated by Buyer m@#osing or
who makes any claim for severance pay or any aegrance benefits or rights as a result of theito
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() Onthe Closing Date, Buyer shall assume and betmued by each of the Collective Bargaining
Agreements applicable to employees of the StaEach employee of Seller or Option Party, as appleavho as of
immediately prior to the Closing Date is coveredab@ollective Bargaining Agreement shall be offesatpbloyment
and provided with compensation and benefits comsistith the terms of the applicable Collective gganing
Agreement in effect.

() After the Closing Date, Buyer shall have the lidpiind obligation for, and neither Seller, Option
Party or any of their Affiliates shall have anyblility or obligation for, short-term disability befits, long-term
disability benefits or salary continuation for tho&ffected Employees who are entitled to such benifr claims.

(k) Buyer shall be responsible for, and indemnify aalditharmless Seller Group Members from, all
liabilities or obligations under the Worker Adjugint and Retraining Notification Act and any state kequivalent
statutes resulting from the Closing or from Buyextsions following the Closing.

() Parent, Seller, Sander St. Louis and Buyer inteatithe transactions contemplated by this
Agreement constitute a sale of assets under Set2io of ERISA in order to avoid the impositioncoimplete or
partial withdrawal liability on Sander St. Louisder the American Federation of Television and R#&dicsts
(AFTRA) Retirement Plan (the_* Union Pension PlanAccordingly, the parties agree to comply wiktetprovisions
of Section 4204 of ERISA with respect to the UniRemsion Plan, including the following:

(i) Buyer shall contribute to the Union Pension Plamssantially the same number of
contribution base units (as defined by Section 48§11) of ERISA) for which Sander St. Louis had an
obligation to contribute to such plan.

(i)  Buyer shall comply with the provisions of Sectid2z04(a)(1)(B) of ERISA and provide to
the Union Pension Plan for a period of five (5)y@&ars commencing with the first plan year begig
after the Closing Date, a bond issued by a corpa@atety company that is an acceptable suretymwithi
the meaning of Section 4204(a)(1)(B) of ERISA, mraanount (including a letter of credit, if accepsab
to the Union Pension Plan) held in escrow by a lmardimilar financial institution satisfactory tioet
Union Pension Plan, in an amount equal to the grexdt(A) the average annual contribution requiie
be made by Sander St. Louis with respect to thetRension Plan for the three (3) plan years
preceding the plan year in which the Closing Dateucs, or (B) the annual contribution that the &and
St. Louis was required to make with respect tdlthen Pension Plan for the last plan year befoee th
plan year in which the Closing Date occurs. Todkent required under Section 4204 of ERISA, such
bond (or escrowed funds or letter of credit) shalpaid to the Union Pension Plan if Buyer withdsaw
from the Union Pension Plan or fails to make a gbuation to the Union Pension Plan when due, at an\
time during the first five (5) plan years beginngiter the Closing Date. Notwithstanding the foiegg
Buyer shall not be obligated to provide such barde§crowed funds or letter of credit) if excepted
from such obligation under a variance that may litaioed
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pursuant to the provisions of 29 C.F.R. Sectiord42D, 4204.12, 4204.13 and 4204.21. Buyer shall
have no obligation to provide such bond (or escbfuads or letter of credit) until notified by tipéan
trustees of their decision with respect to Bugexpplication to the Union Pension Plan for varéafiorn
such obligation as set forth herein, provided Buiyeely applies for any variance no later thanfirst
day of the first plan year following the ClosingtBalf the trustees of the Union Pension Plan datex
that Buyer does not qualify for a variance, Buygreas to provide such bond (or, if allowed, escbwe
funds or letter of credit) within thirty (30) dagfter it receives notice of the Union Pension Ran’
trustees decision. Sander St. Louis and Pareng agreooperate with Buyer in obtaining the variance
described in this subsection.

(i) If Buyer withdraws from the Union Pension Plan iocemplete withdrawal, or a partial
withdrawal, before the last day of the fifth plagay beginning after the Closing Date and Buyes fail
make its withdrawal liability payment when due, 8anSt. Louis shall be secondarily liable to the
Union Pension Plan for any withdrawal liabilitywbuld have had to the Union Pension Plan (but for
Section 4204 of ERISA).

If at any time after the Closing Date, and priothte end of the five (5) year period referred tdgiiip
above, Sander St. Louis distributes substantidlligfats assets or liquidates, then Sander Stis.shall provide a
bond, escrow or letter of credit in favor of theitmPension Plan in an amount, for the periodrogtiand in a form
that complies with its obligations under Sectio®4i@)(3) of ERISA, subject to its right to receav@ariance from the
Union Pension Plan.

Nothing contained herein, expressed or impliethtesnded to confer upon any Affected Employee any
right to continued employment for any period ofditmy reason of this Agreement.

Section 6.3. _Control of Operations Prior to Clsing Date. Notwithstanding anything contained
herein to the contrary, the Closing shall not besconmated prior to the grant by the FCC of the [ED@sent. Parent
and Buyer acknowledge and agree that at all tiroemeencing on the date hereof and ending on thar@d@ate,
neither Buyer, Parent, Seller nor any of their eesipe employees, agents or representatives, ijir@cindirectly,
shall, or have any right to, control, direct orathise supervise, or attempt to control, direabtblerwise supervise a
of the management or operations of the Station.

Section 6.4. _Bulk Transfer Laws Buyer hereby waives compliance by Seller or OpRainty with
the provisions of any so-called bulk sales or litdksfer law of any jurisdiction in connection witie sale of the
Purchased Assets to Buyer.

