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Univision.com Rapidly Drawing New Advertisers; No. 1 Website Among U.S. Hispanics Adds 66 New 
Advertisers Since January 2002 

LOS ANGELES--(BUSINESS WIRE--June 3,2002--Univision Communications Inc. (NYSE UVN), the leading 
Spanish-language media company in the US., today announced that its Internet subsidiary, Univision Online Inc., has 
enjoyed significant growth in its advertiser base during the first half of 2002 and achieved advertising revenues greater 
than those in the entire year of 2001. 

Univision.com, which has ranked as the #1 website among U.S. Hispanics for two consecutive years, has added 66 new 
advertisers this year and currently has five times as many advertisers as last year. 

With these additions, Univision.com's advertiser base represents more than 80 advertisers, including major corporations 
such as BancoChase, Bank of America, Citibank, Coke, Pepsi and Verizon. Independent advertising agreements have 
accounted for approximately 75% of Univision.com's advertiser growth this year. The remainder is attributed to the 
growing demand for cross-platform deals that can include Univision's television, online, and music assets. 

"We are thrilled with the increased representation of high quality advertisers on Univision.com," said Javier Saralegui, 
President, Univision Online. "In today's world, leading advertisers are using television and online together in order to 
accomplish their marketing goals. By using the two together, branding now also includes community, product 
investigation and a user profile database, all of which are critical to accomplishing our advertisers' objectives. It's a 
solutions-strategy versus a simple reach and frequency schedule. If that's not bang for the buck, what is?" 

The explosive growth in Univision.com's advertiser base reflects the growing importance of the Internet in the lives of 
US.  Hispanics and the impact of advertising on Univision.com. According to a 2002 Nielsen Media Research study, 95% 
of Hispanics with home Internet access go online at least once a week, and more Hispanics are online than ever before. 
The study also showed that Univision.com is the top Spanish-language web destination for US .  Hispanics and that 
advertising on Univision.com positively impacts the brand awareness and purchase behavior of the website's users. 
Univision.com users are 75% more aware of auto brands advertised on the website compared to a similar study conducted 
by Nielsen Media Research in 2001. In the packaged goods category, Univision.com users are 35% more aware of soft 
drinks advertised on Univision.com than other Hispanic Internet users. 

About Univision Online 

Univision Online (www.univision.com) is the most popular Spanish-language Internet destination in the United States. It 
caters to Hispanic Americans by offering them culturally relevant entertainment, news, sports and services. Univision 
Online provides an unparalleled experience that entertains, educates, and empowers the nation's online Hispanics by 
leveraging the power of America's leading Spanish-language broadcaster, the Univision TV Network. Univision Online is 
a wholly owned subsidiary of Univision Communications Inc. (NYSE: UVN). 

CONTACT Citigate Sard Verbinnen 
Stephanie Pillersdorf or Kristin Celauro, 212/687-8080 
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Grupo Televisa S.A., based in Mexico City, announced it has reached 
an agreement with shareholders of Grupo Acir Communicaciones S.A. 
de C.V. and Clear Channel Communications Inc. to create a new 

Acir-Radiopolis, will be the largest radio company in Mexico with a 
total of 1 16 wholly owned radio stations, many of them in Mexico's 
key markets. As part of the deal, Grupo Televisa will acquire shares 
representing 27.82 percent of the capital stock of Grupo ACU for $101 
million in cash. Grupo Televisa will own 50.01 percent of the newly 
created Grupo Acir-Radiopolis, while Grupo Acir Partners and Clear 

111111/ Channel will each own 24.99 percent. A request for approval of the 
deal will be presented to the Mexican Federal Competition Commission 
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MEXICO 

IN A WATERSHED YEAR FOR MEXICAN DEMOCRACY, the 
dissolution of ties between much of the media and the long-ruling 
Institutional Revolutionary Party (PRI) helped foster a more 
professional and competitive press in 2000. 

The election of National Action Party (PAN) candidate Vicente Fox to 
the presidency on July 2 ended the PRI's 71-year hold on power, a 
period during which most media unabasbedly supported the regime. 
In an encouraging sign, the new government quickly pledged that it 
would promote transparency of information and respect freedom of 
expression and of the press. In addition, the Fox administration 
promised that the Center for Information and National Security, the 
government intelligence agency, would no longer spy on journalists. 
(Under the PRI, the government routinely spied on journalists while 
reacting with hostility to the notion that its activities should be 
public.) 

Though many media organizations, particularly TV and radio 
broadcasters, were biased in favor of the PRI, the Mexican press 
played au important role in the 2000 presidential elections. The press 
greatly contributed to the transparency of the electoral process by 
monitoring possible fraud and irregularities on election day, as well as 
by announcing the results of exit polls. Journalists noted, however, 
that as the race tightened between Fox and PRI candidate Francisco 
Labastida, Fox's press coverage turned negative. On June 19, the 
president of the Federal Electoral Institute, Jost Woldenberg, 
announced that media coverage of presidential candidates was no 
longer balanced, a reference to the media's increasing bias toward the 
ruling party candidate. 

Mexico has au active press freedom community, represented by 
organizations such as the Academia Mexicana de Derechos Humanos 
(AMDH), the Centro Nacional de Comunicacih Social (CENCOS), 
the Sociedad de Periodistas, and the Fundacion Manuel Bueodia. The 
First Mexican Congress on the Right to Information, held in 
November, condnded that in order to meet the challenges of a more 
fluid political environment, the country's journalists need a code of 
ethics devised by journalists, media owners, and civil society. While 
support for the Federal Law on Social Communication (a bill defeated 
in 1998 that, according to its proponents, is intended to =sure free 
expression and the right to information), is not widespread, there is a 
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merger of the radio operations of Televisa and Grupo Acir, conteding 
that it would squeeze smlser competitors out of the a d v e h i n g  
market and give Televisa unacceptable dominance in the radio 
industry. Many saw this as an unambiguous s i p  of the new pol i th l  
rd i ty .  

,/' 

2006 

consensus that the obsolete Print Law of 1917 must be replaced with 
new press legislation. 

During most of the PRI's rule, the press skewed its coverage in 
exchange for subsidies, tax incentives, and government advertising. 
Today, much of the Mexican media's long free ride appears to be 
coming to an end, with some interesting consequences for the 
country's historically pro-PRI media, The television network Televisa, 
which for decades tied its fortunes to the PRI and until the early 1990s 
held a monopoly on private TV broadcasting, has tried over the last 
few years to reinvent itself as a fair and non-partisan network, for 
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QuickLinks -- Click here to rapidly navigate through this document 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 8-K 
CURRENT REPORT PURSUANT T O  SECTION 13 OR 15(d) 

OF THE SECURITIES EXCHANGE ACT OF 1934 

Date of Repori (Date of Earliest Event Reported): lune 12,2001 

UNIVISION COMMUNICATIONS INC. 
(Exact Name of Regisuant as Specified in its Charter) 

Delaware 
(State or Other Jurisdiction of Incorporation) 

001-12223 
Commission File Number: 

95-4398884 
I.R.S. Employer Identification Number: 

1999 Avenue of the Stars, Suite 3050 
Los Augeles, California 

(Address of Principal Executive Offices) 

90067 
(Zip Code) 

Tel: (310) 556-7676 
(Registrant's Telephone Number, Including Area Code) 

UNlVlSlON COMMUNICATIONS INC. AND SUBSIDIARIES 

Item 2. Acquisition of Assets 

On December 7.2o00, the Univision Communications Inc. (the "Company") announced that it would acquire 13 fully owned full-power 
television stations. minority interests in four additional full-power television stations and Stationworks, the master control operating system, 
from USA Broadcasting for $1.1 billion in cash. The fully owned stations are in the key markets of Los Angeles. New York. Chicago, 
Philadelphia. Boston. Miami, Dallas. Atlanta. Tampa. Houston, Cleveland and Orlando, and the minority-interest stations are in San Francisco. 
Washington. Denver and SI. Louis. The acquisition will expand the Company's ability to serve the Hispanic community and will provide the 
Company with duopolies in seven of the top eight Hispanic markets. The acquisition was approved by the Board of Directors of each company 
and has received the required regulatory approvals from the Federal Trade Commission and Federal Communications Commission. 

http://secfilings.nasdaq.com/edgar~conv~htm1/2001/06/26/0000912057-01-521261 .hml 9/16/2002 



On lune 12,2001. the Company purchased the stock of the USA Broadcasting subsidiaries that operate the stations in Miami. Dallas and 
Atlanta. the Stationworks facility and the four minority interest stations for a total price of approximately $295 million. The three acquired 
stations will be converted from English-language to Spanish-language stations, which will broadcast programming provided by the Company's 
new network that will he launched in the first quarter of 2002. The funds for this closing came from a new $500,00O,M)O acquisition credit 
facility, which the Company obtained from Goldman Sachs Credit Partners L.P. The Company also used the new acquisition credit facility to 
refinance its existing $100,ooO,ooO temporary credit facility with BNP Paribas and Chase Manhattan Bank. The Company plans to purchase the 
remaining stations from USA Broadcasting no later than January 2002. 

Item 'I(e)-ExhibIts 

10.35 Stock Purchase Agreement between USA Broadcasting, Inc. and Univision Communications Inc. dated as of January 17,2001. 

10.36 First Amendment to Stock Purchase Agreement between USA Broadcasting. Inc. and Univision Communications Inc. dated as 
of January 17,2001. 

10.37 Second Amendment to Stock Purchase Agreement between USA Broadcasting, Inc. and Univision Communications Inc. dated 
as of January 17.2W1. 

2 

SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned thereunto duly authorized. 

UNIVISION COMMUNICATIONS INC. 
(Registrant) 

June 26.2001 
Los Angeles, California 

By Id GEORGE W. BLANK 

QuickLinks 
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UNlVlSlON COMMUNICATIONS INC. AND SUBSIDIARIES 
SIGNATURE 
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George W Blank 
Executive Vtce President and 
Chref F~nancral Officer 
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dated as of 
January 17,2001 

between 
USA BROADCASTING, INC 

and 
UNIVISION COMMUNICATIONS INC 

1 .1  
1.2 
1.3 
1.4 

2. I 
2.2 
2.3 
2.4 
2.5 
2.6 
2.7 
2.8 
2.9 ~~ 

2.10 
2.11 
2.12 
2.13 

3.1 
3.2 
3.3 
3.4 
3.5 

4.1 
4.2 
4.3 
4.4 
4.5 
4.6 
4.7 
4.8 
4.9 

4.10 
4.11 
4.12 
4.13 
4.14 

Transfer of Stock by Seller 
Purchase Pnce 
Excluded Assets 
The Closings 

Organization of Seller 
Authoritv of Seller 

I 

Capitalization 
No Undisclosed Liabilities 

R E C I T A L S  

ARTICLE I 
PURCHASE& SALWCLOSING 

ARTICLE 11 
REPRESENTATIONS AND WARRANTIES OF SELLER 

Assets 
Compliance with Laws 
Tax Representations 
Operation of Stations in Ordinary Course of Business 
Environmental Matters 
Must Carry Rights; Cable Carriage 
No Signal Interference 
FCC Matters 
Insurance 

ARTICLE I l l  
REPRESENTATIONS AND WARRANTIES OF BUYER 

Organization of Buyer 
Authority of Buyer 
Funds 
FCC Matters 
Investment Representation 

ARTICLE IV 
COVENANTS WITH RESPECT T O  CONDUCT PRIOR T O  CLOSING 

Access 
Third-party Approvals 
Conduct of Business 
Notification of Certain Matters 
Government Filings 
Elimination of Intercompany and Affiliate Liabilities 
Conversion to Digital Stations 
l"S"K3"Ce 

Termination of HSN Agreements 
Exercise of KPST-TV Put Right 
Exercise of KPST-TV Call Right 
Right of Fis t  Refusal; Sale to Third Pany 
Possession and Control 
Schedule 2.4 Liabilities 
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4.15 Risk of Loss 
4.16 Certain Transfers 
4.17 Station Works and MI Subsidiaries 
4.18 Cooperation; Professional Teams 
4.19 Settlement Agreement! 

5.1 
5.2 
5.3 
5.4 
5.5 

6.1 
6.2 
6.3 

7. I 
7.2 

8.1 
8.2 
8.3 
8.4 
8.5 

9.1 
9.2 
9.3 
9.4 
9.5 
9.6 
9.7 
9.8 
9.9 

9.10 

ARTICLE V 
ADDITIONAL CONTINUING COVENANTS 

Station Works Facility 
Employment Matters 
700 Megahertz Spectrum 
MSO Agreements 
Section 1031 Exchange 

GeneralCanditions 
Conditions to Obligations of Buyer 
Conditions to Obligations of Seller 

Termination of Agreement 
Effect of Termination 

ARTICLE VI 
CONDITIONS OF PURCHASE 

ARTICLE VI1 
TERMINATION OF OBLIGATIONS 

ARTICLE VI11 
INDEMNIFICATION 

Indemnification Obligations of Seller 
Indemnification Obligations of Buyer 
Certain Tax Matters 
Procedure 
No Offset 

ARTICLEIX 
GENERAL 

Amendments; Waivers 
Schedules; Exhibits; Integration 
Commercially Reasonable Efforts 
Governing Law 
Assignment 
Headings 
Counterpans 
Publicity and Report! 
Confidentiality 
Parties in Interest 

i1 
12 
12 
12 
12 
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13 
14 
14 
14 

15 
15 
15 
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17 
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20 

20 
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22 
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23 
23 
24 
24 
24 

9.1 1 Performance by Subsidiaries 
9.12 Notices 
9.13 Expenses 
9.14 Waiver 
9.15 Attorney's Fees 
9.16 Knowledge Convention 24 
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9.17 
9.18 
9.19 
9.20 

Representation By Counsel: Interpretation 
Specific Performance 
Severability 
No Consequential or Punitive Damages 

ARTICLE X 
DEFINITIONS 

10.1 Definitions 

... 
111 
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25 
25 
25 

25 

EXHIBIT A 
EXHIBIT B 
EXHIBIT C 

Schedule 2.4 
Schedule 2.10 
Schedule 2.12 
Schedule 4.7(c) 
Schedule 5.4 

Exhibits & Schedules 

Subsidiaries and FCC Licenses 
Purchase Price Payment Schedule 
Proprietary Programming 

Schedules 
Disclosed Liabilities 
Must Carry Rights; Cable Carriage 
FCC Matters 
New York and Los Angeles Digital Equipment 
Time Warner Agreement-Must Carry Provision 

iv 

STOCK PURCHASE AGREEMENT 

This Stock Purchase Agreement (this "Agreement" ) is entered into as of January 17,2001, between Univision Communications Inc., a 
Delaware corporation ( "Buyer" ),and USA Broadcasting, Inc., a Delaware corporation ( "Seller" ). 

R E C I T A L S  

WHEREAS, Seller owns, or with respect to clause (c). at the Initial Closing will own, all of the capital stock (collectively, the "Stock" ) of 
the following direct or indirect corporations (collectively, the "Subsidiaries" ): 

(a) the subsidiaries of Seller (the "O&O Subsidiaries" ) that own the thirteen (13) full-power television stations (the "Stations" ) and 
the related FCC licenses and authorizations. including all digital television authorizations (the "FCC Licenses" ) set forth on 
Exhibit A : 

(b) the subsidiaries of Seller (the "MI Subsidiaries" )that hold the minority interests in and other rights (but specifically excluding 
the Urban Judgment) with respect to the four (4) other full-power television stations set forth on Exbiblt A ;and 

(c) a subsidiary to be formed by Seller (the "SW Subsidiary" ) to  which all of the assets and liabilities of Seller's business known as 
"Station Works" located in Ontario, California and Miami, Florida ( I '  Station Works" ) will be contributed on or prior to the Initial 
Closing Date; and 

WHEREAS, Seller desires to sell, and Buyer desires to buy, the Stock for the consideration described herein 

A G R E E M E N T  

http://secfilings.nasdaq.com/edgar_conv~htm~/2001/06/26/0000912057-01-52 1261 .html 9/16/2002 
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In consideration of the mutual promises contained herein and intending to be legally bound the parties agree as follows: 

ARTICLE I 
PURCHASE & SALWCLOSING 

1.1 Transfer of Stock by Seller. Subject to the terms and conditions of this Agreement, Seller agrees to sell the Stock and deliver thc 
certificates evidencing the Stock to Buyer at the applicable Closing, and Buyer agrees to buy the Stock and pay the Purchase Rice pursuant to 
Section 1.2 at the applicable Closing. The cenificates will be properly endorsed for transfer to or accompanied by a duly executed stock power 
in favor of Buyer or, subject to compliance with Section 9.5 (Assignment). its nominee as Buyer may have directed prior to the applicable 
Closing Date and otherwise in a form acceptable for transfer on the h k s  of the Subsidiaries. 

1.2 Purchase Price. The aggregate purchase price for the Stock (the "Purchase Price" ) shall be One Billion One Hundred Million Dollars 
($1,1oO,oW,OoO). At each Closing, Buyer shall pay to Seller, by wire transfer of immediately available funds to an account specified by Seller, 
the portion of the Purchase Price payable for the Stock of the Subsidiaries being transferred at such Closing, plus any reimbursement payments 
expressly provided for herein in Sections 4.7 and 4.19 relating to such Stock or the Stations owned by such Subsidiaries. The portion ofthe 
Purchase Price payable for the Stock of each O&O Subsidiary and each MI Subsidiary shall be determined by reference to the value of the 
Station or Stations awned by, as applicable, such O&O Subsidiary or the entity in which such MI Subsidiary has an interest, as set forth a n  
Exhibit B . The portion of the Purchase Price payable for the Stock of the SW Subsidiary is also set forth on Exhibit B . 