Section 6.5. _Use of NamesSeller and Option Party are not conveying owripreghts or granting
Buyer a license to use any of the trade namesdeinarks of Seller, Belo, Parent or any their Asfids (other than tt
trademarks identified in Schedule 3.12{dlich are Purchased Assets) and, after the CloBiager shall not and shall
not permit any of its Affiliates to use in any manithe names or marks of Seller, Belo, Parent,cdgRiarty or
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any of their Affiliates or any word that is similar sound or appearance to such names or marke textent such
names or marks are not Purchased Assets. In tim¢ Buger or any Affiliate of Buyer violates any it$ obligations
under this Section 6.5Seller, Belo, Parent, Option Party and their lisifes may proceed against it in law or in equity
for such damages or other relief as a court mayndggoropriate. Buyer acknowledges that a violatibthis_Section
6.5may cause Seller, Belo, Parent, Option Party aeid Affiliates irreparable harm which may not beegdately
compensated for by money damages. Buyer therafprees that in the event of any actual or thredteiwation of

this Section 6.5 any of such parties shall be entitled, in additio other remedies that they may have, to a teampor
restraining order and to preliminary and final imgtive relief against Buyer or such Affiliate of yar to prevent any
violations of this Section 6.5without the necessity of posting a bond.

ARTICLE VI
CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLER AND P ARENT

The obligations of Parent and Seller under thise&grent to consummate the Closing shall, at the
option of Parent, be subject to the satisfactiongioprior to the Closing Date, of the followingnobtions:

Section 7.1. _No Misrepresentation or Breach @fovenants and Warranties. (a) There shall have
been no breach by Buyer in the performance of &g gcovenants and agreements contained hereth{lgreach of
the representations and warranties of Buyer coathim this Agreement shall be true and correcherdiate of this
Agreement and the Closing Date as though madeeo€libsing Date (except to the extent that they esgly speak as
of a specific date or time other than the Closiragd)in which case they need only have been trdeamect as of
such specified date or time), except for changeseth specifically permitted by this Agreementesulting from any
transaction expressly consented to in writing bseRta provided, that, in the case of each of claagand (b) above,
except where the failure of such representatiodsaarranties to be true and correct (without givefigct to any
limitation as to “materiality” set forth in suchpesentations and warranties), or the failure téop@ such covenants
and agreements, individually or in the aggregads,iot had and could not reasonably be expecteavi®a Buyer
Material Adverse Effect. In addition, Buyer shadiMe delivered to Parent a certificate, dated daseoClosing Date,
signed by an officer of Buyer and certifying aghe satisfaction of the conditions specified iruskes (a) and (b)
above.

Section 7.2. _No RestraintAny applicable waiting period under the HSR Actlshave expired or
have been terminated and there shall not be ictedfgy preliminary or permanent injunction or otbedler, decree or
ruling by a court of competent jurisdiction or bsavernmental Body, no statute, rule, regulatioexacutive order
shall have been promulgated or enacted by a GowrnhBody and there shall not be in effect any terayo
restraining order of a court of competent jurisdict which, in any case, restrains or prohibitstthesactions
contemplated hereby.

Section 7.3. _Certain Governmental Approvals

(@) The FCC Consent shall have been granted and shafféctive; and
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(b) Any waiting period (and any extension thereof) aatlle to consummation of the transactions
contemplated by this Agreement under the HSR Aall $lave expired or shall have been terminated.

Section 7.4. _Merger The Merger shall be consummated prior to the consation of the
transactions contemplated herein.

Notwithstanding the failure of any one or morehad foregoing conditions, Parent and Seller may
proceed with the Closing without satisfaction, inale or in part, of any one or more of such coodsiand without
written waiver.

ARTICLE VIII
CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER

The obligations of Buyer under this Agreement tostonmate the Closing shall, at the option of Bu
be subject to the satisfaction on or prior to thes®g Date, of the following conditions:

Section 8.1. _No Misrepresentation or Breach @fovenants and Warranties. (a) There shall have
been no breach by either of Seller or Parent irpdréormance of any of its respective covenantsagndements
contained herein; and (b) each of the representafiod warranties of Seller and Parent containdaisnAgreement
shall be true and correct on the date of this Agiesd and the Closing Date as though made on th&rgl®ate
(except to the extent that they expressly speaif aspecific date or time other than the Closirage)in which case
they need only have been true and correct as of specified date or time), except for changedh@yein specifically
permitted by this Agreement or (ii) resulting fr@amy transaction expressly consented to in writin@byer or any
transaction contemplated by this Agreement; prayjideat, in the case of each of clauses (a) andldye, except
where the failure of such representations and waesto be true and correct (without giving effecainy limitation a
to “materiality” or “Material Adverse Effect” sebfth in such representations and warranties),efdhure to perform
such covenants and agreements, individually dnerafggregate, has not had and could not reasobaldypected to
have a Material Adverse Effect. In addition, Padrall have delivered to Buyer a certificate, datef the Closing
Date, signed by an officer of Parent and certifyasgo the satisfaction of the conditions speciiredauses (a) and (
above.

Section 8.2. _No RestraintAny applicable waiting period under the HSR Actlshave expired or
been terminated and there shall not be in effegipagliminary or permanent injunction or other ardgecree or rulin
by a court of competent jurisdiction or by a Goveemtal Body, no statute, rule, regulation or exeeubrder shall
have been promulgated or enacted by a Governmeaiyt &ud there shall not be in effect any temporasgraining
order of a court of competent jurisdiction, whighany case, restrains or prohibits the transasteamtemplated
hereby.

Section 8.3. _Certain Governmental Approvals

(@) The FCC consent shall have been granted and shafféctive; and
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(b) Any waiting period (and any extension thereof) aatlle to consummation of the transactions
contemplated by this Agreement under the HSR Aall $lave expired or shall have been terminated.

Section 8.4. _Merger The Merger shall be consummated prior to the consation of the
transactions contemplated herein.

Section 8.5. _ConsentsThe Required Consents shall have been obtaireedeivered to Buyer.

Notwithstanding the failure of any one or moreha# foregoing conditions, Buyer may proceed with
Closing without satisfaction, in whole or in past,any one or more of such conditions and withoritten waiver.

ARTICLE IX
INDEMNIFICATION

Section 9.1. _Indemnification by Seller and Parg . From and after the Closing, Seller and Parent
agree jointly and severally to indemnify and hodatrhless each Buyer Group Member from and againysaad all
Loss and Expense incurred by such Buyer Group Memlmonnection with or arising from:

(i) any breach by either of Seller or Parent of, or aimgr failure of either of Seller or Parent
to perform, any of its covenants, agreements agatins in this Agreement or in any Ancillary
Agreement;

(i) any breach of any warranty or the inaccuracy ofrapyesentation of Seller or Parent
contained or referred to in this Agreement or amificate delivered by or on behalf of Seller @rént
pursuant hereto (disregarding any materiality otévlal Adverse Effect qualifications contained uck
representations and warranties);

(i)  any material breach by Sander or Option Party ony other failure of either Sander or
Option Party to perform in any material respecy, ahits covenants, agreements or obligationsiin, o
contemplated to be performed by Sander or Optioty Rader, this Agreement or in any Ancillary
Agreement, or any failure or inability of Parentaimy material respect to cause Sander or Optialy Par
to take, or not take, any action contemplated nefarred to in this Agreement to be taken, or not
taken, by Sander or Option Party (whether or no¢ftegs covenant hereunder is qualified by any ¢dfor
standard);

(iv)  the failure of Seller or Option Party to perfornydtxcluded Liabilities; or

(v) any Losses which Buyer incurs as a result of agogibility for any enforcement actic
by the FCC relating to any period prior to the @Giggpursuant to Sections 5.3@)d_(e)above.
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provided, however, that Seller and Parent shall not be requireddemnify and hold harmless pursuant to clause (ii)
with respect to Loss and Expense incurred by B@reup Members until, and then only to the exteat,tthe
aggregate amount of all such Loss and Expense @s&324,700; and, providedurther, that the aggregate amount
that Seller and Parent shall be required to indgnmamd hold harmless pursuant to clause (ii) wetspect to Loss and
Expense incurred by Buyer Group Members shall ro¢ed $17,694,000. The indemnification providediiahis
Section 9.Xshall terminate one (1) year after the Closing atel no claims shall be made by any Buyer Group
Members under this Section tfereafter), except that the indemnification byl&@ednd Parent shall continue in any
event as to:

(A) the representations and warranties in Sectiona)3.3(3(b), 3.7, 3.10and_3.14 as to all of
which no time limitation shall apply other than fiadl period of any applicable statute of limitatig

(B) the covenants of Seller and Parent set forth ini@ec6.1, 11.20r 11.10, as to all of which no
time limitation shall apply other than the full et of any applicable statute of limitations;

(C) any Loss or Expense incurred by any Buyer Group Marm connection with or arising out of
the failure of Seller or Option Party to pay orfpem any Excluded Liability, as to which no timenitation
shall apply; and

(D) any Loss or Expense of which any Buyer Group Menhlasrnotified Seller and Parent in
accordance with the requirements of Sectiono®.8r prior to the date such indemnification wootkerwise
terminate in accordance with this Section 9% to which the obligation of Seller and Paréatlscontinue
until the liability of Seller and Parent shall haveen determined pursuant to this Article, I2nd Seller and/or
Parent shall have reimbursed all Buyer Group Membmrthe full amount of such Loss and Expense in
accordance with this Article 1X

Section 9.2. _Indemnification by Buyer From and after the Closing, Buyer agrees to indgnanid
hold harmless each Seller Group Member from andhagany and all Loss and Expense incurred by Satler
Group Member in connection with or arising from:

() any breach by Buyer, or any other failure of Buyeperform, any of its covenants,
agreements or obligations in this Agreement omy Buyer Ancillary Agreement;

(i) any breach of any warranty or the inaccuracy ofrapyesentation of Buyer contained or
referred to in this Agreement or any certificatévaeed by or on behalf of Buyer pursuant hereto; o

(i)  the failure of Buyer to perform any of the Assunhéabilities and, except for claims in
respect of which Parent is obligated to indemnify& pursuant to Section 9.1, Buyer’s (or any
successor’s or assignee’s) operation of the Busiaed/or the ownership and/or use of the Purchased
Assets after the Closing Date.
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provided, however, that Buyer shall not be requteeshdemnify and hold harmless pursuant to clgiiseith respect
to Loss and Expense incurred by Seller Group Membetil, and then only to the extent that, the aggte amount of
all such Loss and Expense exceeds $844,700; amddpd, further, that the aggregate amount thaeBshall be
required to indemnify and hold harmless pursuataase (ii) with respect to Loss and Expense mclby Seller
Group Members shall not exceed $17,694,000. Thenimdfication provided for in this Section %Ball terminate one
(1) year after the Closing Date (and no claimsidi®made by any Seller Group Member under _thisi&e8.2
thereafter), except that the indemnification by 8ughall continue in any event as to:

(A) the representations and warranties in Sectiongya@_4.2(b) as to which no time limitation
shall apply other than the full period of any apalile statute of limitations;

(B) the covenants of Buyer set forth_in Sections, @2, 11.2or 11.10, as to all of which no time
limitation shall apply other than the full periotlamy applicable statute of limitations;

(C) any Loss or Expense incurred by any Seller Groumbts in connection with or arising out of
the failure of Buyer to pay or perform any Assunhébilities, as to which no time limitation shajply; and

(D) any Loss or Expense of which any Seller Group Marhlas notified Buyer in accordance with
the requirements of Section 8 or prior to the date such indemnification woolderwise terminate in
accordance with this Section 9.8s to which the obligation of Buyer shall congnuntil the liability of Buyer
shall have been determined pursuant to_this Arti¢leand Buyer shall have reimbursed all Seller Group
Members for the full amount of such Loss and Expensaccordance with this Article IX

Section 9.3. _Notice of Claims; Determination oAmount .