1 

1.3 ExcludedAssets. Prior to the Initial Closing (as hereinafter defined), Seller will, or will cause its Affiliates to, cause the Subsidiaries to 
assign or transfer (by contract, dividend, distribution or athenvise) to Seller (or its designee) the following (the "Excluded Assets" ): 

(a) all assets, rights, claims, causes of action and other assets of USASGV with respect to the Urban Judgment, specifically including, 
without limitation, all rights to enforce. collect on and receive all proceeds from the Urban Judgment. along with all rights and interests 
in any associated liens, security interests, pledges and/or other collateral securing USASGV as the Urban Judgment creditor; 

(b) all assets, rights, claims, causes of action and other assets related to WJYS-TV, Hammond, Indiana; 

(c) all assds, rights, claims, causes of action and other assets related to the low-power television stations of Seller and its Affiliates 
(collectively, the "LPTV Stations" ), including. without limitation, the capital stock of USA Station Group LPTV, Inc. and all licenses, 
authorizations. Permits and taneible assets used or held for use in connection with the overation of Low Power Television Station 

(d) all assets, rights, claims, causes of action and other assets related to the names "USA" and "USA Broadcasting" and any logo or 
variation thereof and the goodwill associated therewith; 

(e) all assets, rights, claims, causes of action and other assets related to any proprietary programming material of Seller, the 
Subsidiaries and any of their respective Affiliates set forth on Exhibit C hereto (the "Proprietary Programming" );provided, 
however, that for a period of six (6) months from and after each Closing, Seller shall, and shall cause its Affiliates to, grant Buyer a 
license to continue to broadcast the Proprietary Programming on the Station or Stations owned by the Subsidiary or Subsidiaries being 
transferred at such Closing to the extent consistent with Seller's past practices for such Station with royalty payments from Buyer to 
Seller only to the extent Seller or any Affiliate of Seller is required to make royalty or other payments to a third party in connection with 
the broadcast of such Proprietary Programming; 

(0 all of the machinery. equipment, furniture, furnishings and other tangible personal property located at the corparate offices of 
Seller in New York and California and that are primarily used by or relate to such corporate offices or the employees located at such 
corporate offices; and 

(g) all other assets and rights (and the liabilities associated therewith) which are not used or held for use in the business and operations 
of the Stations, the MI Subsidiaries or Station Works. 

In connection with the transfer of the LPTV Stations as described in Section 1.3(c), Buyer agrees to cooperate in the legal and business 
separation of the LPTV Stations from the Stations in order for the LPTV Stations to be operated as independent businesses (the "LPTV 
Separation" ). In order to facilitate the consummation of the LPTV Separation in an orderly manner, Buyer covenants and agrees to cooperate. 
negotiate in g o d  faith and take such further actions, and execute and deliver such documents and instruments. as may be reasonably requested 
by Seller in connection with the LPTV Separation; provided, however, that nothing herein shall require Buyer to incur any liability or expense in 

http://secfilings.nasdaq.com/edgar_conv~html/2001/06/26/0000912057-01-521261 .html 9/16/2002 



UNIVISION COMMUNICATIONS INC(Form: 8-K, Received: 26 June 2001,07:5053 PM) 
connection with the LPTV Separation without receiving from Seller fair market compensation or indemnification reasonably satisfactory to 
Buyer. 
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1.4 The Closings. 

(a) Initial Closing. Subject lo the satisfaction or waiver of the applicable conditions set forth in Article VI , the initial closing of the 
purchase and sale of Stock (the "Initial Closing" 1 shall occur at the offices of OMelveny & Myers U P ,  1999 Avenue of the Stars. 
Suite 700, Los Angeles. California, on the tenth (10 Ih ) business day following the first initial grant of an FCC Order for any 

2 

of the Stations (the "Initial FCC Order" ),or at such other time and place as the parties mutually agree in writing (the date on which 
the Initial Closing shall occur, the "Initial Closing Date" ). At the Initial Closing, Seller shall sell, assign and transfer to Buyer. and 
Buyer shall purchase from Seller, (i) the shares of capital stock of the SW Subsidiary, (ii) the shares of capital stock of the MI 
Subsidiaries, (iii) the shares of capital stock of each O&O Subsidiary that is subject to the Initial FCC Order and that has terminated or 
will terminate contempranwusly with the Initial Closing the affiliation agreement between HSN and the Stations owned by such O&O 
Subsidiary and (iv) the general partnership interests required to be transferred pursuant to Section 1.4(c) . Subject to Section 4.9 , Seller 
may elect to delay the Closing of the sale of any such 0810 Subsidiary because a Station owned by such O&O Subsidiary carries 
programming of HSN 

(b) Subsequenr Closings. Subject to the satisfaction or waiver of the applicable conditions set forth in Article V I ,  the closing of the 
purchase and sale of the shares of capital stock of any O&O Subsidiary not transferred at the Initial Closing (each a "Subsequent 
Closing" ) shall occur at the offices of Buyer's counsel described in Section 1.4(a) . Each Subsequent Closing shall occur on a date 
specified by Seller, which date shall not be earlier than ten ( IO) business days after such notice and shall not be prior to (i) the date which 
is the tenth (10 Ih ) business day following the initial grant of an FCC Order authorizing the transfer of control of the FCC Licenses for 
the Station or Stations owned by such O&O Subsidiary (each such FCC Order not covered by the Initial FCC Order, a "Subsequent 
FCC Order" ), and (ii) the date on which the affiliation agreement between the Station or Stations owned by such O&O Subsidiary and 
HSN is terminated (the date on which each Subsequent Closing shall occur. a "Subsequent Closing Date" ). Subject to Section 4.9, 
Seller may elect to delay the Closing of the sale of any such O&O Subsidiary because a Station owned by such O&O Subsidiary carries 
programming of HSN. 

(c) Transfer of Certoin Partnership Interests. USA Station Group. Inc. ( "USASGI" ),one of the Subsidiaries, owns a I% general 
partnership interest in each of the eleven (1 I )  licensee general partnerships. If all of the O&O Subsidiaries are not transferred to Buyer at 
the Initial Closing, Seller shall cause USASGI to transfer to Buyer or its Designee at each Closing the 1% general partnership interest in 
the licensee general partnership that owns the FCC License or FCC Licenses of the Station or Stations owned by the Subsidiary or 
Subsidiaries being transferred at such Closing. 

(d) Outside Closing Dote. If all of the Closings shall not have occurred an or prior to January 10,2002 (the "Outside Closing 
Date" ) then Buyer shall pay to Seller on the Outside Closing Date all amounts that would have been payable to Seller had all of the 
Closings on all Stock occurred on the Outside Closing Date, less the amount of the Purchase Price paid to Seller at any prior Closings, 
except no such amounts shall be payable if (i) all of the Closings shall not have occurred because of a breach by Seller of this Agreement 
that has caused the conditions precedent set forth in Section 6 . W  or Section 6.2(b) not to be satisfied as of the Outside Closing Date, or 
(ii) such breach has been the sole cause of the conditions set forth in Section 6.1 not to be satisfied as of the Outside Closing Date. Buyer 
acknowledges and agrees that, notwithstanding anything to the contrary contained in this Agreement or otherwise, Buyer's obligation to 
pay such amounts pursuant to this Section 1.4(d) and the rights of Seller to receive such payment shall be absolute and unconditional 
(subject to the qualification in the preceding sentence with respect to a breach by Seller and subject to a delay in such payment as 
provided for in Sections 4.15 and 7.1 ) and not subject to any right of set off, deduction or counterclaim. Payment of the amounts 
pursuant to this Section 1.4(d) shall be final and non-refundable and Buyer shall not seek to recover all or any parl of such payment from 
Seller for any reason whatswver. All payments pursuant to this Section 1.4(d) shall be made by wire transfer of immediately available 
funds to an account specified by Seller. Subject to compliance with Section 9.5 , upon receipt by Seller of all amounts payable to Seller 
pursuant to this Section 1.4(d), Seller shall, or shall cause, the Stock to 
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be transferred in accordance with Buyer's written instructions; provided, that such transfer is in compliance with all applicable Laws 
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ARTICLE I1 
REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller and Buyer acknowledge and agree that Buyer intends to alter the format and programming of the Stations and further develop the 
Stations in order to implement a new business plan with respect to the Business and operations of the Stations. Consequently, Seller and Buyer 
acknowledge and agree that limited representations and warranties are appropriate for this transaction and that except for the representations and 
warranties specifically identified in the Agreement, no other representations or warranties shall be made or deemed to be made by any pany 
hereto. Seller makes the following representations and warranties (and no other representations or warranties) on behalf of Seller and each of the 
Subsidiaries: 

2.1 Organization of Seller. Seller and each Subsidiary is duly organized, validly existing and in gwd  standing under the laws of its 
respective state of organization. Seller and each Subsidiary has the power and authority to own. lease and operate its assets and to carry on its 
business as now conducted 

2.2 Author@ of Seller. The execution. delivery and performance of this Agreement and the consummation of the transactions contemplated 
hereby have been duly and validly authorized by all necessary corporate actions of Seller (none of which actions have been modified or 
rescinded and all of which actions are in full farce and effect). This Agreement constitutes a valid and binding agreement and obligation of 
Seller, enforceable in accordance with its terms. 

2.3 Cnpifali#ion. Seller directly or indirectly owns, or will own prior to the Initial Closing Date, all of the equity of all of the Subsidiaries. 
Except for the equity held directly or indirectly by Seller, no Subsidiary has issued or has outstanding any securities, capital stock, warrants, 
calls or options. The shares of capital stock of the Subsidiaries and, if applicable the general partnership interesu held by USASGI, will be 
transferred to Buyer free and clear of all Encumbrances. 

2.4 No UndisclosedLiabiliries. As of the date hereof, the Subsidiaries are not subject to any liability (including, without limitation, 
unasserted claims). whether absolute, contingent, accrued or otherwise, which is not set forth on Schedule 2.4 to Seller's Disclosure Schedule, 
other than liabilities not greater than Fifty Thousand Dollars ($50.000) individually or Two Hundred Fifty Thousand Dollars ($250,000) in the 
aggregate 

2.5 Assefs. As of the date of the Closing with respect to each Station, all of the assets used or held for use in the operation and Business of 
such Station as currently conducted will be owned by the O&O Subsidiary which owns such Slation. The transmission facilities of each Station, 
and the transmission facilities of Station Works that are owned by Seller or a Subsidiary, are in gwd  working order. reasonable wear and tear 
excepted. 

2.6 Compliance wifh Laws. To the knowledge of Seller, the Business of the Stations has been conducted in compliance with all Laws, 
including the Communications Act and the FCC Rules, which are applicable to the Stations, except far violations which, individually or in the 
aggregate. are not reasonably expected to have a material adverse effect on any Station. 

2.7 Tar Representations. Each of the Subsidiaries currently is, and for the Tax period ending on the respective Closing for such Subsidiary 
will be, included in Seller's consolidated federal income Tax returns. None of the Subsidiaries is a party to any agreement relating to allocating 
or sharing the payment of, or liability for, Taxes with respect to any taxable period after the Closings. 
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2.8 Operation of Stations in Onfinary Course of Business. Except for changes in operations related to reductions of costs and expenses, 
since December 31, 1999, Seller and the Subsidiaries have operated the Stations in the ordinary course of business consistent with past practices. 

2.9 Environrnenlnl Manem. No Subsidiary, nor any of the properties, assets or operations of any Subsidiary relating to the Stations are 
subject to any claim from any Governmental Entity or private party respecting any environmental health or safety requirements of Law or any 
liabilities and costs arising fmm the release OT threatened release of a Hazardous Substance into the environment. With respect to the operation 
of the Stations, the Subsidiaries have materially complied with and are currently in material compliance with all applicable environmental, health 
and safety requirements of Law. No Subsidiary has generated, used, transported, treated, stored, released or disposed of, or has suffercd or 
permitted anyone else to generate. use, transport, treat, store. release or dispose of any Hazardous Substance into the environment in material 
violation of any applicable environmental. health or safety laws. There has not been any generation, use, transportation, treatment, storage, 
release or disposal of any Hazardous Substances into the environment in connection with the operations of any Subsidiary or the use of the 
properties or assets of any Subsidiary that has created or would be reasonably expected to create a Material Consequence, whether or not 
asserted by a third party, under any applicable environmental, health or safety laws. 

2.10 Musf C m  Righfs; Cable C d g e .  Except as set forth on Schedule 2.10, Seller and the Subsidiaries have not entered into any 
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agreements which forfeit any "must carry" rights of the Stations under the Communications Act or the FCC Rules. To the knowledge of Seller, 
there is no imminent threat to the current cable carriage of any of the Stations. 
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2.11 No Sigml Inlotference. To the knowledge of Seller, the Stations do not cause and do not receive any material interference that is in 
violation of applicable FCC Rules. 

2.12 FCC Maners. Seller or a Subsidiary is the authorized legal holder of the FCC Licenses. The FCC Licenses are in full force and effect 
and constitute all the licenses and authorizations from the FCC required for andlor used in the operation of the Stations as currently operated as 
of the date of this Agreement. Except for actions or proceedings affecting television stations generally, no action. complaint, petition. notice of 
violation, or proceeding is pending or, to the knowledge of Seller or the Subsidiaries, threatened by the FCC relating to the business or 
operations of the Stations. The Stations have been operated in all material respects in compliance with the FCC Licenses. Except for the waiver 
described in Schedule 2.12 , to the knowledge of Seller, there are no waivers of any FCC Rules necessary to be obtained for the grant of the 
applications for the lransfer of control of the FCC Licenses to a qualified buyer. To the knowledge of Seller, there are no matters, facts or 
circumstances relating exclusively to Seller or the Subsidiaries which could reasonably be expected to result in the FCCs refusal to want 
Approval of the transfer of control of the FCC Licenses to a qualified buyer under the Communications Act and FCC Rules. 

2.13 Insurance. Seller or its Affiliates maintain with reputable insurance companies insurance covering the assets, liabilities and operations 
of the Stations in amounts and with coverage which Seller believes are adequate and sufficient in connection with the ownership and operations 
of the Stations as presently conducted by Seller and the Subsidiaries. 
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ARTICLE 111 
REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer makes the following representations and warranties (and no other representations or warranties): 

3.1 Organidon of Buyer. Buyer is a corporation duly organized, validly existing and in good standing under the laws of the State of 
Delaware. Buyer has the corporate power and authority to enter into and perform the Ierms of this Agreement, and the transactions contemplated 
hereby. 

3.2 Authority of Buyer. The execution, delivery and performance of this Agreement and the consummation of the transactions 
contemplated hereby have been duly and validly authorized by all necessary corporate actions of Buyer (none of which actions have been 
modified or rescinded and all of which actions are in full force and effect). This Agreement constitutes a valid and binding agreement and 
obligation of Buyer, enforceable in accordance with its terms. 

3.3 Funds. Buyer has available or has access to adequate funds to consummate the transactions contemplated herein in accordance with the 
terms hereof. 

3.4 FCCManers. Buyer is legally, technically. financially and otherwise qualified under the Communications Act and the FCC Rules to 
acquire and operate the Stations. To the knowledge of Buyer, there are no matters. facts or circumstances which could reasonably be expected to 
result in the FCCs refusal to grant Approval of the transfer of control of the FCC Licenses to Buyer or which could reasonably be expected to 
disqualify Buyer under the Communications Act or otherwise from acquiring or operating the Stations. Except for the waiver described in 
Schedule 2.12 to Seller's Disclosure Schedule, to the knowledge of Buyer, there are no waivers of any FCC Rules necessary to be obtained for 
the grant of the applications for the lransfer of conwol of the FCC Licenses to Buyer, nor will processing pursuant to any exception of any FCC 
Rules be requested or required in connection with the consummation of the vansactions contemplated herein. 

3.5 Invesrrnanf Representation. Buyer is acquiring the Stock from Seller for Buyer's own account, for investment purposes only and not 
with a view to or for the sale in connection with the distribution thereof. 

ARTICLE IV 
COVENANTS WITH RESPECT TO CONDUCT PRIOR TO CLOSING 

1.1 .4cc~ss. Suh,e;t id applicable Laur and fidxtar) and pri\ar) obligdtions. Seller shall cau,e each of thc Subsldiarles to authorue and 
pernut Bqcr  md 11s coumsl. finvncial advisors. independcnt audlton and other authorized reprerentattvcs (iullealvcly, thc 
"Rcpre.senlalives" ! 1%) ha,e reaxmrble access during normal busincss hours, upon rc3sonable nollcc and tn u c h  manner as u 111 not 
UnrcaSonJbl) tntcticre u ilh the <onduct 01 their re\peclne businesses, to all of iheir respective officers. outside producers. propentes. books 
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(including financial and operating data), records. documents, operating instructions and procedures. Tan Returns (solely to the portions of such 
Tax Returns that relate to the Stations) and all other information with respect to the Subsidiaries, the Stations and the Stock as Buyer may from 
time to time request, and to permit Buyer or its Representatives to make copies of such books, records and other documents and to discuss the 
respective businesses of Seller and its Subsidiaries with such other Persons. including, without limitation, their respective directors. officers. 
employees, accountants, counsel, suppliers, customers, and creditors, as Buyer considers necessary or appropriate for the purposes of 
familiarizing itself with the Business of the Subsidiaries and the Stations, obtaining any necessary Approvals of or Permits for the transactions 
contemplated by this Agreement and conducting an evaluation of the organization and Business of the Subsidiaries and the Stations; provided, 
however, that Buyer shall not contact any employee, supplier, customer 01 
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creditor Of Seller without the prior written consent of Seller. All information furnished hereunder shall be subject to the confidentiality 
obligations set forth in this Agreement. 

4.2 Third-party Approvals. To the extent that the Approval of any third parly with respect to any Contract is required in connection with 
the transactions contemplated by this Agreement, including Section 4.16 and Section 4.17, Buyer and Seller shall use commercially reasonable 
efforts to obtain such Approval prior to the Closing Date for the Subsidiary or Subsidiaries to which such Approval relates. and if any such 
Approval is not obtained, Buyer and Seller shall use commercially reasonable efforts to enter into an arrangement pursuant to which Buyer 
obtains the benefits of each such Contract and is responsible and liable for any burdens of each such Contract 

4.3 Conduct of Business. 

(a) Seller agrees with and for the benefit of Buyer that. with respect to each Station and Station Works, during the Interim Period, 
neither Seller nor any Subsidiary shall without the prior consent in writing of Buyer, except as expressly provided for herein: 

( I )  conduct the Business of such Station in any manner except in the ordinary course of business consistent with past practices 
and in material compliance with all FCC Licenses; or 

(2) make any purchase or enter into any contractual commitment at such Station or Station Works that (i) will remain in effect 
after the Closing of the transfer of the Subsidiary that owns such Station or Station Works, or (ii) individually requires payment 
by any Subsidiary of more than Twenty Five Thousand Dollan ($25,Mx)) in any scecific case or Two Hundred Fifty Thousand 
Dollars ($250.oM)) in the aggregate; or 

(3) make any loan, guaranty or other extension of credit, or enter into any commitment to make any loan, guaranty or other 
extension of credit. to or for the benefit of any director, officer, employee. stockholder or any of their respective Associates or 
Affiliates, except to the extent that such loan. guaranty or other extension of credit or commitment does not become an asset or 
liability of Buyer or a Subsidiaty on or after the Closing with respect to such Subsidiary; or 

(4) grant any general or uniform increase in the rates of pay or benefits to officers, directors or employees (or a class thereon, 
except in the ordinary course of business consistent with past practice; or 

(5) sell. transfer, mortgage, encumber or otherwise dispose of any assets or any liabilities, except (i) for dispositions of 
property not material in amount, or (ii) in the ordinary course of business or (iii) as contemplated by this Agreement; or 

(6) change or amend its charter documents or bylaws, except to the extent any such change or amendment does not adversely 
affect Buyer; provided that prior to each Closing. Seller shall change the name of each Subsidiary to be transferred at such 
Closing to a name requested by Buyer on at least ten (IO) business days written notice, which name shall not include "USA" or 
"USA Broadcasting", or if no such notice is given. to any name chosen by Seller; or 

(7) agree to or make any commitment to take any actions prohibited by this Section 4.3(S) . 

(b) Notwithstanding anything to the contrary set forth in this Agreement, Buyer acknowledges and agrees that Seller and the 
Subsidiaries (i) have and intend to continue to take actions that are reasonably necessary to reduce the operating costs of the Stations and 
Station Works, including, without limitation. reductions in capital expenditures, programming liabilities. employee costs and other cost- 
saving measures, and (ii) may elect to carry HSN programming on any of the Stations 
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until the Closing of the sale of the O&O Subsidiary that owns such Station; moreover, Buyer agrees that Seller shall not be in breach (or 
deemed to be in breach) of any provision of this Agreement as a result of any such actions. 

4.4 Notificalion of Certain Malien. 

Seller shall give prompt written notice lo Buyer. and Buyer shall give prompt written notice to Seller, of (a) the occurrence, or failure to occur. 
of any event that would be likely to cause any representation or warranty of Seller contained in this Agreement to be untrue or inaccurate such 
thal the condition set forth in Section 6.2(a) would no1 be satisfied and (b) any failure of Seller to comply with or satisfy my covenant. condition 
or agreement to be complied with or satisfied by if under this Agreement such that the condition set forth in Seetion 6.2(b) would not be 
satisfied. No such notification shall affect the representations or warranties of Seller or the conditions to Buyer's obligations hereunder. 

4.5 Government Filings. 

(a) FCC Filing. As promptly as practicable and no later than ten (IO) business days following the date of this Agreement. Seller and 
Buyer shall jointly file applications for the Stations with the FCC requesting the consent of the FCC to the transfer of control of the FCC 
Licenses far the Stations to Buyer. Seller and Buyer will diligently take. or fully cwperate in the taking of, all necessary and proper 
steps, and provide any additional information reasonably requested in order to obtain promptly the requested consents and Approvals of 
the applications by the FCC. 

(b) HSR Filing. As promptly as practicable and no later than ten (IO) business days following the date of this Agreement, Seller and 
Buyer shall complete any filing that may be required pursuant to the Hart-Scott-Rodino Act (each an "HSR Filing" ). Seller and Buyer 
shall diligently take, or fully cooperate in the taking of, all necessary and proper steps. and provide any additional information reasonably 
requested in order to comply with, the requirements of the Han-Scott-Rodino Act. Seller and Buyer will supply to each other copies of 
all correspondence, filings or communications, including file memoranda evidencing telephonic conferences, by such party 01 its 
Affiliates with any Governmental Entity or members of its staff, with respect to the transactions contemplated by this Agreement and any 
related or contemplated or inconsistent Uansactions, except for documents filed pursuant to Item 4(c) of the Hart-Scott Radino 
Notification and Report Form or communications regarding the same. 

(c) Regularory Impediments. If there are any regulatory impediments to any Closing, Buyer and Seller shall take all commercially 
reasonable actions to remove such impediments. If such impediments remain after such efforts, Buyer shall take such action as is 
necessary, including, but not limited to. placing the subject assets into a trust or assigning its rights to take title to certain Stock to a third 
party as provided for in Section 9.50~)  , in order for such regulatory impediment to be removed or resolved and such Closing to be 
consummated on or before January IO,  2002. 

4.6 Elimination of Inlercompnny and Affliate liabilities. Prior to each Closing Date, Seller shall purchase. cause to be repaid or (with 
respect to guarantees) assume liability for any intercompany obligations or receivables (each an "Intercompany Liability" ) among Seller and 
its Affiliates on the one hand and the Subsidiaries to be transferred at such Closing on the other hand. At such Closing Date, neither Buyer nor 
any of the Subsidiaries that have been transferred to Buyer on or prior to such Closing Date shall have any continuing commiunenf, obligation or 
liability of any kind with respect to such Intercompany Liability. Seller agrees to indemnify Buyer and the Subsidiaries for any Lasses with 
respect to any such Intercompany Liability not fully assumed or discharged as contemplated. 
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4.7 Conversion lo Digital Stations 

(a) Capital Expenditures. Buyer and Seller agree that during the Interim Period with respect to any Station. except for "Booked 
Digital Commitments" set forth on Schedule 2.4 under the heading "USA Broadcasting Capital DigitalIAnalog Project Status as of 
November 30. 2w0," Seller shall not. without the prior written Approval of Buyer (which shall not be unreasonably withheld, 
conditioned or delayed), make any capital expenditures or commitments for the construction of facilities for the provision of digital 
television service on such Station or far the conversion of such Station to digital television operation; provided, however, nothing herein 
shall i n  any way limit Seller's right to make such expenditures or commitments as may be necessary for Seller or the Subsidiaries to 
comply with the FCCs prescribed timetable for such conversion at any Station. 

(b) Reimbursemenr: Norice. Buyer and Seller further agree that Buyer shall reimburse Seller at each Closing for all capital 
expenditures made by Seller which are permitted under this Section 4.7 or otherwise disclosed on Schedule 2.4 made after December 6, 
Zoo0 through the date of such Closing at the Stations owned by the Subsidiary or Subsidiaries being transferred at such Closing. Seller 
shall provide written notice to Buyer at least five (5) business days before each Closing Date of the amount of all such permitted 
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expenditures with respect to the Subsidiaries being transferred at such Closing. All reimbursement amounts paid to Seller pursuant to this 
Section 4.7 shall be independent from and in addition to the Purchase Price hereunder. 
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(c) New York and Los Angeles Digital Equipment. Seller agrees to use commercially reasonable efforts lo have installed at the 
broadcast facility of television broadcast station WHSI-TV, Smithtown, New Yark the digital equipment specifically set forth on 
Schedule 4.7(c) which Seller has ordered for the digital conversion of television station WHSE-TV, Newark, New Jersey. Seller agrees 
to use commercially reasonable efforts to place in storage or transfer to another Station (or dispose of as Buyer shall otherwise direct) the 
digital equipment specifically set forth on Schedule 4.7(c) which Seller has ordered for the digital conversion of television broadcast 
station KHSC-TV, Ontario, California. Buyer shall reimburse Seller in accordance with the procedures set forth in Seetian 4.7(b) far all 
actual. direct, out-of-pocket costs and expenses (including necessary costs and expenses to reconfigure such digital equipment) incurred 
by Seller and its Affiliates in complying with this Section 4.7(c). 

4.8 Insurance. At all times during the Interim Period with respect to a Station or Station Works, Seller shall maintain or cause to be 
maintained all insurance in effect on the date of this Agreement with respect to the assets, liabilities and operations of such Station and of Station 
Works. 

4.9 Termination of HSNAgreernenIs. Seller shall, or shall cause the Subsidiaries to. terminate all HSN programming on the Stations a n  or 
before January 10,2002; provided, however. that such terminations may be subject to the consummation of the applicable Closing. 

4.10 Exercise of KPST-TVPut Right. If prior to the Initial Closing Date Seller or any Affiliate of Seller shall be required to purchase the 
remaining interest in KPST-TV (the "Majority KPST Interest" )from the holder thereof in connection with the exercise by such holder of its 
right to put the Majority KPST Interest lo Seller or any Affiliate of Seller. then: (a) if the transfer of such interest has not occurred by the Initial 
Closing, ( i )  Seller shall transfer, either directly or indirectly, its rights and obligations to Buyer and Buyer shall assume such rights and 
obligations and shall be responsible for purchasing the Majority KPST Interest following receipt of any required FCC Approval and (ii) the 
affiliation agreement between KPST-TV and HSN shall terminate no later than January 10,2002; OT (b) if such transfer has occurred by the 
Initial Closing, (i) upon the transfer of the Majority KPST Interest to Seller or its Affiliate, Buyer shall reimburse Seller for all amounts incurred 
by Seller and its Affiliates to purchase such remaining interest in accordance with the agreement governing such put right. (ii) such remaining 
interest shall be transferred to Buyer promptly after receipt of any required 
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FCC Approval, and (iii) the affiliation agreement between KPST-TV and HSN shall terminate no later than January IO .  2002 

4.1 1 Exercbe of KPST-7'V Calf Right. If prior to the Initial Closing Date Buyer shall provide a written request to Seller for Seller or one of 
its Affiliates to exercise the call right for the purchase of the Majority KPST Interest from the holder thereof, then Seller shall exercise such right 
to the extent permitted by, and in accordance with, the agreement governing such call right, and Seller shall after such exercisqhut only during 
the period prior to the Initial Closing Date, undertake to effectuate the purchase of such Majority KPST Interest in accordance with the 
agreement governing such call right. If Seller or any of its Affiliates shall be required to purchase the Majority KPST lnterest in connection with 
the cxercise by Seller or its Affiliate of the call right to purchase such Majority KPST Interest, then (a) if the transfer of such interest has not 
occurred by the Initial Closing Date, (i) Seller shall transfer, either directly or indirectly, its rights to purchase the Majority KPST Interest to 
Buyer and Buyer shall assume such rights and shall be responsible for purchasing such interest following receipt of the required FCC Approval 
and (ii) the affiliation agreement between KPST-TV and HSN shall terminate no later than January 10,2002; or (b) if such transfer has occurred 
by the Initial Closing (i) upon the transfer of the Majority KPST Interest to Seller or its Affiliate, Buyer shall reimburse Seller for all amounts 
incurred by Seller and its Affiliates to purchase such Majority KPST Interest in accordance with the terms of the agreement governing such call 
right, (ii) such Majority KPST Interest shall be transferred to Buyer promptly after receipt of any required FCC Approval. and (iii) the affiliation 
agreement between KPST-TV and HSN shall terminate no later than January 10,2002. 

4.12 Right of First Refusal; Sale to Third Patty. 

(a) Exercise of Right of First Refusal. If prior to the Initial Closing Date Seller or any Affiliate of Seller has an opportunity to 
exercise a right of first refusal to acquire the assets of a Minority Owned Entity or to acquire the majority interest in a Minority Owned 
Entity (each a "Right of Fin1 Refusal" ), Seller shall as promptly as practicable prior to the date on which such right may be exercised 
provide witten notice to Buyer of such opportunity. and Seller or its Affiliate shall, at Buyer's written direction (which shall be given as 
promptly as practicable), either not exercise such Right of First Refusal or exercise such Right of First Refusal to the extent permitted by, 
and in accordance with, the agreement governing such Right of First Refusal, and Seller or its Affiliate shall after such exercise, but only 
during the period prior to the Initial Closing Date, undertake to effectuate the purchase of such assets or of such majority interest in such 
Minority Owned Entity. If Seller or any of its Affiliates shall be required to exercise a Right of First Refusal or if Seller or any of its 
Affiliates has otherwise agreed to acquire the assets of a Minority Owned Entity, then: 

(1) if the acquisition of such assets or of such majority interest has not occurred by the Initial Closing Date, Seller shall, or 
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shall ;AJ)L. II. Aft l lmc 1 . ~  assign .uch Knghl oi I h r  Ketusul ar wch cmrractu~ I  rlghtr to purchase such assets IC) Bu)er. and 
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of thc I:rban Judgmcnl 1,) the crtent Seller sunendcrr iLs clam to such amount In connection w t h  _1 ruicesslul bld to s q u ~ r c  rhc 
&>.etr c b t  L'rbm. (11  I such 
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assets or such majority interest shall be transferred to Buyer promptly after receipt of any required FCC Approval and (iii) the 
affiliation agreement between the station awned by such Subsidiary and HSN, if any, shall terminate no later than twelve 
(12) months after the Initial Closing Date. 

(b) Sale io Third-party. If prior tu the Initial Closing Date the assets of any Minority Owned Entity are sold to a third party, Seller 
shall pay Buyer at the Initial Closing the amount received by Seller or any of its Affiliates for its interest in such entity, and if such 
amount differs from the portion of the Purchase Price allocated to the entity awning such assets as set forth on Exhibit B , the purchase 
price payment schedule set forth on Exhibit B shall be adjusted as mutually agreed by the parties to reallocate such difference to the 
other Stations being transferred at the Initial Closing. provided the aggregate Purchase Price shall not be increased. 

(c) Termination of HSNAgreements. If subsequent to the Initial Closing Buyer acquires all of the equity in a Minority Owned Entity 
or acquires the station owned by such entity, the affiliation agreement between such station and HSN, if any, shall terminate no later than 
twelve (12) months after the closing date for such acquisition. 

4.13 Possession and Control. Prior to the transfer by Seller to Buyer of Seller's interest in any Station. Buyer shall not, directly or 
indirectly, control, supervise or direct, or attempt to control, supervise or direct, the Business and operations of such Station, and such operation, 
including complete control and supervision of all programming, shall be the sole responsibility of Seller. On and after the transfer by Seller to 
Buyer of Seller's interest in any Station. Seller shall have no control over, or right to intervene, supervise, direct or participate in, the Business 
and operations of such Station. 

4.14 Schedule 2.4 Lkrb s. During the applicable Interim Period for each Station, Seller shall continue to satisfy the liabilities set forth 
on Schedule 2.4 with respect to such Station in the ordinary course ofbusiness consistent with the past practices of Seller. At each Closing, the 
liabilities of the Subsidiaries being transferred to Buyer at such Closing shall only include those liab es set forth on Schedule 2.4 (other than 
the liabilities for which Seller shall continue to be responsible as provided in the third sentence of this Section 4.14 ) and liabilities incurred as 
permitted by this Agreement. From and after the Closing of the transfer of the shares of capital stock of each Subsidiary, Buyer shall or shall 
cause the Subsidiaries to satisfy the liabilities set forth on Schedule 2.4 (whether or not included under a heading which includes the words 
"Booked", "Unbooked", "Unrecorded" or "Other Contract Obligations") with respect to the Stations owned by such Subsidiary in the ordinary 
course of business consistent with the past practices of the broadcasting business of Buyer;provided I however, that Seller shall continue to be 
responsible for the following liabilities set forth on Schedule 2.4 with respect to such Stations: (a) the liabilities a n  Schedule 2.4 under the 
headings "Potential Claims", "Workers' Compensation". "Other Claims" and "Lawsuits" and (b) the $8,280.000 liabi 
advertising availability set forth on Schedule 2.4 under the heading "New York Schedule of Unrecorded Contract Li 
the transfer of each O&O Subsidiary, the non-programming liabilities of the Stations owned by such O&O Subsidiary shall be current and the 
programming assets of such Stations shall be current or. in the alternative, the programming assets of such Stations shall equal or exceed the 
programming liabilities of such Stations, as determined in accordance with GAAP. At the Initial Closing the liabilities of the SW Subsidiary and 
the MI Subsidiaries shall be current. 

4.15 Risk of Loss. The risk of loss or damage by fire or other casualty or cause to the assets of any Station or Station Works shall be upon 
Seller until the date of the Closing at which Seller's interest in the Subsidiary that owns such assets are transferred to Buyer. In the event of any 
such loss or damage that would cause the condition set forth in Seetion 6.t(a) not to be satisfied because of the occurrence of such loss or 
damage (a "Material Casualty Loss" ), Seller shall restore, replace or repair the damaged asses to their previous condition; provided, 
however, that if  any such Material Casualty Loss shall not have been restored, replaced or repaired as of the date of the Closing scheduled for 
the 
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transfer of the Stock of the Subsidiary that owns such assets, Seller shall have the right to delay the date of such Closing for a period of up to 
ninety (90) business days from the date such Closing would otherwise occur (or a longer period if Buyer shall consent in writing) to make such 
restorations, replacements or repairs as are necessary; provided ,further, that if such delay shall be the sole cause of such Closing occuning 
after the Outside Closing Date and, as a result, Buyer shall be obligated to make payment to Seller pursuant to Section 1.4(d), then Buyer shall 
have the right to withhold from such payment an amount equal to the portion of such payment (as set forth on Exhibit B ) attributable to the 
Subsidiaty that owns, as applicable, Station Works or the Station at which such loss or damage occurred, and Seller shall not be obligated to 
transfer the Stock of the Subsidiary that owns such Station or Station Works. Seller shall provide Buyer with written notice of the completion of 
the restoration. replacement or repair of such loss or damage, and on the tenth (IO Ih ) business day following such notice Seller shall transfer the 
Stock of such Subsidiary to Buyer, and Buyer shall pay to Seller any such withheld amount. In the event of any such loss or damage prior to a 
Closing that does not constitute a Material Casualty Loss, Seller shall, at its option, either (a) restore, replace or repair such loss or damage, in 
which case Seller shall be entitled to receive all insurance proceeds to which Seller or the Subsidiaries would be entitled as a result of such loss 
or damage, or (b) assign such insurance proceeds to Buyer, whereupon Seller shall have no further liability to Buyer for such loss or damage 
(pursuant to the indemnification provisions of this Agreement or otherwise). 

4.16 Ceriain Transfers. Except for any Excluded Assets, to the extent that Seller or any Affiliate of Seller holds any assets or nghts used or 
held for use with respect to the Stations or is responsible for any liab 
Schedule 2.4 , Seller or its Affiliates shall transfer such assets, rights, liabilities or obligations to the appropriate O&O Subsidiary prior to the 
Closing for such O&O Subsidiary. 

es or obligations with respect to the Stations which are set forth on 

4.17 SIorion Works and MI Subsidinries. On or prior to the Initial Closing Date, Seller shall cause the assets and liabilities of Station 
Works to be contributed to the SW Subsidiary. At the Initial Closing Date, the assets. rights, liabilities or obligations of each MI Subsidiaty shall 
include only (i)  the capital stock representing such MI Subsidiary's interest in the Minority Owned Entities and (ii) the rights and obligations of 
such MI Subsidiary under all agreements among such MI Subsidiary on the one hand and the Minority Owned Entity andlor any other 
shareholder of such Minority Owned Entity on the other hand, except in all cases, the Urban Judgment. 