(@) Any Buyer Group Member or Seller Group Member segkndemnification hereunder (the *
Indemnified Party) shall give promptly to the party obligated tmpide indemnification to such Indemnified Party
(the * Indemnitor’) a written notice (a “ Claim Notic® describing in reasonable detail the facts giviisg to the
claim for indemnification hereunder and shall irtdun such Claim Notice (if then known) the amoonthe method
of computation of the amount of such claim, andfarence to the provision of this Agreement or atiner agreemer
document or instrument executed hereunder or inection herewith upon which such claim is basedc fBifure of
any Indemnified Party to give the Claim Notice pmily as required by this Section &Ball not affect such
Indemnified Party’s rights under this Article B&cept to the extent such failure is actually ptagial to the rights and
obligations of the Indemnitor.

(b) In calculating any Loss or Expense there shalldmiidted any insurance recovery in respect
thereof (and no right of subrogation shall accreesbnder to any insurer). Any indemnity paymenebader with
respect to any Loss or Expense shall be calcutateah “After-Tax Basis,” which shall mean an amowhich is
sufficient to compensate the
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Indemnified Party for the event giving rise to slidss or Expense (the “ Indemnified EvEntdetermined after
taking into account (1) all increases in federates local or other Taxes (including estimatedepayable by the
Indemnified Party as a result of the receipt ofitftteemnity payment (as a result of the indemnityrpant being
included in income, resulting in a reduction of basis, or otherwise), provided, however, thatpeies hereto agree
to report each payment made in respect of a LoExXjpense as an adjustment to the Purchase Priéederal income
Tax purposes, (2) all increases in federal, stata) and other Taxes (including estimated Taxeagaple by the
Indemnified Party for all affected taxable yearaassult of the Indemnified Event and (3) all retitans in federal,
state, local and foreign Taxes (including estimdtages) payable by the Indemnified Party as a resuhe
Indemnified Event. All calculations shall be madéng reasonable assumptions agreed upon by Parémuyer and,
in the case of any present value calculations) bleahade using the applicable federal rate incetiethe time of the
Indemnified Event (based on the Federal mid-tera) nasing semi-annual compounding plus two percgngmints.

(c) After the giving of any Claim Notice pursuant herdghe amount of indemnification to which an
Indemnified Party shall be entitled under this &ldilX shall be determined: (i) by the written agreemeativieen the
Indemnified Party and the Indemnitor; (ii) by adipudgment or decree of any court of competensgliction; or (iii)
by any other means to which the Indemnified Pamty the Indemnitor shall agree. The judgment orekeof a court
shall be deemed final when the time for appeanif, shall have expired and no appeal shall haga taken or when
all appeals taken shall have been finally deterchiidae Indemnified Party shall have the burdenrobpin
establishing the amount of Losses and Expensesrsdfby it.

Section 9.4. _Third Person Claims (a) Notwithstanding anything to the contrary eaméd in
Section 9.3 in order for a party to be entitled to any indéiation provided for under this Agreement in respof,
arising out of or involving a claim or demand mageany third Person against the Indemnified Pauigh
Indemnified Party must notify the Indemnitor in g, and in reasonable detail, of the third Perdamm within ten
(10) days after receipt by such Indemnified Paftyiatten notice of the third Person claim. Theteafthe
Indemnified Party shall deliver to the Indemnitrthin five (5) Business Days after the Indemnifiédrty’s receipt
thereof, copies of all notices and documents (ohialy court papers) received by the IndemnifiedyPaatating to the
third Person claim. Notwithstanding the foregoisigould a party be physically served with a complhaiith regard to
a third Person claim, the Indemnified Party musifyjnéhe Indemnitor with a copy of the complainttiain five (5)
Business Days after receipt thereof and shall detir the Indemnitor within seven (7) Business Dafysr the receipt
of such complaint copies of notices and documentsuding court papers) received by the Indemnifizaity relating
to the third Person claim.

(@) Inthe event of the initiation of any legal procegdagainst the Indemnified Party by a third
Person, the Indemnitor shall have the sole andatiesaght after the receipt of notice, at its optiand at its own
expense, to be represented by counsel of its clamide¢o control, defend against, negotiate, settt#herwise deal
with any proceeding, claim, or demand which rel&besny loss, liability or damage indemnified agdinereunder;
provided, however, that the Indemnified Party mastipipate in any such proceeding with counset®©thoice and at
its expense. The parties hereto agree to coopeitbtevith each
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other in connection with the defense, negotiatiosaettiement of any such legal proceeding, clairdeanand. To the
extent the Indemnitor elects not to defend suckgeding, claim or demand, and the Indemnified R#efgnds
against or otherwise deals with any such proceediagn or demand, the Indemnified Party may retaiansel,
reasonably acceptable to the Indemnitor, at themsg of the Indemnitor, and control the defensioh proceeding.
Neither the Indemnitor nor the Indemnified Partyymsattle any such proceeding which settlement aldigthe othe
party to pay money, to perform obligations or tongdiability without the consent of the other parsuch consent not
to be unreasonably withheld. After any final judgrher award shall have been rendered by a counityation board
or administrative agency of competent jurisdictzom the time in which to appeal therefrom has expior a
settlement shall have been consummated, or thenimfied Party and the Indemnitor shall arrive aatually binding
agreement with respect to each separate mattgedlt® be indemnified by the Indemnitor hereunther Indemnified
Party shall forward to the Indemnitor notice of auyns due and owing by it with respect to suchenaid the
Indemnitor shall pay all of the sums so owing te ihdemnified Party by wire transfer, certifiedb@ank cashier’s
check within thirty (30) days after the date oflsmotice.

To the extent of any inconsistency between thigi@e®.4and_Section 6.1(c)the provisions of
Section 6.1(c¥hall control.

Section 9.5. _Limitations.