4.18 Coopemlion; Pmfessional Teams 

(a) Buyer and Seller will cooperate and use their commercially reasonable efforts in (i) preparing any related agreements and other 
documentation reasonably required in connection with the consummation of transactions contemplated herein, (ii) terminating, 
substituting, or otherwise releasing all guaranties or other obligations made by Seller and/or its Affiliates which are made solely for the 
benefit of the Subsidiaries, the Stations and/or Station Works, and (iii) complying with all regulatory requirements. 

(b) In connection with the existing contractual and business relationships between Seller and certain Affiliates of Seller and various 
professional sports teams (collectively, the "Teams" ) which currently have games broadcast on the Stations pursuant to various 
agreements set forth on Schedule 2.4 , Buyer and Seller agree to cooperate. negotiate in goad faith and take or cause to be taken such 
commercially reasonable actions as may be reasonably requested by either pmy to effect a reasonable and orderly transition of the 
relationship with the Teams with respect to thc relevant Stations. 

4.19 Senlemenf Agreements. If, with the prior approval of Buyer (which approval shall not be unreasonably withheld, conditioned or 
delayed), Seller or any Subsidiary enters into an agreement (a "Settlement Agreement" ) that terminates any Contract related to the operations 
of any Station or Station Works (including (a) an agreement set forth on Schedule 2.4 under the heading "Schedule of 
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Unrecorded Contractual Liabilities as of November, ZCCQ," (b) an employment agreement with any Subsidiary Employee or (c) an agreement set 
forth on Schedule 2.4 under the heading "Schedule of Program Liabilities as of November 30, Z W ) ,  Buyer shall reimburse Seller at the 
Closing with respect 10 the Subsidiary subject to such Settlement Agreement for the amount equal to (x) the amount paid by Seller pursuant to 
the Settlement Agreement multiplied by (y) a fraction, the numerator of which shall be the number of days in the period commencing with the 
Closing Date with respect to such Subsidiary and ending on the date on which such terminated Contract would otherwise have terminated in the 
absence of such Settlement Agreement (the "Original Termination Date" ), and the denominator of which shall be the number of days in the 
period commencing with the date on which the Contract referred to in this Section 4.19 terminates (the "New Termination Date" ) and ending 
on the Original Termination Date. Seller shall provide written notice to Buyer at least five ( 5 )  business days before each Closing Date of the 
amount of all such settlement payments with respect to the Subsidiaries being transferred at such Closing. All reimbursement amounts paid to 
Seller pursuant to this Section 4.19 shall be independent from and in addition to the Purchase Price hereunder. 

ARTICLE V 
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ADDITIONAL CONTINUING COVENANTS 

5.1 Stllfion Works Facility. If subsequent to the Initial Closing, Seller requests the services of the Station Works facilities to distribute 
propmming content to, andlor to monitor the programming of, any Station owned by a Subsidiary that has not been transferred to Buyer as of 
the Initial Closing. Buyer agrees to provide such services to any such Station until the earlier of (a) the date on which the Stock of such 
Subsidiary is transferred to Buyer pursuant to this Agreement or (b) the date on which Seller notifies Buyer in writing that Seller no longer 
desires such services. All such services shall be provided by Buyer in a manner consistent with the practices and services of Station Works as of 
the Initial Closing Date. In consideration for the services provided by Buyer to any such Station pursuant to this Section 5.1 , Seller shall pay to 
Buyer a monthly fee (i) which shall be a pro rata panion of Buyer's costs and expenses incurred at the Station Works facility based on Seller's 
use of such facility and the equipment and employees at such facility and to the extent that such costs and expenses are consistent in type and 
amount with the costs and expenses incurred by Seller at the Station Works facility prior to the Initial Closing; (ii) which shall not include a 
profit and (iii) the exact terms of which shall be mutually agreed upon by the parties prior to the Initial Closing, which agreement shall not be 
unreasonably withheld, conditioned or delayed. 

5.2 Employment Maners. 

(a) As of the date of each Closing. Buyer shall cause each Subsidiary transferred to Buyer at such Closing to provide to the then 
employees of such Subsidiary (each, a "Subsidiary Employee" ), aggregate employee benefits that are not materially less favorable than 
those provided by Buyer and Buyer's Affiliates to their similarly situated employees. To the extent permitted under applicable laws and 
the employee benefit plans or arrangements of Buyer or its Affiliates in which any Subsidiary Employee may be eligible to participate, 
Buyer shall provide credit for such Subsidiary Employee's period of service with the Subsidiary or predecessors thereof far all purposes 
in which time of service is applicable under such employee benefit plans or arrangements. To the extent permitted under applicable laws 
and the welfare benefit plans of Buyer or its Affiliates in which any Subsidiary Employee may be eligible to participate, Buyer shall 
waive all limitations as to preexisting conditions, exclusions and waiting periods with respect to participation and coverage requirements 
applicable to such Subsidiary Employee, other than those that were in effect and not satisfied as of the Closing Date with respect to such 
Subsidiary Employee under any welfare benefit plan maintained for such Subsidiary Employee immediately prior to the Closing Date. 
The provisions ofthis Section 5.2 shall not create, in any Subsidiary Employee, any rights to 
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employment or continued employment with Buyer or its Affiliates or any right to specific terms or conditions of employment. 

(b) Seller shall retain all liabilities and obligations, whether arising before or after the Closing Date, with respect to Subsidiary 
Emolovees under anv emolovee benefit Dolicies. olans. arraneements. oromams. Dractices or aereements maintained or contributed to bv ~r~ ,~~~ I . ,  I . _  
Scllcr <)r any ut Ihe Subridiaricr pnor 1.) the Closing D3te. Seller will be rcspmsiblc for making continuati~n covcragc under Codc 
Sc:tion 4Y80B and S c a m s  601-608 of ERISA "CORRA" 1 a\ailable to m y  ehgihlr emplo)ec of any Suhsidiary and 3") eligible 
sp.,ux. o r  dependent af an) mch cmpl.yee uho experiences a qualifying event:' as defined in C d e  Section 4980B(0(3,. heihre Ihr  
Clmnp Daw 

5.3 700 Megohem Spectrum. If, with respect to any Station, Buyer or any Affiliate of Buyer enters into a transaction (or series of 
transactions) within five ( 5 )  years after the Closing to which such Station relates. pursuant to which Buyer or any Affiliate of Buyer receives 
from a third party any consideration for modifying the facilities of any Station to cease digitll or analog operations in the Channel 59-69 
Television Band, upon consummation of any such transaction (or series of transactions), Seller shall receive from Buyer fifty percent (50%) of 
the consideration received by Buyer or any Afftliate of Buyer from such modification of such Station after Buyer and its Affiliates have received 
in the aggregate for all transactions under this Section 5.3 more than One Hundred Million Dollars ($1OO,Mx),ooO). For purposes of this 
Seetion 5.3, (a) the first One Hundred Million Dollars ($1oO,ooO,~) received by Buyer and its Affiliates for all transactions described in this 
Section 5.3 for all of the Stations. as a group. shall be retained by Buyer, (b) to the extent any such consideration is for other than cash, Seller 
shall receive a cash payment from Buyer based on the fair market value of the consideration received by Buyer or any Affiliate of Buyer; (c) in 
determining the amount of such consideration received by Buyer and its Affiliates, there shall be deducted the amount of actual, direct. out-of- 
pocket costs or expenses incurred by Buyer and its Affiliates in connection with the consummation of the transaction that resulted in such 
consideration; provided, however, that for purposes of this Seetion 5.3 the amount of costs or expenses deemed to be incurred by Buyer and its 
Affiliates shall not exceed such consideration received by Buyer or its Affiliates; and (d) if any transaction or Series of transactions described in 
this Section 5.3 involves television stations in addition to the Stations, Buyer agrees to allocate fairly to the Stations the proportionate share of 
consideration attributable to the Stations based on relative size of the Designated Market Areas in which the Stations operate and the relative 
amount of spectrum of the Stations utilized in such transaction or series of transactions. 

5.4 MSO Agreements. Buyer, any Affiliate of Buyer, or any assignee, transferee or successor of Buyer or any Affiliate of Buyer shall take 
no action, or fail to take any action that (a) constitutes a breach of or is inconsistent with the obligations of Seller under Section 4 or Section 11 
of the Cablevision Agreement or (b) results, or is reasonably likely to result, in Time Warner being obligated to carry the broadcast signal of 
WHSI-TV, Smithtown pnor to March 31,2005, except in the limited circumstances expressly provided for in the pfOVlSiOfl Of  the Time 
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Agreement attached hereto as Schedule 5.4 . Buyer further covenants and agrees that Buyer or any Affiliate of Buyer shall require that any 
subsequent assignee, successor or transferee of Buyer or any Affiliate of Buyer honor all of the obligations undcr this Section 5.4 . 

5.5 Section 1031 Exchange. If requested by Seller, Buyer agrees to reswucture the sale of the stock of one or more of the Subsidiaries as 
contemplated herein to the sale of the assets of a Station in order to allow Seller to structure a subsequent acquisition by Seller or an Affiliate of 
Seller as an exchange qualifying the disposition of any such Station for non-recognition of gain under Section 1031 of the Code. so long as such 
restructuring does not impose any additional cost on Buyer that is not reimbursed by Seller or materially delay the consummation of the 
transactions contemplated herein. The parties agree to execute such agreements and other documents as may be necessary to complete and 
otherwise effectuate a Tax-defer& exchange by Seller. 
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ARTICLE VI 
CONDITIONS OF PURCHASE 

6.1 General Condilions. The obligations of the parties to effect each Closing shall be subject to the following conditions unless waived in 
writing by all parties: 

(a1 the FCC Order shall have been granted and remain in full force and effect with respect to the FCC Licenses far the O&O 
Subsidiaries being transferred to Buyer at such Closing; and 

(b) the waiting period under the Hart-Scott-Radino Act shall have expired or been terminated. 

6.1 Conditions to Obligarions of Buyer. The obligations of Buyer to effect each Closing shall be subject to the following conditions except 
to the extent waived in writing by Buyer: 

(a) Representations and Warranties of Seller. The representations and warranties of Seller herein contained with respect to the Stock 
and the Stations being transferred to Buyer at such Closing shall be m e  and correct as of the date of such Closing with the same effect as 
though made at such time (except for representations and warranties that speak as of a specific date or time, which need only be m e  and 
correct as of such date or time) and except to the extent that the failure of such representations and warranties to be true and correct 
would not reasonably be expected to have, in the aggregate. a Material Consequence; and 

(b) Covenants of Seller. Seller shall have performed all obligations and complied with all covenants required by this Agreement to 
be performed or complied with by Seller at or prior to the date of such Closing with respect lo the Stock and the Stations k i n g  
transferred to Buyer at such Closing, except to the extent that the failure to perform such obligations or comply with such covenants 
would not reasonably be expected to have, in the aggregate, a Material Consequence; and 

(c) Oficer's Certificate. Seller shall have delivered to Buyer cenificates of Seller dated such Closing Date and signed by an 
executive officer of Seller certifying the matters set forth in subsections (a) and (b) above. 

(d) Resignation of Directors and Officers. Seller will have caused each director of each Subsidiary to be transferred to Buyer at the 
Closing and those officers of such Subsidiary designated by Buyer, to execute and deliver to Buyer a letter of resignation, effective on 
such Closing Date, from his or her position as a director andlor officer of such Subsidiary. 

6.3 Conditions to Obligations of Seller. The obligations of Seller to effect each Closing shall be subject to the following conditions, except 
to the extent waived in writing by Seller: 

(a) Representations and Warranties of Buyer. The representations and warranties of Buyer herein contained shall be true and correct 
as of the date of such Closing with the same effect as though made at such time, except to the extent the failure of such representations 
and warranties to be m e  and correct would not reasonably be expected to have. in the aggregate, a material adverse effect on Buyer's 
ability to perform its obligations hereunder: and 

(b) Covenanrr of Buyer. Buyer shall have performed all obligations and complied with all covenants required by this Agreement to 
be performed or complied with by Buyer at or prior to the date of such Closing, except to the extent that the failure to perform such 
obligations or comply with such covenants would not reasonably b expected to have, in the aggregate. a material adverse effect on 
Buyer's ability to perform its obligations hereunder; and 
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(c) Oflicer’s Certificate. Buyer shall have delivered 10 Seller certificates afBuyer. dated such Closing Date and signed by an 
executive officer of Buyer, certifying the matters set forth in subsections (a) and (b) above. 
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ARTICLE VI1 
TERMINATION OF OBLIGATIONS 

7.1 Termination oJAgreemen1. Anything herein to the contrary notwithstanding, this Agreement and the @ansaclions contemplated by this 
Agreement may be terminated as follows and in no other manner: 

(a) Mutual Consent. By mutual consent i n  writing of Buyer and Seller. 

(b) Conditions to Buyer’s Petformance No1 Met. By Buyer. upan a breach of any representation, warranty, covenant or agreement of 
Seller set forth in this Agreement, in  any case. such that the conditions set forth in Section 6.2(a) or Seetion 6.2(b) would not be satisfied 
as a result of such breach;provided, that such breach has not been cured by Seller within ninety (90) business days after Seller receives 
written notice of such breach from Buyer; provided,furrher, that if such breach shall not have been cured as of the Outside Closing Date. 
then Buyer shall have the right to withhold from the payment required to be made by Buyer pursuant to Section 1.4(d) , an amount equal 
to the portion of such payment attributable to the Subsidiary or Subsidiaries that own the Station or Stations to which such breach relates 
and Seller shall not transfer the Stock of the Subsidiary that owns such Station or Stations. and any such withheld mount  shall be paid to 
Seller. and the withheld Stock shall be transferred to Buyer, on the date that such breach is cured so long as such date is within such 
ninety (90) business day cure period (or a longer period if Buyer shall consent in writing); provided, further, that Seller shall have no 
such ninety (90) business day cure period with respect to any breach by Seller of its obligation to terminate HSN programming prior to or 
contemporaneously with any Closing for the Stations owned by the Subsidiaries being transferred at such Closing; or 

(c) Conditions to Seller’s Pefloformonce Nor Mer. By Seller, upon breach of any representation, warranty. covenant or agreement of 
Buyer set forth in this Agreement, in any case, such that the conditions set forth in Section 6.3(a) or Seetion 6.3(b) would not be 
satisfied as a result of such breach; provided, that such breach has not been cured by Buyer within ninety (90) business days after Buyer 
receives written notice of such breach from Seller; provided, further, that Buyer shall have no such ninety (90) business day cure period 
with respct to any breach by Buyer of its obligation to pay the amounts set forth in Section 1.4(d) or to otherwise pay the Purchase Price 
(or any portion thereon when due hereunder. 

7.2 Effect of Terminnfion. If this Agreement shall be terminated pursuant to Section 7.1 ,all obligations of the parties under this 
Agreement shall terminate and there shall be no liability of any party to another except with respect to any willful breach of this Agreement; 
provided, however, that the obligations of the parties contained in Section 9.9 (Confidentiality) and Section 9.13 (Expenses) shall Survive any 
such termination. 

ARTICLE VI11 
INDEMNIFICATION 

8.1 Indemni@calion Oblignfions of Seller. 

(a) Obligations. From and after each Closing Date, Seller agrees to indemnify and hold harmless Buyer from and against any and all 
Losses incurred by Buyer, any Subsidiary that has k e n  transferred to Buyer on or prior to such Closing Date or any direct or indirect 
subsidiaries of such Subsidiary, resulting from: 

(1) any misrepresentation or breach of the representations and warranties of Seller contained herein with respect to the 
Subsidiaries or the underlying assets of the Subsidiaries that are transferred to Buyer on such Closing Date; and 
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(2) any breach by Seller of any covenants of Seller contained herein with respect to the Subsidiaries or the underlying assets of 
the Subsidiaries that are transferred to Buyer on such Closing Date; and 
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combined or unitary group prior to the applicable Closing with respect to the stock of such Subsidiary (including, without limitation, 
Taxes for which any Subsidiary may be liable pursuant to Treas. Reg. 5 1.1502-6 or similar provisions of state, lwal or foreign law), 
(ii) all Taxes imposed on any Subsidiary, or for which any Subsidiary may otherwise be liable, for any Re-Closing Tax Period 
(including. but not limited to, any Taxes resulting from any 338(h)(10) Election contemplated by this Agreement or from any Subsidiary 
ceasing to be a member of any consolidated. combined or unitary group), and (iii) Taxes arising as a result of any breach of the 
representation contained in Section 2.1 and the covenants contained in Section 8.3(a) . Notwithstanding any other provision to the 
contrary. Seller's indemnification obligations under this Section 8.3(b) will survive without limitation and will not be subject to the 
Basket or Cap. 

(c) Straddle Periods. For purposes of Section 8.3(b) , whenever it is necessary to determine the liability for Taxes of any Subsidiary 
for a period that begins before and ends after a Closing Date (a "Straddle Period" 1, the determination of the Taxes of such Subsidiary 
for the ponion of the Straddle Period ending on and including, and the portion of the Straddle Period beginning after, the Closing Date 
shall be determined by assuming that the Straddle Period consisted of two taxable years or periods, one which ended at the close of the 
Closing Date and the other which began at the beginning of the day following the Closing Date, and, items of income. gain, deduction, 
loss or credit of the Subsidiary for the Straddle Period shall be allocated between such two taxable years or periods on a "closing of the 
books basis" by assuming that the books of the Subsidiary were closed at the close of the Closing Date; provided, however, that real and 
personal properly taxes and exemptions, allowances or deductions that are calculated on an annual basis. such as the deduction for 
depreciation, shall be apportioned between such two taxable years or periods on a daily basis. 

(d) Tar Returns. Seller shall cause to be timely filed when due (taking into account all extensions properly obtained) all Tax Returns 
that are required to be tiled by or with respect to each Subsidiary for tax periods actually ending on or prior to the applicable Closing 
Date. Buyer shall be responsible for causing the preparation and filing of all Tax Returns required to be filed for Slraddle Periods. Any 
state and local Tax Returns shall be prepared and filed in a manner consistent with past practice of the relevant Subsidiary and, on such 
Tax Returns, no position shall 
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be taken, elections made or method adopted by Buyer or by Seller if it would have an adverse impact on the other party, without the 
other party's written consent (which consent shall not be unreasonably withheld), that is inconsistent with positions taken. elections made 
or methods used in preparing and filing similar Tax Returns in prior periods. Buyer will cause to be delivered, at least 45 days prior to 
the due date for filing any such Tax Return (including extensions), to Seller a copy of such Tax Return. Seller and Buyer agree to consult 
and resolve in good faith any issue ansing as a result of the review of such Tax Return and mutually to consent lo the filing as promptly 
as possible of such Tax Return. 

(e) Contest Provisions. Promptly after receipt by Buyer, Seller or one of their Affiliates of written notice of the asserlion or 
commencement of any claim. audit, examination or other proposed change or adjustment by any taxing authority relating lo a Pre- 
Closing Tax Period (a "Tax Claim" ), the recipient shall immediately notify the other party hereto. Such notice shall contain factual 
information (to the extent known) describing the asserted Tax Claim in reasonable detail and shall include copies of any notice or other 
document received from any taxing authority in respect of any such asserted Tax Claim. The failure of Seller to receive prompt notice 
from Buyer or its Affiliates as provided herein shall not relieve Seller of any of its obligations under Section 8.3(b) except to the extent 
such failure has a material adverse effect an the Seller's ability to defend the Tax Claim. Seller shall have the right lo represent each 
Subsidiary's interests in any Tax audit or administrative or court proceeding relating to fie-Closing Tax Periods, and to employ counsel 
of Seller's choice at its expense; provided, however, that Buyer and its representatives shall be permitted. at their expense, to be present at 
any such audit or proceeding. Notwithstanding the foregoing, neither Seller nor any Affiliate of Seller shall be entitled to settle, either 
administratively or after the commenccment of litigation, any claim for Taxes which would materially adversely affect the liability for 
Taxes of Buyer, or any Subsidiary or for any period after the Closing Date without the prior written consent of Buyer. Such consent shall 
not be unreasonably withheld, and shall not be necessary to the extent that (i) the settlement is consistent with the positions previously 
taken by the Subsidiary, or (ii) Seller has agreed to indemnify Buyer or the Company against the effecu; of any such settlement. 

(0 Assistance And Cooperation. After the Closing Date, each of Seller and Buyer shall (and cause their respective Affiliates to): 

(1) timcly sign and deliver such certificates or forms as may be necessary or appropriate to establish an exemption from (or 
otherwise reduce), or file Tax Returns or other reports with respect to sales. transfer and similar Taxes; 

(2) assist the other party in preparing any Tax Returns which such other party is responsible for preparing and filing in 
accordance with Section 8.3(d) ; 

(3) cooperate fully in preparing for any audits of, or disputes with taxing authorities regarding, any Tax Returns of a 
Subsidiary; 
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(4) make available to the other and lo any taxing authority as reasonably requested all information, records, and documents 
relating to Taxes of each Subsidiary: and 

( 5 )  furnish the other with copies of all correspondence received from any taxing authority in connection with any Tax audit or 
information request with respect to any such taxable perid.  

8.4 Procedure. 

(a) Notice. Any party seeking indemnification (the "Indemnified Party" )with respect to any Loss shall promptly give notice to 
the party required to provide indemnity hereunder (the "Indemnifying Party" ). Notwithstanding the foregoing, the rights of any 
Indemnified Party to be indemnified with respect to any Loss resulting from the asserted liability shall not be adversely 
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affected by the Indemnified Party's failure to give or delay in giving notice unless (and then only to the extent that) the Indemnifying 
Party is materially prejudiced thereby. 

(b) Defense. If any claim. demand or liability is asserted by any third party against any Indemnified Party (a "Third-Party 
Claim" ),the Indemnified Party will (upon notice of said claim or demand) promptly notify the Indemnifying Party. and the 
Indemnifying Party shall defend andlor settle any actions or proceedings brought against the Indemnified Party in respect of matters 
embraced by the indemnity with counsel reasonably satisfactory to the Indemnified Party. If the Indemnifying Party does not promptly 
defend or settle any such claims, the Indemnified Party shall have the right to conduct and control any defense or settlement, at the 
expense of the Indemnifying Party. Except as provided by the preceding sentence, no claim will be settled or compromised without the 
prior writfen consent of each party to be affected by such settlement or compromise, which consent shall not be unreasonably withheld. 
The Indemnified Party shall at all times also have the right to participate fully in the defense at its own expense; provrded. however, that 
the Indemnifying Party shall pay the legal fees of one counsel for the Indemnified Party if the Third-Party Claim is made both against the 
Indemnifying Party and the Indemnified Party and the Indemnified Party has been advised by counsel that there would be a conflict of 
interest in having the same counsel represent both the Indemnified Party and the Indemnifying Party. The parties will cooperate in the 
defense of all Third-party Claims that may give rise to Indemnifiable Claims hereunder. In connection with the defense of any claim, 
each party will make available to the party controlling such defense any bwks, records or other documents within its control that are 
reasonably requested in the course of such defense. 

(c) Inter-Party Claim. If the Indemnified Party has a claim against the Indemnifying Party that dacs not involve a Third-Party 
Claim (an "Inter-Party Claim" ),the Indemnified Party will notify the Indemnifying Party in writing with reasonable promptness of 
such claim, specifying the nature, estimated amount and the specific basis for such claim. The Indemnifying Party will respond within 
45 days of receipt of such notice of an InterParty Claim. If the Indemnifying Party timely disputes such claim. the Indemnified Party and 
the Indemnifying Party will negotiate in good faith to resolve such dispute. and if not so resolved, either party may pursue whatever 
remedies it may have. 

(d) lnsuronce Morters. If any Loss is covered by insurance Buyer shall use gwd  faith efforts to exhaust claims against such policies. 
The provisions of this Article are subject lo the rights of any Indemnified Party's insurer which may be defending any such claim. 

(e) Subrogation. If the Indemnifying Party makes any payment hereunder of a Loss, the Indemnifying Pany shall be subrogated, to 
the extent of such payment. to the rights of the Indemnified Party against any insurer or third party with respect to such Loss. 

(0 Mitigation. Each party agrees to use reasonable efforts to mitigate any Loss which forms the basis for any claim for 
indemnification hereunder. 

8.5 No Offset. If any matter as lo which Buyer may be able to assert a claim hereunder is pending or unresolved at the time any payment is 
due from Buyer to Seller under this Agreement, Buyer shall have no right to offset, deduct, counterclaim or otherwise withhold from such 
payment due to Seller any amount with respect to any pending or unresolved claim. 

ARTICLE IX 
GENERAL 

9.1 Arnmdmcnrs; Woiveri. Thir Agreement and an! Schedule o r  Exhihit attached herelo may be rmcnded only by agrecmcnr In urlting of 
.!I1 p m ~ c .  30 t t m v r r  01 an! pro\' ism nor .'on,enl 10 an> exccptldn to the turns of [hi.; Agrement ,hall be effccli\e unlesJ in anting and 
signed by the party to be bound and then only to the specific p h s e ,  extent and instance io provided. 
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9.9 ConFlentialiry. 

(a) All information which is non-public. confidential or proprietary in nature whether disclosed orally or in writing by Buyer or Seller 
(or their respective Representatives) before or after the date hereof. in connection with the transactions contemplated by, or the 
discussions and negotiations preceding. this Agreement to the other party (or its Representatives) (the "Confidential Information" ) 
shall be kept confidential by such other party and its Representatives and shall not be used by any such Persons other than as 
contemplated by this Agreement. 

(b) The duty of confidentiality set forth in Section 9.9(a) shall be inoperative as to those particular portions of the Confidential 
Information that (i) become generally available to the public other than as a result of disclosure by the Tecipient or the recipient's 
Representatives. (ii) were available to the recipient on a non-confidential basis prior to disclosure of the Confidential Information to the 
recipient pursuant to this Agreement. provided that the source of such information was not known by the recipient or the recipient's 
Representatives to be hound by a confidentiality agreement with or other contractual, legal or fiduciary obligation of confidentiality to 
the other party or any of its Affiliates with respect to such information, (iii) become available to the recipient on a non-confidential basis 
from a source other than the other party or its Representatives. provided that the source of such information was not known by the 
recipient or the recipient's Representatives to be bound by a confidentiality agreement with or other contractual, legal or fiduciary 
obligation of confidentiality to the other party or any of its Affiliates with respect to such information. 

(c) In the event that a recipient of Confidential Information or anyone to whom such recipient transmits any Confidential Information 
in accordance with this Agreement is requested or required (by deposition, interrogatories. requests for information or documents in legal 
proceedings, subpaenas, civil investigative demand or similar process), in connection with any proceeding, to disclose any Confidential 
Information. such recipient will give the other party prompt wntten notice of such request or requirement so that the other party may seek 
an appropriate protective order or other remedy andlor waive compliance with the provisions of this Agreement. and the recipient will 
cooperate with the other party to obtain such protective order. In the event that such protective order or other remedy is not obtained or 
the other party waives compliance with the relevant provisions of this Agreement, the recipient (or such other persons to whom such 
request is directed) will furnish only that portion of the Confidential Information that is legally required to be disclosed. It is further 
agreed that if, in the absence of a protective order the recipient (or such other persons to whom such request is directed) is legally 
compelled to disclose such information, the recipient may make such disclosure without liability hereunder. provided that the recipient 
has complied with its obligations under this Section 9.9 and, upon the other party's request, uses wmmercially reasonable efforts to 
obtain assurances that confidential treatment will be accorded to such information. 
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(d) If this Agreement is terminated in accordance with its terms, each party shall use all reasonable efforts to return upon written 
request from the other party all documents (and reproductions thereof) received by it or its Representatives from such other party (and, in 
the case of reproductions, all such reproductions made by the receiving party) that include information not within the exceptions 
contained in Seetion 9.9(b), unless the recipients provide assurances reasonably satisfactory to the requesting party that such documents 
have been destroyed. Notwithstanding the return or desmction of written Confidential Information the recipient and its Representatives 
will continue to be bound by the obligations of confidentiality under this Agreement. 

9.10 Pwties in Inreresf. This Agreement shall be binding upon and inure to the benefit of each party, and nothing in this Agreement, 
express or implied, is intended to confer upon any other person any fights or remedies of any nature whatsoever under or by reason of this 
Agreement, except for Section 9.5(a) (which is intended to be for the benefit of the Persons provided for therein and may be enforced by such 
Persons). Nothing in this Agreement is intended to relieve or discharge the obligation of any third person to (or to confer any right of 
subrogation or action against) any party to this Agreement 

9.11 Perfomonce by Subsidiaries. Each party agrees to cause its subsidiaries to comply with any obligations hereunder relating to such 
subsidiaries and to cause its subsidiaries to take any other action which may be necessary or reasonably requested by the other party in order to 
consummate the transactions contemplated by this Agreement. 

9.12 Notices. All notices and other communications given or made pursuant hereto shall be in writing and shall be effective (a) if given by 
telecommunication. when transmitted to the applicable telecopier number specified in (or pursuant to) this Section 9.12 and an appmpnate 
answerback is received, (b) if given by mail, three days after such communication is deposited in the mails with first class postage prepaid, 
addressed to the applicable address specified below, or (c) if given by any other means, when actually delivered at the applicable address 
specified below: 

If to Buyer, addressed to: 

Univision Communications Inc. 
1999 Avenue of the Stars, Suite 3050 
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9.16 Knowledge Convention. Whenever any statement herein or in any Schedule, Exhibit, certificate or other documents delivered to any 
party pursuant to this Agreement is made "to the 
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knowledge" or words of similar intent or effect of any party or its representative:(a)(i) with respect to Seller such statement shall he limited to 
the actual knowledge of the directors. executive officers and the director of engineering and technology of Sella and the directors and executive 
officers of each Subsidiary, and (ii) with respect to Buyer such statement shall be limited to the actual knowledge of the directors and executive 
officers of Buyer; and (b) such person making such statement shall not be required to conduct any investigation of the subiect matter thereof. and 
such statement shall not imply or be deemed to imply that any such investigation has been conducted. 

9.17 Representation By Counsel; Interpretation. Seller and Buyer each acknowledge that each party to this Agreement has been 
represented by counsel in connection with this Agreement and the transactions contemplated by this Agreement. Accordingly, any rule of Law, 
or any legal decision that would require interpretation of any claimed ambiguities in this Agreement against the party that drafted it has no 
application and is expressly waived. Unless the context otherwise requires, (a) a term has the meaning assigned to it, (b) "or" is not exclusive, 
(c) words in the singular include the plural, and words in the plural include the singular, (d) "herein," "hereof' and other words of similar import 
refer to this Agreement as a whole and not to any particular Section. Subsection, paragraph, clause, or other subdivision. (e) all references to 
"Section," "Schedule'' or "Exhibit" refer to the particular Section, Schedule or Exhibit in or attached to this Agreement, and (f) "including" and 
"includes," when following any general provision. sentence, clause, statement. term or matter, will be deemed to be followed by." but not limited 
to," and," but is not limited to," respectively. 

9.18 Specif? Performonce. Seller and Buyer each acknowledge that, in view of the uniqueness of the Business and the transactions 
contemplated by this Agreement, each party would not have an adequate remedy at Law for money damages if this Agreement were not 
performed in accordance with its terms, and therefore agrees that the other party shall be entitled to swcific enforcement of the terms herwf in 
addition to any other remedy to which it may be entitled, at Law or in equity 

9.19 Severabilify. If any provision of this Agreement is determined to be invalid. illegal or unenforceable by any Governmental Entity, the 
remaining provisions of this Agreement to the extent permitted by Law shall remain in full force and effect provided that the intent and purpose 
of the parties are not frustrated thereby. In the event of any such determination, the parties agree to negotiate in good faith to modify this 
Agreement to fulfill as closely as possible the original intents and purposes herwf. To the extent permitted by Law, the parties hereby to the 
same extent waive any provision of Law that renders any provision herwf prohibited or unenforceable in any respect. 

9.20 No Consequential or Pundive Damages. Notwithstanding anything to the contrary elsewhere in this Agreement, no party (or its 
Affiliates) shall, in any event, be liable to the other party (or its Affiliates) for any consequential or punitive damages, including, but not limited 
to, loss of revenue OT income, cast of capital, or loss of business reputation or opwrtunity relating to the breach or alleged breach of this 
Agreement. 

ARTICLE X 
DEFINITIONS 

10.1 Defindions. For all purposes of this Agreement, except as otherwise expressly provided or unless the context otherwise requires. 

(a) the terms defined in this Article X have the meanings assigned to them in this Article X and include the plural as well as the 
singular, 

(b) all accounting terms not otherwise defined herein have the meanings assigned under GAAP, 

(c) pronouns of either gender or neuter shall include, as appropriate, the other pronoun forms, and 
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As used in this Agreement and the Exhibits and Schedules delivered pursuant to this Agreement. the following definitions shall apply 

"338(h)(IO) Elections" has the meaning set forth in Section 8.3(s). 
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"Action" means any action, complaint, petition, investigation. w i t  or other proceeding, whether civil or criminal, in law or in equity, or 
before any arbitrator or Governmental Entity. 

"Atfliate" means a Person that directly, or indirectly through one or more intermediaries. controls, or is controlled by, or is under common 
control with, a specified Person. 

"AffUiated Assignee" has the meaning set forth in Section 9.5(a) . 

"Agreement" means this Agreement by and among Buyer and Seller as amended or supplemented together with all Exhibits and 
Schedules attached or incorporated by reference. 

"Approval" means any approval, authorization, consent. qualification or registration. or any waiver of any of the foregoing, required to be 
obtained from, or any notice, statement or other communication required to be filed with or delivered to, any Governmental Entity or any other 
Person. 

"Basket" has the meaning set forth in Section 8.l(b) 

"Busines" means, with respect to any Station, the business of such Station as currently conducted by Seller or as provided for in Section 4.3 
(b) 

"Cahlevision" means CSC Holdings, Inc. (fMa Cablevision Systems Corp.). 

"Cablevision Agreement" means that certain Renewal and Extension Term Sheet by and among Cablevision, USA CableiHome Shopping 
Club LP and Seller dated as of lune 23,2000 (or any definitive agreement executed pursuant thereto) that renews and extends the Home 
Shopping Network. Inc. Affiliation Agreement, by and between Home Shopping Network, Inc. and Cablevision dated as of lune 1. 1986. as 
amended. 

"Cap" has the meaning set forth in Section S.l(b).  

"Closing" means the either the Initial Closing or a Subsequent Closing, as the context requires. 

"Closing Date" means either the Initial Closing Date or a Subsequent Closing Date, as the context requires. 

"COBRA" has the meaning set forth in Section 5.2(b) . 

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

"Communications Act" means the Communications Act of 1934, as amended 

"Confidential Information" has the meaning set forth in Section 9.9(a) 

"Contract" means any agreement, bond, commitment, franchise, indemnity. indenture. instrument, lease, or license, whether or not in 
writing. 

"Designee" has the meaning sel forth in Section 9.5(h) 

"Disclosure Schedule" means the Disclosure Schedule dated the date hereof and delivered by Seller to Buyer. The Sections of the Disclosure 
Schedule shall be numbered to correspond to the applicable Section of this Agreement and, together with all matters under such heading, shall be 
deemed to qualify the applicable Section and any other Section, subsection or clause hereof to which such disclosure clearly relates. 
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"Encumbrance" means any claim, encumbrance, covenant. security interest. lien, option, pledge, rights of others, or restriction (whether on 
voting, sale, transfer, disposition or otherwise). whether imposed by agreement, understanding, Law, equity or otherwise, except for any 
restrictions on transfer generally arising under any applicable federal or state securities law. 
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"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, and the related regulations and published 
interpretations. 

"Excluded Assets" has the meaning set forth in Section 1.3 

"FCCO means the Federal Communications Commission or any successor entity. 

"FCC Licenses" has the meaning set forth in the Recitals 

"FCC Order" means an order or orders of the FCC (or the Chief, Mass Media Bureau of the FCC, acting under delegated authority) 
consenting to the transfer of control from Seller to Buyer of the FCC Licenses for a Station or Stations. 

"FCC Rules" means all rules and regulations of the FCC promulgated under the Communications Act or otherwise. 

"GAAP" means generally accepted accounting principles in the United States, as in effect from time to time. 

"Governmental Entity" means any government or any agency, bureau, board, commission, court, department. official, political subdivision, 
tribunal or other instrumentality of any government, whether federal, state or local, domestic or foreign. 