(@) Inany case where an Indemnified Party recovers fturd Persons any amount in respect of a
matter with respect to which an Indemnitor has mdiied it pursuant to this Article XXsuch Indemnified Party shall
promptly pay over to the Indemnitor the amountesmwered (after deducting therefrom the full amairthe
expenses incurred by it in procuring such recovdmy) not in excess of any amount previously sd pgithe
Indemnitor to or on behalf of the Indemnified Partyespect of such matter.

(b) Except for remedies that cannot be waived as eemattiaw and injunctive and provisional reli
if the Closing occurs, this Article IXhall be the exclusive remedy for breaches ofAlgieement (including any
covenant, obligation, representation or warrantyt@ined in this Agreement or in any certificateivizled pursuant to
this Agreement) or any Buyer Ancillary Agreementarcillary Agreement.

Section 9.6. _No Special Damages; MitigatiarNotwithstanding anything to the contrary contdine
in this Agreement, none of the parties hereto stale any liability under any provision of this Agment for any
punitive, incidental, consequential, special oiirect damages, including loss of future profity,ereue or income,
diminution in value or loss of business reputatiopportunity relating to the breach or allegeedah of this
Agreement, regardless of whether such damagesfar@seeable, except to the extent such damagemgable to a
third party. Each of the parties agrees to takesalonable steps to mitigate their respectivedsoand Expenses up
and after becoming aware of any event or conditibith could reasonably be expected to give risngpolLosses and
Expenses that are indemnifiable hereunder.
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ARTICLE X
TERMINATION
Section 10.1. _Termination

(@) Notwithstanding anything contained in this Agreeftrterthe contrary, this Agreement may be
terminated at any time prior to the Closing:

() by the mutual written consent of Parent and Buyer;

(i) by Parent in the event of a breach by Buyer of@rits covenants, agreements,
representations or warranties contained in thiss@grent or if any of the representations or wareanti
of Buyer contained in this Agreement shall havenbieaccurate when made, and the failure of Buy:
cure such breach within thirty (30) days after neicef written notice from Parent requesting such
breach to be cured, in each case, except wheffaithee of such representations and warrantieseto b
true and correct (without giving effect to any liation as to “materiality” set forth in such
representations and warranties), or the failuggetdorm such covenants and agreements, individoa
in the aggregate, has not had and could not rebsobe expected to have a Buyer Material Adverse
Effect;

(i) by Buyer in the event of a breach by Seller or Paoé&any of their respective covenants,
agreements, representations or warranties contairtéés Agreement or if any of the representations
warranties of Seller or Parent contained in thise&gent shall have been inaccurate when made, and
the failure of Seller or Parent to cure such breaithin thirty (30) days after receipt of writtelotice
from Buyer requesting such breach to be curedaah €ase, except where the failure of such
representations and warranties to be true andatqmthout giving effect to any limitation as to
“materiality” or “Material Adverse Effect” set fdrtin such representations and warranties), or the
failure to perform such covenants and agreemamds;idually or in the aggregate, has not had and
could not reasonably be expected to have a Matédeérse Effect;

(iv) by Parent or Buyer if any court of competent juiiidn in the United States or other
United States Governmental Body shall have issuathhand non-appealable order, decree or ruling
permanently restraining, enjoining or otherwisehginding the consummation of the transactions
contemplated hereby;

(v) by Parent or Buyer, if (i) the Closing shall noveabccurred on or before 5:00 p.m., local
New York time, on December 31, 2014 (the *“ TermoraDate”) and (ii) the party seeking to termin
this Agreement pursuant to this Section 10.01(esl(a)l not have breached or failed to fulfill anyitsf
obligations under this Agreement which were theseanf, or resulted in, the failure of the Closiag t
occur prior to such date; or
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(vi) by Parent or Buyer upon the termination or expratf the Merger Agreement for any
reason.

If the Closing shall not have occurred on or betaif# p.m., local New York, New York time, on Dedsen 27, 2013,
and if Parent is entitled to extend the “OutsidéeDander the Merger Agreement in accordance waleurrent terms,
Parent shall exercise its right to extend the “@et®ate” to the same date as the Termination Dadier this
Agreement.

(b) Inthe event that this Agreement shall be termuh@igrsuant to this Article Xall further
obligations of the parties under this Agreemertt¢othan Sections 11dhd 11.10 shall be terminated without furtt
liability of any party to the other; providddat nothing herein shall relieve any party froabllity for any breach of
this Agreement.

Section 10.2. _Withdrawal of Certain Filings All filings, applications and other submissions
relating to the transactions contemplated by tlgse&ment as to which termination has occurred dioethe extent
practicable, be withdrawn from the Governmentalhuity or other Person to which made.

ARTICLE Xl
GENERAL PROVISIONS

Section 11.1. _Survival of Representations, Waanties and Obligations. All representations,
warranties, covenants and obligations containgdisnAgreement shall survive the consummation efttansactions
contemplated by this Agreement; provided, howethet, except as otherwise provided in Article IXg t
representations and warranties contained in Agittleand IV of this Agreement shall terminate qagyear after the
Closing Date. Except as otherwise provided heram;laim shall be made for the breach of any regragion or
warranty contained in Article Il or IV after thete on which such representations and warrantiesriate as set for
in this Section 11.1

Section 11.2. _Confidential Nature of Informatio . Each party agrees that it will treat in confidenc
all documents, materials and other information Whichall have obtained regarding the other pdutyng the course
of the negotiations leading to the consummatiotheftransactions contemplated hereby (whetherrmddabefore or
after the date of this Agreement), the investigapoovided for herein and the preparation of thigeement and other
related documents, and, in the event the transectontemplated hereby shall not be consummatet, gty will
return to the other party all copies of nonpubbcwuiments and materials which have been furnishednnection
therewith. Without limiting the right of either ggrto pursue all other legal and equitable rigiailable to it for
violation of this_Section 11.Ry the other party, it is agreed that other rensedannot fully compensate the aggrieved
party for such a violation of this Section 1ard that the aggrieved party shall be entitledhjianictive relief to preve
a violation or continuing violation hereof.

Section 11.3. _Governing Law This Agreement and the transactions contemplatezblieshall be
governed by and construed in accordance with the & the State of Delaware without referencegahtoice of law
rules.
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Section 11.4. _ NoticesAll notices, claims, demands and other communicatieereunder shall be in
writing and shall be deemed given (a) when serfabgimile transmission (providing confirmation cdrismission by
the transmitting equipment) or e-mail of a .pdaekiment (with confirmation of receipt by non-autdéedareply e-mail
from the recipient) (_ providedthat any notice received by facsimile or e-mahsmission or otherwise at the
addressee’s location on any Business Day afterfaid0(New York time) shall be deemed to have breerived at
9:00 a.m. (New York time) on the next Business Day(b) when sent by an internationally recogniaedrnight
carrier (providing proof of delivery) or when dedned by hand, addressed to the respective pattibe #ollowing
addresses (or such other address for a party detspecified by like notice):

If to Seller or Parent:

Gannett Co., Inc.

7950 Jones Branch Drive
McLean, Virginia 22107
Facsimile: (703) 558-3989
E-mail: tomcox@gannett.com
Attention: Tom Cox

with a copy to:

Gannett Co., Inc.

7950 Jones Branch Drive
McLean, Virginia 22107
Facsimile: (703) 854-2031
E-mail: tmayman@gannett.com
Attention: General Counsel

with a copy (which shall not constitute notice) to:

Nixon Peabody LLP

401 Ninth Street, N.W., Suite 900
Washington, DC 20004

Facsimile: (202) 585-8080

E-mail: jpartigan@nixonpeabody.com
Attention: John C. Partigan, Esq.

If to Buyer, to:

Meredith Corporation

1716 Locust Street

Des Moines, lowa 50309-3023
Facsimile: (515) 284-3840

E-mail: John.Zieser@meredith.com
Attention: John Zieser
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with a copy (which shall not constitute notice) to:

Dow Lohnes PLLC

1200 New Hampshire Avenue, N.W., Suite 800
Washington, DC 20036-6802

Facsimile: (202) 776-2222

Email: mbasile@dowlohnes.com and kmills@dowlohras.c
Attention: Michael Basile, Esq. and Kevin Mills,des

Section 11.5. Successors and Assigns; Third BaBeneficiaries.

(@) This Agreement and all of its terms shall be bigdiapon and inure to the benefit of the parties
and their respective successors and permittedrassigluding any successor by a merger or convergferenced
below. Except as provided in this Section 11.5¢a)s Agreement shall not be assigned by any pgeetgto. Any party
(including, for this purpose, Seller) may assigiransfer any of its rights under this Agreemerdang of its Affiliates
provided that no such assignment or transfer sipatate to relieve a party of any of its liabiktier obligations
hereunder. The parties acknowledge that after tgydt Closing Date, with written notice to Buyeayéht may
merge Seller into Belo or an Affiliate of Belo aryrovert Seller from a corporation to a limited liglgicompany.
Pursuant to Section 6.1(d)he parties intend that the transactions contata@lby this Agreement qualify as a part of
a tax-deferred, like-kind exchange under Sectidil1éf the Code. Buyer acknowledges that each d¢iSshd Option
Party, in that regard, is permitted to assignights, but not its liabilities or obligations, undbis Agreement, to one
or more “qualified intermediaries” for use in thiansaction as that term is used in Treasury Régo&Section
1.1031(k)-1(g)(4), and otherwise to cooperate \Bélier and Option Party and their respective Aftdss to structure
the sale as a like-kind exchange, provided thateBuyll not be required to incur any obligatiorghility or expense
with respect to any such exchanges.

(b) This Agreement shall be binding upon and inurénelienefit of the parties hereto and their
successors and permitted assigns. Except as elyppesgided in_Article 1Xand_Section 11.5(a)nothing in this
Agreement, expressed or implied, is intended ot bleaconstrued to confer upon any Person other tha parties an
successors and assigns permitted by this Secti®&amy right, remedy or claim under or by reason o Agreement.
For the avoidance of doubt, Belo, Seller and tAéfitiates are not third-party beneficiaries undeis Agreement.
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Section 11.6. _ Access to Records after Closing

(@) For a period of six years after the Closing Datdle® and its representatives shall have reaso
access to all of the books and records of the Bgsitransferred to Buyer hereunder to the extanstich access may
reasonably be required by Seller in connection wittiters relating to or affected by the operatiointhe Business
prior to the Closing Date. Such access shall bew@dd by Buyer upon receipt of reasonable advaatieenand during
normal business hours. Seller shall be solely mesipte for any costs or expenses incurred by isyamt to this
Section 11.6(a) If Buyer shall desire to dispose of any of suobks and records prior to the expiration of sugh si
year period, it shall, prior to such dispositioivegSeller a reasonable opportunity, at Sedlexpense, to segregate .
remove such books and records as the other pastysatect.

(b) For a period of six years after the Closing Datgyd3 and its representatives shall have
reasonable access to all of the books and recelalsng to the Business which Seller, Option Partgny of their
Affiliates may retain after the Closing Date. Sadtess shall be afforded by Seller, Option Partitheir Affiliates
upon receipt of reasonable advance notice andglnonmal business hours. Buyer shall be solelyarsiple for any
costs and expenses incurred by it pursuant tStesion 11.6(b) If Seller, Option Party or any of their Affiliadeshall
desire to dispose of any of such books and reqmidsto the expiration of such spear period, such party shall, pr
to such disposition, give Buyer a reasonable oppdst, at Buyer’s expense, to segregate and rersogk books and
records as the other party may select.