"Hart-Scott-Rodina Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the related regulations and 
published interpretations. 

"Hazardous Substance" means substances that are defined or listed in. or otherwise classified pursuant to, any applicable environmental 
health and safety Laws as "hazardous substances," "hazardous materials," "hazardous wastes" or "toxic substances." 

"HSN" means The Home Shopping Network. 

"Indemnifiable Claim" means any Loss for or against which any party is entitled to indemnification under this Agreement; 

"Indemnified Party" means the party entitled to indemnity hereunder; and 

"Indemnifying Party" means the party obligated to provide indemnification hereunder. 

"Initial Closing" has the meaning set forth in Section 1.4(s) 

"Initial Closing Date" has the meaning set forth in Section 1.4(a) . 

"Initial FCC Order" has the meaning set forth in Section 1.4(a) . 

"Intercompany Liability" has the meaning set forth in Section 4.6 

"Inter-Party Claim" has the meaning set forth in Section 8.4(c). 

"Interim Period" means, with respect to each Station and to Station Works, the period from December 6,2oW through the earlier of the 
Closing of the Sale ofthe Stock of the Subsidiary that owns such Station or Station Works, or the termination ofthis Agreement. 
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"IRS" means the Internal Revenue Service or any successor entity 

"Law" means any constitutional provision, statute or other law. rule, regulation. or interpretation of any Governmental Entity and any Order. 

"Loss" means any action, cost, damage, disbursement, expense, liability. loss, deficiency, obligation, loss of rights or settlement, penalties, 
reasonable legal. accounting and other professional fees and expenses actually incurred in the investigation, collection, prosecution and defense 
of claims and amounts paid in settlement, that are incurred or suffered by the specified person; provided, that "Loss" shall not include 
consequential, incidental, exemplary or punitive damages, other special damages or lost profits or matten described in Section 9.20 
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"LPTV Separation" has the meaning set forth in Section 1.3(g). 

"LPTV Stations" has the meaning set forth in Section 1.3(c) . 

"Majority KPST Interest" has the meaning set forth in Section 4.10 

"Material Casualty Loss" has the meaning set forth in Section 4.15 

"Material Consequence" means a material adverse effect on the assets or liabilities of the Stations and Station Works. taking all of the 
Stations and Station Works together as a whole; provided, however, that a Material Consequence shall exclude any adverse effect arising out of 
or relating to (a) any change in Law or G A M  or interpretation thereof; (b) the pendency or announcement of this Agreement 01 the transactions 
contemplated hereby; (c) changes in general economic conditions; (d) changes in economic conditions applicable to the broadcast industry 
generally; or (e) changes affecting the markets in which the Stations operate. 

"Minority Owned Entities" collectively means (a) Roberls Broadcasting Company, the licensee of WHSL(TV), East St. Louis, Missouri, 
(b) Roberts Broadcasting Company of Denver, the licensee of KTVJ(TV), Boulder, Colorado, (c) Golden Link TV. Inc., the licensee of KPST- 
TV, Vallejo, California, and (d) Urban Broadcasting Corporation, the licensee of WTMW(TV). Arlington. Virginia. 

"MI Subsidiaries" has the meaning set forth in the Recitals 

"New Termination Date" has the meaning set forth in Section 4.19. 

"O&O Subsidiaries" has the meaning set forth in the Recitals 

"Order" means any decree, injunction, judgment, order, ruling, assessment or writ. 

"Original Termination Date" has the meaning set forth in Section 4.19 

"Permit" means any license. permit, franchise, certificate of authority, or order, or any waiver of the foregoing, required to be issued by any 
Governmental Entity. 

"Person" means an association, a corporation, an individual, a partnership, a trust or any other entity or organization, including a 
Governmental Entity. 

"Pre-closing Tax Period" means, with respect to any Subsidiary, any period (including the portion of any Straddle Period) ending on or prior 
to the Closing Date with respect to such Subsidiary. 

"Proprietary Programming" has the meaning set forth in Section 1.3(e). 

"Purchase Price" has the meaning set forth in Section 1.2 . 

"Representatives" has the meaning set forth in Section 4.1 . 

28 

~~~~~~~~~~~~~ ~~ ~ 

"Right of First Refusal" has the meaning set forth in Section 4.12 . 

"Settlement Agreement" has the meaning set forth in Section 4.19 

"Station Works" has the meaning set forth in the Recitals. 

"Stations" has the meaning set forth in the Recitals. 

"Stock" has the meaning set forth in the Recitals. 

"Straddle Period" has the meaning set forth in Section 8.3(c) . 
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"Subsequent Closing" has the meaning set forth in Section 1.4(b). 

"Subsequent Closing Date" has the meaning set forth in Section 1.4(b) 

"Subsequent FCC Order" has the meaning set forth in Section 1.4(b) 

"Subsidiaries" has the meaning set forth in the Recitals. 

"Subsidiary Employee" has the meaning set forth in Section 5.2(a) . 

"SW Subsidiary" has the meaning set forth in the Recitals. 

"Tax" means any material foreign, federal, state, county or local income, sales and use. excise. franchise, real and personal property. transfer, 
grass receipt, capital stock. production, business and occupation, disability, employment, payroll, severance or withholding tax or charge 
imposed by any Governmental Entity, any interest and penalties (civil or criminal) related thereto or to the nonpayment thereof, and any Loss i n  
connection with the determination, settlement or litigation of any Tax liability. 

"Tax Claim" has the meaning set forth in Section 8.3(e). 

"Tax Return" means a report, return or other information required to be supplied to a Governmental Entity with respect to Taxes including. 
where permitted or required, combined or consolidated returns for any group of entities that includes any Subsidiary. 

"Teams" has the meaning set forth in Section 4.18(b) 

"Third-party Claim" has the meaning set forth in Section 8.4(b) 

"Time Warner Agreement" means that certain Fifth Amendment to Deal Memorandum by and between Home Shopping Club LP, a 
Delaware limited partnership, successor to Home Shopping Club, Inc. and Time Warner Cable, a division of Time Warner Entertainment 
Company, L.P., dated as of November 20, 1998, that amends that certain Deal Memorandum between Home Shopping Club, Inc. and Time 
Warner Cable dated May 3, 1995, as amended. 

"Transfer Taxes" has the meaning set forth in Section 9.13 

"Urban" means Urban Broadcasting Corporation 

"Urban Judgment" means the judgment entered in favor of USAGV against Urban on November 12, 1999, by the Honorable Paul F. 
Sheridan in the Virginia Circuit Court for Arlington County in USA Starion Group of Virginia, Inc. v. Urban Broadcuring Corporalion , Law 
No. 99-179. 

"USASGI" has the meaning set forth in Section 1.4(c) . 

"USAGV' means USA Station Group of Virginia, Inc 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to he executed by its duly authorized officers as of the day 
and year first above written. 

BUYER: 

UNlVlSION COMMUNICATIONS INC. 

B ~ :  Is/ ANDREW W. HOBSON 

Name: Andrew W. Hobson 
Title: Executive Vice President 
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SELLER 

USA BROADCASTING, INC. 

By: /SI CHARLES SOMMER 
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Name: Charles Sommer 
Title: General Counsel & Sr. VP 

S-1 

EXHIBIT A 

Subsidiarie and FCC Licenses 

EXHIBIT A 

1. O&O Subsidiaries 

USA Station Group, Inc., a wholly owned subsidiary of USA Broadcasting, Inc, is a 1% general partner of each of the 11 licensee general 
partnerships. 

USA Station Group of Dallas, Inc., a wholly owned subsidiary of USA Broadcasting, Inc., is a 99% general partner of USA Station Group 
Partnership of Dallas, the licensee of KSTR-TV. 

USA Station Group of Houston, Inc., a wholly owned subsidiary of USA Broadcasting, Inc., is a 99% general partner of USA Station Group 
Partnership of Houston, the licensee of KHSH-TV. 

USA Station Group of Illinois, Inc., a wholly owned subsidiary of USA Broadcasting, Inc., is a 99% general partner of USA Station Group 
Partnership of Illinois, the licensee of WEHS-TV 

USA Station Group of Atlanta, Inc., a wholly owned subsidiary of USA Broadcasting, Inc., is a 99% general partner of USA Station Group 
Partnership of Atlanta, the licensee of WHOT-TV. 

USA Station Group of Massachusetts, Inc., a wholly owned subsidiary of USA Broadcasting, Inc., is a 99% general partner of USA Station 
Group Partnership Massachusetts, the licensee of WHUl-TV. 

USA Station Group of New Jersey, Inc., a wholly owned subsidiary of USA Broadcasting, Inc., is a 99% general partner of USA Station 
Group Partnership of New Jersey, the licensee of WHSE-TV and WHSI-TV. 

USA Station Group of Ohio, Inc.. a wholly owned subsidiary of USA Broadcasting, Inc., is a 99% general partner of USA Station Group 
Partnership of Ohio, the license of WQHS-TV. 

USA Station Group of Vineland, Inc., a wholly owned subsidiary of USA Broadcasting, Inc., is a 99% general partner of USA Station Group 
Partnership of Vineland, the licensee of WHSP-TV. 

USA Station Group of Southern California, Inc., a wholly owned subsidiary of USA Broadcasting, Inc., is: 

a 99% general partner of USA Station Group Partnership of Southern California, the licensee of KHSC-TV; owner of 1M)% of 
the stock ofUSA Station Group of Hollywood, Florida, Inc., which in turn, is a 99% general partner of USA Station Group 
Partnership of Hollywwd, Florida, the licensee of WAMI-TV; owner of 1CO% of the stock of USA Station Group of Tampa, Inc.. 
which in turn. is a 99% general partner of USA Station Group Partnership of Tampa, the licensee of WBHS-TV. 
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Miami USA Broadcasting Station Productions, Inc., which in turn. is a wholly owned subsidiary of Miami USA Broadcasting, Inc.. which in 
turn. is a wholly owned subsidiary of USA Broadcasting Productions, Inc., which in turn. is a wholly owned subsidiary ofUSA 
Broadcasting, Inc. 

USA Station Group of Florida, Inc., a wholly awned subsidiary of USA Station Group Communications, Inc., which in turn is a wholly awned 
subsidiary of USA Station Group Communications, LLC. which in turn, is a wholly awned subsidiary ofUSA Broadcasting, Inc., is the owner 
of 100% of the stock of USA Station Group of Melbourne, Inc., the licensee of WBSF-TV. 

A-1 

2. FCC LICENSES 

Main Station: 

Call SigdChannel: 

Licensee: 

Community of LicenselDMA: 

Facility ID. Number (FAC): 

Tax ID. Number (TIN): 

FCC Registration Number (FRN): 

Television Translator Stations: 

Auxiliary Service Stations: 

Operational-Fixed Microwave: 

Satellite Earth Station: 

Pendine Applications and CPs: 

DT Authorizations: 

Other Authorizations: 

WHSE-TV Analog Channel 68 
Digital Channel 53 

USA Station Group Partnership of New Jersey 

Newark, New Jersey (New York DMA) 

60555 

650510885 

0003-7708-07 

None 

m Service 
WPNF-754 TI 
WNF-755 TI 
WAP-952 TI 
WHB-645 TI 
WHl-648 n 
WGH-957 TI 
WHB-224 TS 
WFW-611 TS 
WYR-213 RP 
WYR-214 w 
None 

EowO07 

(Digital) File BPCDT19991029ADO. Minor Modification to a Licensed 
Facility 

None 

None 

A-2 
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Main Station: 

Call SigdChannel: 

Licensee: 

Community of LicenselDMA: 

Facility ID. Number (FAC): 

Tax ID. Number (TIN): 

FCC Registration Number (FRN): 

Television Translator Stations: 

Auxiliarv Service Stations: 

WHSI-TV Analog Channel 67 
Digital Channel 23 

USA Station Group Partnership of New Jersey 

Smithtown, New York (New York DMA) 

60553 

650510885 

0003-7708-07 

None 

Gmjgc Servjce 
WCD-989 Ti 
WHY-337 Ti 
WMG-534 TI 

Operational-Fixed Microwave: 

Satellite Earth Station: 

Pendine AQElications and CPs: 

DT Authorizations: 

Other Authorizations: 

WHY-339 TS 

None 

None 

(Digital) File BPCDT19991028ADR. Minor Modification to a Licensed 
Facility. 

None 

None 

A-3 

Main Station: 

Call SigdChannel: 

Licensee: 

Community of LicenselDMA: 

Facility ID. Number (FAC): 

Tax ID. Number (TIN): 

FCC Registration Number (FRN): 

Television Translator Station: 

Auxiliarv Service Stations: 

KHSH-TV Analog Channel 67 
Digital Channel 36 

USA Station Group Partnership of Houston 

Alvin, Texas (Houston DMA) 

60537 

650510887 

wO3-7710-03 

None 

c&L&n Service 
KPG-787 RP 
WLF-782 TS 
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p None 

Satellite Earth Station: None 

Pendine ADDlications and CPS: None 

DT Authorizations: File BPCDT19991027ACC, Digital TV Broadcast Station Construction 
Permit 

O t h e r o r i s :  None 

A 4  

r?m&abG 

Call SignIChannel: 

Licensee: 

Community of LicenscDMA: 

Facility ID. Number (FAC): 

Tax ID. Number (TIN): 

FCC Registration Number (FRN): 

Auxiliary Service Stations: 

KHSC-TVAnalog Channel 46 
Digital Channel 47 

USA Station Group Partnership of Southern California 

Ontario, California (Los Angeles DMA) 

60549 

650510878 

m3-7709-55 

None 

c a u g l l  
KPE-749 R P  ~~ ~ 

KPF-234 
KPF-921 

.- 
RP 
RP 

WLG-512 TI ~~ 

WL1426 TI 
WLE868 TI 
KB-96800 TP 

Qnerational-Fixed Microwave: 

Satellite Earth Station: 

Pendinp Awlications and CPs: 

DT Authorizations: 

WLD-829 n 
WHS-445 TS 
WLD-845 TS 
WLI-356 TS 
WPNM-811 TI 

None 

Qwg!! 

E7008 

E000008 

None 

File BPCDT19991029AFX. Digital TV Broadcast Station Construction 
Permit 
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A-5 

Main Station: 

Call SigdChannel: 

Licensee: 

Community of LicenselDMA 

Facility ID. Number (FAC): 

Tax ID. Number (TIN): 

FCC Registration Number (FRN) 

Television Translator Station: 

Auxiliarv Service Stations: 

Operational-Fixed Microwave: 

Satellite Earth Station: 

Pendine Amlieations and CPs: 

Other Authorizations: 

WEHS-TV Analog Channel 60 
Digital Channel 59 

USA Station Group Partnership of Illinois 

Aurora, Illinois (Chicago DMA) 

60539 

650510862 

0003-7708-98 

None 

cas&! Service 
WLE-761 TS 
WME-823 TI 
WHS-256 TS 
KC-25972 TP 
WMI-691 TI 
KPM-357 
KPM-359 

None 

None 

(Digital) File BPCDT19991026ACV, Minor Modification to a Licensed 
Facility. 

File BF'CDT19980806KF. Digital Television Broadcast Station 
Construction Permit 

None 

A-6 

M&mabK 

Call SigdChannel: WHSP-TV Analog Channel 65 
Digital Channel 66 

Licensee: 

Community of LicenselDMA: 

Facility ID. Number PAC): 60560 
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Tax ID. Number (TIN): 

FCC Registration Number (FRN): 

Television Translator Station: 

Auxiliarv Service Stations: 

Operational-Fixed Microwave: 

Satellite Earth Station: 

Pendine A o p l i c a t i o n s a n d s :  

DT Authorizations: 

Other Authorizations: 

650510879 

0003-7710-29 

None 

C m  Service 
WGX-209 . TS .. 
WGZ-564 TI 
WGX-210 TI 

NO"€! 

None 

None 

File BPCDT19980806KG. Digital Television Broadcast Station 
Construction Permit 

None 

A-1 

2. FCC LICENSES (Continued) 

Main Station: 
Call SignlChannel: 

Licensee: 

Community of LicenselDMA: 

Facility ID. Number (FAC): 

Tax ID. Number (TIN): 

FCC Registration Number (FRN): 

Television Translator Station: 

Auxiliaw Service Stations: 

h d o n a l - F i x e d  Microwave: 

Satellite Earth Station: 

Pendine Aeplicatians and C& 

WHUB-TV Analog Channel 66 
Digital Channel 23 

USA Station Group Partnership of Massachusetts 

Marlborough, Massachusetts (Boston DMA) 

60551 

650510886 

ooO1-7349-87 

NOW 

aE&!l Service 
WHY-956 TS 
KF-98017 TP 
KPK-922 RP 
KB-98152 RP 
K€-96013 RP 
KPH-504 RP 
WLD-618 TI 

None 

None 

(Digital) File BMPCDT19981008KE. Minor Mcdification to a Licensed 
Facility. 
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DT Authorizations: None 

File BSTAZW00127ADO. STA to operate at Reduced Power 

A-8 

Main Station: 
Call SigdChannel: 

Licensee: 

Community of LicenselDMA 

Facility ID. Number (FAC): 

Tax ID. Number (TIN): 

FCC Regisvation Number (FRN): 

Television Translator Station: 

Auxiliaw Service Stations: 

Omrational-Fixed Microwave: 

Satellite Earth Station: 

Pendine ADolications and CPs: 

DT Authorizations: 

Other Authorizations: 

KSTR-TV Analog Channel 49 
Digital Channel 48 

USA Station Group Partnership of Dallas 

Irving, Texas (Dallas-Fort Worth DMA) 

60534 

650510883 

0003-7709-22 

None 

Service 

WHS-572 TS 

WHSS96 TI 

WLG539 TI 

None 

None 

(Digital) File BMPCDT2000501ADB, Minor Modification to a Licensed 
Facility. 

File BPCDT19980806KE. Digital Television Broadcast Station 
Construction Permit 

None 

A-9 

Main Sfation: 
Call SigdChannel: WBHS-TV Analog Channel 50 

Digital Channel 47 

USA Station Group Partnership of Tampa 

Tampa. Florida (Tampa-St. Petersburg-Sarasota DMA) 

Licensee: 

Community of LicenselDMA: 

Facility ID. Number (FAC): 64559 
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Taxpayer ID. Number (TIN): 

FCC Registration Number (FRN): 

Anxiliarv Service Stations: 

wat ional -Fixed Microwave: 

Satellite Earth Station: 

Pendine A ~ ~ l i c a t i o n s a n d ~ ~ s :  

DT Authorizations: 

650510875 

0003-7710-37 

None 

cdugj! h 
KC-23719 TP 
WLI-792 TI 
WLI-795 TS 

None 

None 

(Digital) File BPCDT19980806KH. Minor Modification to a Licensed 
Facility. 

File BPCDT19980806KH, Digital Television Broadcast Station 
Construction Permit 

None 

A-10 

Main Station: 
Call SigdChannel: 

Licensee: 

Community of LicenseAMA: 

Facility ID. Number (FAC): 

Tax ID. Number (TIN): 

FCC Registration Number (FRN): 

Television Translator Station: 

Anxiliarv Service Stations: 

Qverational-Fixed Miemwave: 

Pendine Applications and CPs: 

DT Authorizations: 

Other Authorizations: 

WQHS-TV Analog Channel 61 
Digital Channel 34 

USA Station Group Partnership of Ohio 

Cleveland, Ohio (Cleveland DMA) 

60556 

650510890 

0003-7710-52 

None 

KB-55381 TP 
KF-55989 TP 

None 

None 

(Digital) File BPCDT19991029ADJ, Minor Modification to a Licensed 
Facility. 

None 

None 
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A-11 

Main Station: 
Call SigdChannel: WBSF-TV Analog Channel 43 

Digital Channel 20 

Licensee: USA Station Group ofMelbaurne. Inc. 

Melbourne, Florida (Orlando-Daytona Beach-Melbourne DMA) 

5802 

Tax ID. Number (TIN): 521908346 

FCC Reeistration Number (FRN): m2-1494-44 

Television Translator Station: None 

Auxiliarv Service Stations: GdLQLI Service 
KF'L-723 RP 
KF'H-204 RP 
WHO-233 TS ~~ 

WIIM-997 TI 

Qoerational-Fixed Microwave: None 

-n: None 

Pendine Applications and CPs: 

DT Authorizations: None 

Other Authorizations: None 

(Digital) File BPCDT19991029ADG. Minor Modification to a Licensed 
Facility 

A-12 

!M&&&m 
Call SigdChannel: 

Licensee: 

Community of LicenseDMA: 

Facility ID. Number (FAC): 

Tax ID. Number (TIN): 

FCC Registration Number (FRN): 

Television Translator Station: 

WAMI-TV Analog 
Channel 69 
Digital Channel 47 

USA Station Group Pmnership of Hollywwd, Florida 

Hollywwd, Florida (Miami-Fort Lauderdale DMA) 

60536 

650510876 

0001-8035-68 

None 

Auxiliarv Service Stations: c&!!agl Service 
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WLP-238 TI 
WLO-873 TS 
KC26205 TP 
KC-26384 TP 
KC-26385 TP 
WPOT-53 TS 
WPOT-254 TI 

Operational-Fixed Microwave: None 

Satell- None 

Pendine Applications and Cps: (Digital) File BPCDT19981030KF. Minor Modification to a Licensed 
Facility. 

DT Authorizations: None 

Other Authorizations: None 

A-I3 

Page 38 of 50 

Main Station: 
Call SigdChannel: 

Licensee: 

Community of LicenselDMA 

Facility ID. Number (FAC): 

Taxpayer ID. Number (TIN): 

FCC Registration Number (FRN): 

p 

Auxiliaw Service Stations: 

WHOT-TV Analog Channel 34 
Digital Channel 48 

USA Station Group Partnership of Atlanta 

Athens, Georgia 

48813 

650510865 

0003-7710-94 

None 

Q&sigl! Service 
WPF-322 TS 
KPL-235 RP 

Doerational-Fixed Microwave: 

Satellite Earth Shtion: 

Pendine Aoolications and CPs: 

DT Authorizations: 

Other Authorizations: 

3. Minority Interests 

None 

None 

(Digital) File BPCDT19991027ADN. Minor Modification to a Licensed 
Facility. 

None 

None 

Silver King Capital Corporation, Inc.. which is a wholly owned subsidiary of USA Broadcasting, Inc., owns: 

a 45% non-voting common stock interest in Roberts Broadcasting Company, the licensee of WHSL(TV). East St. Louis, MO; 
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a 45% non-voting stock interest in Roberts Broadcasting Company of Denver, licensee of KTVJ(TV), Boulder, CO, and 

a 49% non-voting common stock interest in Golden Link TV, Inc. (WWa Channel 66 of Vallejo, California, Inc.), the licensee of 
KPST-TV, Vallejo. California. 

USA Station Group of Virginia, Inc., which is a wholly owned subsidiary ofUSA Station Gmup of Atlanta, Inc., which in turn, is a wholly 
owned subsidiary of USA Broadcasting, Inc.. owns: 

a 45% non-voting stock interest in Channel 14 of Urban Broadcasting Corporation, the licensee of WTMW (TV). Arlington, VA. 

A-I4 

EXHIBIT B 

Purchase Price Payment Schedule 

DMA Market 

1 
1 
2 
3 
4 
6 
7 
10 
I I  
13 
15 
16 
22 

5 San Francisco 
8 Washington, DC 
18 Denver 
21 St. Louis 

Minority lnreresrs 

New York 
New York 
Los Angeles 
Chicago 
Philadelphia 
Boston 
Dallas 
Atlanta 
Houston 
Tampa 
Cleveland 
Miami 
Orlando 

Exhibit B 
Purchase Price Payment Schedule 

Mar*al TV " ' 6  1"tDIpsl Adjunad 
mielsen U r n )  Adjustment Market TV "li 

6,874,990 100% 6,874.990 

5,234.690 100% 5.234.690 
3,204,710 100% 3,204.710 
2,670.7 10 100% 2.670.710 
2,210,580 100% 2,210,580 
2,018,120 100% 2.018.120 
1,774,720 100% 1,774,720 
1,712,060 100% 1.7 12.060 
1,485.980 100% 1,485,980 
1,479.020 100% 1,479,020 
1,441,570 100% I ;441;570 
1.101,920 100% l,I01,920 

2.423.120 49% 1.187.329 . .  
1;999;870 45% 899,942 
1,268,230 45% 570,704 
1.1 14,370 45% 501.467 

m PuIch- 
PurchPsPPrle PdC. 

20.00% $ 214,835,695 

$ 163,578,167 
9.32% $ 100,143,578 
7.77% $ 83,456,680 
6.43% $ 69,078,135 
5.87% $ 63,063,917 
5.16% $ 55,458,031 

4.32% $ 46.435.201 

15.23% 

4.98% $ 53,499,947 

4.30% $ 46,217,709 
4.19% $ 45,047,439 
3.21% $ 34,433,759 

3.45% .$ 37.102.hXX 
~ 

2.62% $ 28,122,158 
1.66% $ 17,833,842 
I .46% $ 15,670,263 

38,014,660 34,368,510 100% 
$ 26,022,760 

Aggregate Purchase Price $ l,I00.000,030 

Purchase Price p y o b l e  upon rmn&fer o/Cap;td Stock ofro brformrd "Slulion WorW Subsldiaq 

Except as provided in Seclion 8.3 to the Agreement, this Purchase Price Payment Schedule iS solely far purposes of determining the amount 
payable by Buyer to Seller at the Initial Closing (as defined in the Agreement) and each Subsequent Closing (as defined in the Agreement) and 
shall not be considered binding on either Buyer or Seller with respect to any tax treatment or reporting requirements relating to the sale and 
transfer of the Stock pursuant to the Agreement. 

B-2 

~ 
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EXHIBIT C 

Programming Liabilities 

Exhibit C 
Proprietary Programming 

City Desk 
Neil at Night 
Tens 
Barcode (no episodes on tape) 
Lips (no episodes on tape) 
Ocean Drive 
LIVE! (no episodes on tape) 
Kenneth's Freakquency 
Traffic Jams (no episodes on tape) 
Radiovision (no episodes on tape) 
Out Loud (no episodes on tape) 
Generation n 
Phly 
Strip Poker 
The Times (air checks on tape) 
Sportstown 

Intellectual Property related to Proprietary Programming 

Corporations 

City Desk, Inc. 
Neil at Night. Inc. 
Hatties, Inc. 
Dance Show, Inc. 
Lincoln Lounge, Inc. 
Lips, Usa, Inc. 
Ocean Drive, Usa, Inc. 
Kenneths Freakquency, Inc. 
Traffic Jams, Inc. 
Personal Box. Inc. 
Radio Daze, Inc. 
Out Loud. Inc. 
Generation n, Inc 
USA Broadcasting Productions, Inc. 
Miami USA Broadcasting Productions, Inc. 

C-1 

Mark 1"t.l cim status 

TENS 41 Pending Application 
TENS &Design 24 Pending Application 
TENS &Design 25 Pending Application 
TENS &Design 41 Pending Application 
USA BROADCASTING 38.41 Pending Application 
STRIP POKER 41 Pending Application 
USA STATION GROUP 38.41 Pending Application 
Misc. Bubble Design 16.25 38 41 Pending Application 
WAMI &Design 16 Opposition Pending 
WAMI & Design 24 Opposition Pending 
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WAMI & Design 
SPORTSTOWN 
SPORTSTOWN 
SPORTSTOWN 
SPORTSTOWN & Design 
SPORTSTOWN & Design 

c-2 

25 Opposition Pending 
41 Registered 
09 Pending Application 
16 Pending Application 
24 Pending Application 
41 Registered 

QuickLinks 

EXHIBIT 10.35 

QuickLinks -- Click here to rapidly navigate through this document 

EXHIBIT 10.36 

FIRST AMENDMENT TO STOCK PURCHASE AGREEMENT 

This First Amendment to Stock Purchase Agreement (this "Amendment" ) is entered into as of May 9,2001, between Univision 
Communications Inc., a Delaware corporation ( "Buyer" ),and USA Broadcasting, Inc., a Delaware corporation ( "Seller" ). 

R E C I T A L S  

WHEREAS, Buyer and Seller entered into a Stock Purchase Agreement dated as of January 17,2001 (the "Agreement" ) for the purchase 
and sale of the stock of certain Subsidiaries of Seller; 

WHEREAS, Buyer and Seller desire to amend certain provisions of the Agreement; and 

WHEREAS, all capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such defined terms in the 
Agreement. 
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A G R E E M E N T  

In consideration of the mutual promises contained herein and in the Agreement and intending to he legally bound the parties agree as follows: 

1. Section 4.10 of the Agreement is hereby amended in its entirety to state as follows: 

"4.10 Exercise of KPST-TV Put Rigkt. [Intentionally Omitted.]" 

2. Section 4.11 of the Agreement is hereby amended in its entirety to state as fallows: 

"4.11 Exercise of KPST-TV Call Rigkt. 

(a) At Buyer's request, Silver King Capital Corporation, Inc. ( "Silver King" ), the MI Subsidiary that owns the minority interest in 
Golden Link TV, Inc. (fMa Channel 66 of Valleja, California, Inc.) ( "Golden Link" ),the licensee of television broadcast station 
KPST-TV, Vallejo, California ( "KPST" ), has exercised the call right held by Silver King to purchase the remaining interest in Golden 
Link (the '*Majority KPST Interest" ) pursuant to the call provisions of that certain Shareholder Agreement dated April 26, 1996, by 
and among Golden Link, Whitehead Media of California. Inc., and Silver King (the "KPST Shareholders Agreement" ). During the 
period prior to the Initial Closing Date, Seller shall cause Silver King to comply with Silver King's obligations under the call provisions 
of the KPST Shareholders Agreement, and Buyer. Seller and Silver King shall cooperate with each other in connection therewith. If the 
transfer of the Majority KPST Interest pursuant to the call provisions of the KPST Shareholders Agreement shall not have occurred prior 
to the Initial Closing, then at the Initial Closing, Buyer shall assume responsibility for causing Silver King to purchase the Majority 
KPST Interest pursuant to the call provisions of the KPST Shareholders Agreement 

(b) If the Initial Closing shall not have occurred prior to the date that Silver King is required to consummate the acquisition of the 
Majority KPST Interest pursuant to the call provisions of the KPST Shareholders Agreement, then on or before such date (i) Seller shall 
cause Silver King to transfer all of its interest in television broadcast station KTVI(TV), Boulder, Colorado and television broadcast 
station WHSL(TV), East SI. Louis, Missouri, and all ather assets and liabilities of Silver King except the minority interest in KPST 
(including the rights and obligations under the KPST Shareholders Agreement) to one of the other Subsidiaries to be acquired by Buyer 
under the Agreement and (ii) Buyer shall acquire from Seller all of the capital stock of Silver King at the purchase price set forth in 
Exhibit B to the Agreement with respect to KPST and shall assume responsibility for causing Silver King to purchase the Majority 
KPST Interest pursuant to the call provisions of the KPST Shareholders Agreement. If Silver King acquires the Majority KPST Interest 
pursuant to the call provisions of the KPST Shareholders Agreement, then Seller 

acknowledges and agrees that the affiliation agreement between Golden Link and HSN shall terminate at 12:Ol a.m. (Eastern time) on 
January 14,2002." 

3. Except as expressly amended by this Agreement. all terms and conditions of the Agreement shall continue in full force and effect in 
accordance with their terms. 

4. This Amendment may be executed in one or more counterparts and by different parties in separate counterparts. All of such counterparts shall 
constitute one and the same agreement and shall became effective when one or more counterpans have been signed by each party and delivered 
to the other party. 

2 

IN WITNESS WHEREOF, each of the parties hereto has caused this First Amendment to Stock Purchase Agreement to be executed by its 
duly authorized officers as of the day and year first above written. 

BUYER 

UNIVISION COMMUNICATIONS INC. 

By: /SI ANDREW W. HOBSON 

Name: Andrew W. Hobson 
Title: Executive Vice President 
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SELLER: 

USA BROADCASTING, INC. 

By: Is/ CHARLES SOMMER 
~ ~~~ 