Section 11.7. _Entire Agreement; AmendmentsThis Agreement, the Exhibits and Schedules
referred to herein and the other documents delivpugsuant hereto contain the entire understanafitige parties
hereto with regard to the subject matter contahrex@in or therein, and supersede all prior agretsnanderstandings
or intents between or among any of the partiesthefde parties hereto, by mutual agreement inngijitmay amend,
modify and supplement this Agreement.

Section 11.8. _Interpretation. Article titles and headings to Sections hereiniaserted for
convenience of reference only and are not intemholé@ a part of or to affect the meaning or intetgtion of this
Agreement. The Schedules and Exhibits referrectteih shall be construed with and as an integnalgahis
Agreement to the same extent as if they were st ¥@rbatim herein. For purposes of this Agreem@nthe words
“include,” “includes” and “including” shall be dead to be followed by the words “without limitatidrii) the word
“or” is not exclusive and (iii) the words “hereirfhereof”, “hereby”, “hereto” and “hereunder” refer this Agreement
as a whole. Unless the context otherwise requiedéstences herein (a) to Articles, Sections, Exkind Schedules
mean the Articles and Sections of, and the Exhdnt$ Schedules attached to, this Agreement ano @) agreement,
instrument or other document means such agreemstrityment or other document as amended, supplechamid
modified from time to time to the extent permittedthe provisions thereof and by this Agreements Rgreement,
the Buyer Ancillary Agreements and the AncillaryrAgments shall be construed without regard to aayumnption ¢
rule requiring construction or interpretation agaitine party drafting an instrument or causing iasyrument to be
drafted. References to a “party hereto” or the tiparhereto” or similar phrases shall refer to Raasd
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Buyer unless and until Seller executes and delitrersoinder Agreement on the Merger Closing Date.

Section 11.9. _WaiversAny term or provision of this Agreement may be veaiyor the time for its
performance may be extended, by the party or [gaetiditled to the benefit thereof. The failure oy party hereto to
enforce at any time any provision of this Agreensdrdll not be construed to be a waiver of suchipi@v, nor in any
way to affect the validity of this Agreement or gmgrt hereof or the right of any party thereafteemforce each and
every such provision. No waiver of any breach of thgreement shall be held to constitute a waifemny other or
subsequent breach.

Section 11.10. _Expensegxcept as otherwise expressly provided herein, e&&8eller and Buyer
will pay all of its own respective costs and exgeEnscident to its negotiation and preparatiornef Agreement and
its performance and compliance with all agreemantsconditions contained herein on its part todréopmed or
complied with, including the fees, expenses andutiements of its counsel and accountants.

Section 11.11. _ Partial Invalidity. Wherever possible, each provision hereof shalhterpreted in
such manner as to be effective and valid undelicgigé law, but in case any one or more of the igions contained
herein shall, for any reason, be held to be inydlebal or unenforceable in any respect, suclaliaty, illegality or
unenforceability shall not affect any other proors of this Agreement, and this Agreement shatidrestrued as if
such invalid, illegal or unenforceable provisionpoovisions had never been contained herein.

Section 11.12. _ Execution in CounterpartsThis Agreement may be executed in one or more
counterparts, each of which shall be considerearigimal instrument, but all of which shall be catesed one and the
same agreement, and shall become binding whenranere counterparts have been signed by each qfaties and
delivered to each of Parent and Buyer.

Section 11.13. _ Disclaimer of WarrantiesNeither Seller nor Parent makes any representatio
warranties with respect to any projections, forecas forward-looking information provided to Buyd@here is no
assurance that any projected or forecasted resililtse achieved. EXCEPT AS TO THOSE MATTERS
EXPRESSLY COVERED BY THE REPRESENTATIONS AND WARRAMNES IN THIS AGREEMENT AND THE
CERTIFICATES DELIVERED BY SELLER AND PARENT PURSUANTO SECTION 8.1, SELLER IS SELLINC
THE BUSINESS AND THE PURCHASED ASSETS ON AN “AS WHERE IS” BASIS AND SELLER AND
PARENT DISCLAIM ALL OTHER WARRANTIES, REPRESENTATINS AND GUARANTIES WHETHER
EXPRESS OR IMPLIED. SELLER AND PARENT MAKE NO REPBENTATION OR WARRANTY AS TO
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPSE AND NO IMPLIED WARRANTIES
WHATSOEVER. Buyer acknowledges that none of SeRarent or any of their representatives or Affdgahor any
other Person has made any representation or warexgress or implied, as to the accuracy or cotapiss of any
memoranda, charts, summaries or schedules heretoi@atde available by Buyer or its representativesfidiates to
Buyer or any other information which is not incldde this Agreement or the Schedules hereto, ane 0wb Seller,
Parent or any of their representatives or Affilat®r any other Person will
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have or be subject to any liability to Buyer, arffiliate of Buyer or any other Person resultingrfréhe distribution o
any such information to, or use of any such infdramaby, Buyer, any Affiliate of Buyer or any ofél agents,
consultants, accountants, counsel or other repiasess.

Section 11.14. _ WAIVER OF JURY TRIAL . EACH OF THE PARTIES TO THIS AGREEMENT
HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

Section 11.15. _ Specific Performancelhe parties agree that irreparable damage wouldroecthe
event that any provision of this Agreement wasp®sformed in accordance with its specific termsvas otherwise
breached or the Closing was not consummated, ataribney damages would not be an adequate remestyjfe
available. It is accordingly agreed that the parsieall be entitled to an injunction or injunctipasany other
appropriate form of specific performance or equéablief, to prevent breaches of this Agreemeidt i@mnenforce
specifically the terms and provisions hereof (idahg the parties’ obligations to consummate thes@ig) in any court
of competent jurisdiction, this being in additianany other remedy to which they are entitled wtda in equity. Each
of the parties agrees that it will not oppose trenting of an injunction, specific performance atider equitable relie
on the basis that any other party has an adegemiedy at law or that any award of specific perforogais not an
appropriate remedy for any reason at law or intgginy party seeking an injunction or injuncticiosprevent
breaches of this Agreement and to enforce speltyfittee terms and provisions of this Agreement khat be required
to post any bond or other security in connectiotin\eny such order or injunction.

[Signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement ¢éxdeuted as of the day
and year first above written.

GANNETT CO., INC.

By: /s/ Tom Cox
Name: Tom Cox
Title: Vice President

MEREDITH CORPORATION

By: /s/ John Zieser
Name: John Zieser
Title: Chief Development Officer/ General Counsel



Exhibit 31.1
CERTIFICATION
I, Stephen M. Lacy, certify that:

1. | have reviewed this Quarterly Report on Form 16feredith Corporation;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or om#itéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statements wade, not
misleading with respect to the period covered Iy ribport;

3. Based on my knowledge, the financial statementsoéimel financial information included in this repéairly present, in a
material respects, the financial condition, resottsperations, and cash flows of the registrardfaand for, the periods
presented in this report;

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disaie controls and
procedures (as defined in Exchange Act Rules 18a)Hnd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)1&gr the registrant and have:

a) Designed such disclosure controls and proceduregused such disclosure controls and proceduttes tiesigned
under our supervision, to ensure that materiakinfdgion relating to the registrant, including ittsolidated
subsidiaries, is made known to us by others withdse entities, particularly during the period inieh this report is
being prepared;

b)  Designed such internal control over financial réipgr, or caused such internal control over finahe@porting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financégorting and
the preparation of financial statements for extigonaposes in accordance with generally accepteduating
principles;

c) Evaluated the effectiveness of the registrantdatisire controls and procedures and presentedsingiport our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of tHegeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in the reganternal control over financial reporting tlegacurred during th
registrant's most recent fiscal quarter (the regisis fourth fiscal quarter in the case of an ahmeport) that has
materially affected, or is reasonably likely to srélly affect, the registrant's internal contrgko financial
reporting; and

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorievhal control over
financial reporting, to the registrant's auditang $he audit committee of the registrant's boardii@ctors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contraofinancial
reporting which are reasonably likely to adversshect the registrant's ability to record, processpmarize, and
report financial information; and

b)  Any fraud, whether or not material, that involvearmagement or other employees who have a significéain the
registrant's internal control over financial rejpugt

Date: January 29, 2014



/sl Stephen M. Lacy

Stephen M. Lacy, Chairman of the Board,
President, Chief Executive Officer, and Director
(Principal Executive Officer)

A signed original of this written statement reqditey Section 302 has been provided to Meredithvefidhe retained by Meredith ar
furnished to the Securities and Exchange Commigsidts staff upon reques



Exhibit 31.2
CERTIFICATION
I, Joseph Ceryanec, certify that:

1. | have reviewed this Quarterly Report on Form 16feredith Corporation;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or om#itéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statements wade, not
misleading with respect to the period covered Iy ribport;

3. Based on my knowledge, the financial statementsoéimel financial information included in this repéairly present, in a
material respects, the financial condition, resottsperations, and cash flows of the registrardfaand for, the periods
presented in this report;

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disaie controls and
procedures (as defined in Exchange Act Rules 18a)Hnd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)1&gr the registrant and have:

a) Designed such disclosure controls and proceduregused such disclosure controls and proceduttes tiesigned
under our supervision, to ensure that materiakinfdgion relating to the registrant, including ittsolidated
subsidiaries, is made known to us by others withdse entities, particularly during the period inieh this report is
being prepared;

b)  Designed such internal control over financial réipgr, or caused such internal control over finahe@porting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financégorting and
the preparation of financial statements for extigonaposes in accordance with generally accepteduating
principles;

c) Evaluated the effectiveness of the registrantdatisire controls and procedures and presentedsingiport our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of tHegeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in the reganternal control over financial reporting tlegacurred during th
registrant's most recent fiscal quarter (the regisis fourth fiscal quarter in the case of an ahmeport) that has
materially affected, or is reasonably likely to srélly affect, the registrant's internal contrgko financial
reporting; and

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorievhal control over
financial reporting, to the registrant's auditang $he audit committee of the registrant's boardii@ctors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contraofinancial
reporting which are reasonably likely to adversshect the registrant's ability to record, processpmarize, and
report financial information; and

b)  Any fraud, whether or not material, that involvearmagement or other employees who have a significéain the
registrant's internal control over financial rejpugt

Date: January 29, 2014



/s/ Joseph Ceryanec

Joseph Ceryanec
Vice President - Chief Financial Officer
(Principal Financial and Accounting Officer)

A signed original of this written statement reqditey Section 302 has been provided to Meredithvefidhe retained by Meredith ar
furnished to the Securities and Exchange Commigsidts staff upon reques



Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Meredith Corporation (the Company) for theipgrended December
31, 2013, as filed with the Securities and Exchabgemmission on the date hereof (the Report), waitttersigned certify,
pursuant to 18 U.S.C. Section 1350, as adoptedipntrso Section 906 of the Sarbanes-Oxley Act 622¢hat:

1) The Report fully complies with the requirengeat section 13(a) or 15(d) of the Securities Exg@aAct of
1934; and

2) The information contained in the Report faphesents, in all material respects, the finarmaldition and
results of operations of the Company.

/sl Stephen M. Lacy /sl Joseph Ceryanec

Stephen M. Lacy Joseph Ceryanec

Chairman of the Board, President, Vice President - Chief Financial Officer
Chief Executive Officer, and Director (Principal Financial and Accounting Officer)

(Principal Executive Officer)

Dated: January 29, 2014 Dated: January 29, 2014

A signed original of this written statement reqditey Section 906 has been provided to Meredithveifidhe retained by Meredith ar
furnished to the Securities and Exchange Commigsidts staff upon reques