Name Charles Sommer 
Title General Counsel & SVP 

3 
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EXHIBIT 10.37 

SECOND AMENDMENT TO STOCK PURCHASE AGREEMtiN'l 

This Second Amendment to Stock Purchase Agreement (this "Second Amendment" ) i s  entered into as of June 7,2001, between Univision 
Communications Inc., a Delaware corporation ( "Buyer" 1, and USA Broadcasting, Inc., a Delaware corporation ( "Seller" ). 

R E C I T A L S  

WHEREAS, Buyer and Seller entered into a Stock Purchase Agreement dated as of January 17,2001 (the "Original Agreement" ), as 
amended by that certain First Amendment to Stock Purchase Agreement dated as of May 9, 2001 (the "Firs( Amendment" and together with 
the Original Agreement, the "Agreement" ), for the purchase and sale of the stock of certain Subsidiaries of Seller: 

WHEREAS, Buyer and Seller desire to amend certain provisions of the Agreement; and 

WHEREAS, all capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such defined terms in the 
Agreement. 

A G R E E M E N T  

In consideration of the mutual promises contained herein and in the Agreement and intending to be legally bound the parties agree as follows: 

1. AMENDMENTS TO ARTICLE I-PURCHASE AND SALWCLOSING 

1.1 Exhibit B of the Original Agreement is hereby amended in its entirety and replaced with Exhibit B attached to this Second Amendment. 

1.2 Section 1.4 of the Agreement is hereby amended in its entirety to state as follows: 

"1.4 The Closings. 
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shares of capital stock of the MI Subsidiaries, (iii) the shares of capital stock of the O&O Subsidiaries owning the Stations in Miami. 
Dallas and Atlanta and (iv) to the extent applicable, the general partnership interests required to be transferred pursuant to Section 1.4 
(c)  . 

(b) Subsequent Closings. Subject to the satisfaction or waiver of the applicable conditions set forth in Article VI , the closing of the 
purchase and sale of the shares of capital stock of any O&O Subsidiary not transferred at the Initial Closing (each a "Subsequent 
Closing") shall occur at the offices of Buyer's counsel described in Section 1.4(a) . A Subsequent Closing with respect to the O&O 
Subsidiary owning the Stations in New York shall occur on September 28,2001 and a Subsequent Closing with respect to any remaining 
O&O Subsidiary awning Stations not previously transferred to Buyer shall occur on January 11,2M)2 (the date on which each 
Subsequent Closing shall occur, a "Subsequent Closing Date" ). Within five ( 5 )  business days after the applicable HSN Disengagement 
far the Stations owned by the Subsidiaries transferred at each Subsequent Closing, Seller shall pay to Buyer interest on the payment 
received at such Subsequent Closing in an amount equal to Buyer's costs of funds (as reasonably documented) from the time such 
payment is received by Seller through the time of the applicable HSN Disengagement for such Stations; provided, however. in no event 
shall Seller's payment for Buyer's costs of funds exceed a rate of seven and one-half percent (7.5%) per annum. 

(c) Transfer of Partnership Interests. USA Station Group, Inc. ( "USASGI" ), one of the Subsidiaries, owns a one percent (1%) 
general partnership interest in each of the eleven (I 1) licensee general partnerships. Subject to the receipt of any necessary prior approval 
of the FCC. far each of the O&O Subsidiaries that has a general partnership that holds its FCC License or FCC Licenses, Seller shall 
cause such 0810 Subsidiary to form a wholly-owned Delaware limited liability company subsidiary (a "Station GP Interest LLC" ) 
prior to the Closing fur such O&O Subsidiary, and Seller shall cause USASGI to transfer the 1% general partnership interest in the 
applicable licensee general partnership to such Station GP Interest LLC prior to such Closing; provided, however, that if such FCC 
approval has not been received at least one ( I )  business day prior to the date that such Closing is otherwise scheduled to occur in 
accordance with the terms ofthis Agreement. then at such Closing, Seller shall cause USASGI to transfer to Buyer the 1% general 
partnership interest in the licensee general partnership that owns the FCC License or FCC Licenses of the Station or Stations owned by 
the Subsidiary or Subsidiaries being transferred at such Closing. 

(d) Outside Closing Date. If Seller shall not have received, in cash, all amounts that would have been payable to Seller had all of the 
Closings on all of the Stock occurred on or prior to January 14,2002 (the "Outside Closing Date" 1 then, notwithstanding anything 
contained herein to the contrary (including the fact that one or more AT Notes may have been delivered to Seller pursuant to 
Section 1.5 ), Buyer shall pay to Seller on the Outside Closing Date, in cash. all such amounts less the amount of the Purchase Price 
previously paid in cash to Seller at any prior Closings and less the amount of all principal payments received by Seller under any AT 
Note (as defined in Seetion 1.5 ), except no such amounts shall be payable by Buyer on the Outside Closing Date if (i) Seller shall not 
have received in cash such amounts on or prior to the Outside Closing Date because of a breach by Seller of this Agreement that has 
caused the conditions precedent set forth in Section 6.2(a) or Section 6.2(b) not to be satisfied as of the Outside Closing Date (it being 
understood that such exception shall not be applicable for any conditions precedent with respect to any O&O Subsidiary for which there 
has been an AT Transfer Closing), or (ii) such breach has been the sole cause of the conditions set forth in Section 6.1 not being satisfied 
as of the Outside Closing Date. Upon the payment, in cash, of all amounts that would have been payable to Seller had all ofthe Closings 
on all of the Stock occurred on or prior to the Outside Closing Date, any amounts remaining outstanding under any AT Notes shall be 
deemed to have been paid in full. Buyer acknowledges and agrees that. notwithstanding anything to the contrary contained in this 

2 
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programming liabilities which shall be satisfied as set forth in Section 1.5(e) ; 

(iii) Buyer shall form a special-purpose, bankruptcy-remote entity reasonably acceptable to Seller (the "SPE" ) for the sole 
purpose of acquiring the Stock of all AT Subsidiaries acquired pursuant to Alternative Transfers (so long as the AT Notes are 
outstanding, in accordance with the Pledge Agreement, the only assets of the SPE shall be the Stock of such AT Subsidiaries and 
the SPE shall have no liabilities other than the AT Notes); 

(iv) at any AT Transfer Closing: 

(A) HSN and the applicable AT Subsidiary shall enter into an HSN affiliation agreement in the form attached hereto as 
Exhibit D with respect to any Station controlled by such AT Subsidiary (each an "AT Afliliation Agreement" ); 

(B) the SPE shall execute and deliver to Seller a promissory note in the form attached hereto as Exhibit E (an "AT 
Note" ) in an aggregate amount equal to the portion of the Purchase Price allocable to the Stock of such AT Subsidiary as 
determined by reference to the value of the Station owned by such AT Subsidiary as set forth on Exhibit B hereto, plus 
any reimbursement payments expressly provided for herein in Sections 4.7 and 4.19 relating to such Stock or the Stations 
owned by such AT Subsidiary; and 

(C) the SPE shall pledge and grant to Seller a first priority perfected security interest in the Stock of such AT 
Subsidiary and in any partnership interests owned by such AT Subsidiary or by any subsidiary of an AT Subsidiary to 
secure payment of the applicable AT Note, by execution and delivery to Seller of a pledge agreement in the form attached 
hereto as Exhibit F (the "Pledge Agreement" )between the SPE, the AT Subsidiary, the Buyer, any subsidiary of the 
AT Subsidiary and Seller; and by delivery to Seller of all certificates or instruments representing or evidencing the 
pledged Stock (together with executed blank Stock powers attached) and other equity interests as required under the 
Pledge Agreement. 

(b) As promptly as practicable and no later than three (3) business days following the date of any AT Notice. the parties shall 
electronically tile with the FCC any short-form applications necessary to consummate any Alternative Transfer described in such AT 
Notice. 

(c) Buyer and Seller acknowledge and agree that (i) the SPE shall be an Affiliated Assignee for all purposes of this Agreement; (ii) the 
delivery of any AT Note shall not satisfy, reduce or 

4 

otherwise affect in any manner the obligation of Buyer to pay in cash the portion of the Purchase Price allocable to the Stack of the AT 
Subsidiary in connection with which such AT Note was delivered, but rather the Buyer's obligations to pay the full amount of the 
Purchase Price (including such portion of the Purchase Price) shall remain in full force and effect; (iii) it is the intention of the parties 
hereto that Buyer's obligation to pay in full the Purchase Price in cash, including each portion of the Purchase Price allocable to the Stock 
of such AT Subsidiary as determined by reference to the value of the Station owned by such AT Subsidiary as set forth on Exhibit B 
hereto, shall continue in the same manner and to the same extent as if an AT Transfer Closing had not occurred; (iv) Buyer's obligations 
under this Agreement are irrevocable and are independent of the obligations of the SPE, and Buyer's obligations under this Agreement 
shall not be subject to any right of set off, deduction or counterclaim, and shall not be impaired, modified, changed, released, discharged 
or limited in any manner whatsoever by any impairment, modification, change, release, discharge or limitation of the liability of the SPE 
or its estate in bankruptcy, resulting from the operation of any present or future provision of the bankruptcy laws or other similar statute, 
or from the decision of any court, or as the result of the invalidity of any AT Note or any agreement providing collateral security therefor, 
or resulting from the operation of any present or future provision of any laws or from any other cause or circumstance whatsoever; and 
(v) to take or cause to be taken any such further actions, and execute, deliver and file such further documents and instruments as may be 
reasonably requested by the other party in connection with the consummation of any Alternative Transfer. 

(d) Following any AT Transfer Closing, the portion of the Purchase Price payable for the Stock of the applicable AT Subsidiary as 
determined by reference to the value of the Station owned by such AT Subsidiary, plus any reimbursement payments expressly provided 
for herein in Sections 4.7 and 4.19 relating to such Stock or the Stations owned by such AT Subsidiary, less any principal payments 
received by Seller under the AT Note relating to such AT Subsidiary. shall be paid by Buyer to Seller by wire transfer of immediately 
available funds to an account specified by Seller, on the business day prior to the date which HSN shall have terminated its affiliation 
agreement with such AT Subsidiary in accordance with Section 4.9 of this Agreement (each termination an "HSN Disengagement" ); 
such payment to be made either by (i) Buyer making such payment itself directly to Seller or (ii) Buyer causing the SPE to pay in full all 
amounts outstanding under the AT Note relating to such AT Subsidiary. Upon the cash payment of the portion of the Purchase Price for 
the Stack of the applicable AT Subsidiary by Buyer, any amounts remaining outstanding under the AT Note relating to such AT 
Subsidiary shall be deemed to have been paid in full. Within five ( 5 )  business days after the applicable HSN Disengagement for the 
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Stations owned by the AT Subsidiaries transferred at each AT Transfer, Seller shall pay to Buyer interest on the payment received by 
Seller pursuant to this Section I.S(d) in an amount equal to Buyer's cost of funds (as reasonably documented) from the time such 
payment is received by Seller through the time of the applicable HSN Disengagement for such Stations: provided. however. in no event 
shall Seller's payment for Buyer's costs of funds exceed a rate of seven and one-half percent (7.5%) per annum. 

(e) In the event of an Alternative Transfer, the parties acknowledge and agree that no programming assets or liabilities with respect to 
the Station or Stations owned by such AT Subsidiary shall be assets or liabilities of such AT Subsidiary until HSN Disengagement and 
any programming assets or liabilities with respect to the Station or Stations owned by such AT Subsidiary shall be distributed, assigned 
or transferred to Seller prior to any AT Transfer. During the period following any AT Transfer and prior to HSN Disengagement, Seller 
shall (i) retain all such programming assets, (ii) remain responsible and liable for all such programming liabilities with respect to such 
AT Subsidiary, (iii) continue to make all monetary payments with respect to such programming liabilities in a manner consistent with 
Seller's past practices, (iv) if a programmer declares in writing a default with respect to any programming liabilities, cure such 

5 

default prior to HSN Disengagement, and (v) indemnify and hold Buyer harmless from any Losses incurred by Buyer resulting from the 
breach by Seller of any obligations with respect to such programming assets or programming liabilities. Notwithstanding any other 
provision herein, the parties acknowledge and agree that Seller's obligations set forth in the penultimate sentence of Section 4.14 with 
respect to programming liabilities of such AT Subsidiary shall not be satisfied as of the AT Transfer Date but shall instead be satisfied as 
of the date of the HSN Disengagement. Contemporaneous with HSN Disengagement, to the extent that Seller or any Affiliate of Seller 
holds or is responsible for any programming assets or liab 
which are set forth on Schedule 2.4, Seller or Seller's Affiliates shall vansfer such programming assets and liabilities to such AT 
Subsidiary, and such AT Subsidiary shall accept and assume such assets, rights, liabilities or obligations. 

es with respect to the Stations owned by the applicable AT Subsidiary 

(0 It is expressly understood and agreed by Buyer that Seller may exercise its rights under any AT Affiliation Agreement, AT Note or 
Pledge Agreement without exercising its rights or affecting its rights under this Agreement, and it is further understood and agreed by 
Buyer that upon a default under an AT Note, Seller may proceed against all or any portion or portions of any collateral pledged pursuant 
to any Pledge Agreement or otherwise in such order and at such time as Seller, in its sole discretion. sees fit; and Buyer hereby expressly 
waives any rights under the doctrine of marshalling of assets.'' 

2. AMENDMENTS TO ARTICLE IV-COVENANTS WITH RESPECT T O  CONDUCT PRIOR T O  CLOSING 

2.1 Section 4.6 ofthe Agreement is hereby amended in its entirety to state as follows: 

"4.6 Eliminalion of Inlercompany and Affilide Liabilities. Prior to each Closing Date, Seller shall purchase. cause to he repaid or 
(with respect to guarantees) assume liability for any intercompany obligations or receivables (each an "Intercompany Liability" ) 
among Seller and its Affiliates on the one hand and the Subsidiaries to be transferred at such Closing on the other hand, except for any 
AT Affiliation Agreement. At such Closing Date, neither Buyer nor any of the Subsidiaries that have been transferred to Buyer on or 
prior to such Closing Date shall have any continuing commitment, obligation or liability of any kind with respect to such Intercompany 
Liability, except for any Intercompany Liability relating to any AT Affiliation Agreements. Seller agrees IO indemnify Buyer and the 
Subsidiaries for any Losses with respect to any such Intercompany Liability not fully assumed or discharged as contemplated." 

2.2 Section 4.8 of the Agreement is hereby amended in its entirety to state as follows: 

"4.8. Insumnce. At all times during the Interim Period with respect to a Station or Stati . Seller shall maintain or cause to 
and operations of such Station and be maintained all insurance in effect on the date of this Agreement with respect to the assets, 

of Station Works. At all times following an AT Transfer Closing for any Station and until the date of the HSN Disengagement for such 
Station, Seller shall maintain or cause to be maintained all insurance in effect on the date of this Agreement with respect to the assets, 
liabilities and operations of such Station and Buyer shall be named as an additional insured with respect to all such insurance." 
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2.3 Section 4.9 of the Agreement is hereby amended in its entirety to state as follows: 

"4.9 Terminalion of HSNAgreemenl. Seller shall, or shall cause HSN to. terminate the HSN affiliation agreement with the 
stations and the HSN programming or any programming substituted therefore in accordance with the terms of the HSN affiliation 
agreement on the Stations as of 1201 a.m. local time on the following dates:provided , however, that such termination shall be subject 
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to the consummation of the applicable Closing for each such Station one business day prior to the date of such termination, other than an 
AT Transfer Closing or, if an AT Transfer Closing shall have occurred for any such Station, then such termination shall be subject to 
payment in full of the applicable AT Note pursuant to Section 1.5(d) (or Section 1.4(e), with respect to the Cleveland Station): 

New York Stations (WHSE and WHSI) 
Cleveland Station (WQHS) 
Houston Station (KHSH) 
Orlando Station (WBSF) 
Philadelphia Station (WHSP) 
h s  Angeles Station (KHSC) 
Tampa Station (WBHS) 
Boston Station (WHUB) 
Chicago Station (WEHS) 

October 1. 2001 
January 14,2002 
January 14.2002 
January 14,2002 
January 14,2002 
January 14,2M)2 
January 14,2002 
January 14,2W2 
January 14,2002 

2.4 Section 4.15 of the Agreement is redesignated as 4.15(a) and a new seCtion 4.15(b) is added to read in its entirety as follows: 

"(b) The risk of loss or damage by fire or other casualty or cause to the assets of any Station transferred at an AT Transfer Closing 
shall be upon Seller until the date of the HSN Disengagement for such Station. In the event of a Material Casualty Loss (that would have 
caused the condition set forth in Section 6.2(a) not to be satisfied if the Alternative Transfer had not occurred), Seller shall restore, 
replace or repair the damaged assets to their previous conditi0n;prowided , however, that if any such Material Casualty Loss shall not 
have been restored, replaced or repaired as of the date on which the HSN Disengagement for such Station was scheduled to occur, the 
SPE shall not be obligated to pay the AT Note issued with respect to such Station (and the Buyer shall not be obligated to pay the 
applicable Purchase Price) until such Material Casualty Loss has been restored, replaced or repaired and the HSN Disengagement shall 
not occur until such Material Casualty Loss has been restored, replaced or repaired. Seller shall provide Buyer with written notice of the 
completion of the restoration, replacement or repair of such Material Casualty Loss, and on the fifth (5 Ih ) business day following such 
notice, Seller shall terminate the HSN affiliation agreement for such Station, and the SPE shall pay in full the AT Note issued with 
respect to such Station; it being understood that if the SPE fails to make such payment, Buyer shall be responsible for the payment of the 
Purchase Price for such Station as described in Section 1.5(cj ." 

3. AMENDMENTS T O  ARTICLE 9-GENERAL 

3. I Section 9.18 of the Agreement is hereby amended in its entirety to state as follows: 

"9. i 8 Specific Performance. Seller and Buyer each acknowledge that, in view of the uniqueness of the Business and the transactions 
contemplated by this Agreement, each party would not have an adequate remedy at Law for money damages if this Agreement were not 
performed in accordance with its terms and therefore agrees that the other pmy shall be entitled to injunctive relief and specific 
enforcement on an expedited basis of the terms hereof (including the obligations 
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of the parties with respect to any Alternative Transfer as described in Section 1.5 ) in addition to any other remedy to which it may be 
entitled, at Law or in equity." 

4. AMENDMENTS T O  ARTICLE X-DEFINITIONS 

The following defined terms and definitions shall be added to Section lO.l(c) or amended in their entirety as indicated: 

"Alternative Transfer" has the meaning set forth in Section 1.5(a) 

"AT Affiliation Agreement" has the meaning set forth in Section l.S(a)(iv)(A) 

"AT Note" has the meaning set forth in Section ld(a)(iv)(B) 

"AT Notice" has the meaning set forth in Section 1.5(a) . 

"AT Subsidiary" has the meaning set forth in Section lS(aj(i) . 
"AT Transfer Closing" has the meaning set forth in Section 1.5(a) . 
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"AT Transfer Closing Date" means the date on which each AT Transfer Closing shall occur. 

"Cleveland Subsidiary" has the meaning set forth in Section 1.4(e)(i) . 

"Cleveland Transferee" has the meaning set forth in Section 1.4(e)(i). 

"Closing" means the Initial Closing, a Subsequent Closing or an AT Transfer Closing, as the context requires. 

"Closing Date" means the Initial Closing Date, a Subsequent Closing Date or an AT Transfer Closing Datk, as the context requires 

"Extension Fee" has the meaning set forth in Section 1.4(a) , 

"FCC 316 Consent" has the meaning set forth in Section 1.4(a) 

"HSN Disengagement" has the meaning set forth in Section l.S(d) 

"Newco" has the meaning set forth in Section 1.4(a) 

"Pledge Agreement" has the meaning set forth in Section l.S(a)(iv)(C) 

"Station GP Interest LLC" has the meaning set forth in Section 1.4(c) 

"SPE" has the meaning set forth in Section l.S(a)(iii) 

5. Except as expressly amended by this Second Amendment, all terms and conditions of the Agreement shall continue in full force and effect in 
accordance with their terms. 

6. Except as set forth herein with respect to approvals of the FCC, each party hereto represents and warrants to the other party hereto that the 
execution. delivery and performance of this Second Amendment does not (a) require such party to obtain any material consent from any Person, 
and (b) contravene, conflict with, or result in a material breach of any provision of, or give any Person the right to declare a default or exercise 
any remedy under, any material agreements with any Person 

7. This Second Amendment may be executed in one or more counterparts and by different parties in separate counterparts. All of such 
counterparts shall constitute one and the same agreement and shall become effective when one or more counterparts have been signed by each 
party and delivered to the other party. 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Second Amendment to Stack Purchase Agreement to be executed by 
its duly authorized officers as of the day and year first above written. 

BUYER 

UNIVISION COMMUNICATIONS INC. 

By: Is/ ANDREW W. HOBSON 

Name: Andrew W. Hobson 
Title: Executive Vice President 

SELLER 

USA BROADCASTING, INC. 

By: Is/ CHARLES SOMMER 

Name: Charles Sommer 

http://secfilings.nasdaq.com/edgar_conv_html/2OO1/06/26/0000912057-01-52126 1 .html 9/16/2002 
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UNIVISION COMMUNICATIONS INC(Fom: 8-K, Received 26 June 2001,07:SO:S3 PM) Page SO of 50 

Title: K & S W  
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EXHIBIT B 

Revised Purchase Price Payment Schedule 

Market TV HH's IIIUMt A d j d  Cn 
DMA Markel (Nielwn 1IzOW) Adjustment Market TV HH's Purchase Pdca 

1 
1 
2 
3 
4 
6 
7 
10 
11 
13 
15 
16 
22 

New York 
New York 
Los Angeles 
Chicago 
Philadelphia 
Boston 
Dallas 
Atlanta 
Houston 
Tampa 
Cleveland 
Miami 
Orlando 

Minority Inrerests 

6,874,990 100% 6,874,990 19.53% 

5,234,690 100% 5,234,690 14.87% 
3,204,710 IW% 3,204.710 9.10% 
2.670.710 100% 2.670.7 10 7.59% 
2,210,580 100% 2,210,580 6.28% 
2,018,120 100% 2,018,120 5.73% 
1,774,720 IC092 1,774,720 5.04% 
1,712,060 100% 1.7 12,060 4.86% 
1,485,980 100% 1,485,980 4.22% 
1,479,020 100% 1,479,020 3.57% 
1,441,570 100% 1,441,570 6.55% 
1,101,920 100% 1,101,920 3.13% 

http://secfilings.nasdaq.com/edgar_conv~htm1/2001/06/26/0000912057-01-521261 .html 

i 
0 

214,835,695 

163,578,167 
100,143,578 
83.456.680 
69;W8;135 

55,458,001 
63,063,977 

53,499,947 
46,435,201 
39,000,000 
72,265,149 
34,433,759 

9/16/2002 
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