25



"®, CLEARCHANNEL

WORLDWIDE



CEC
Katz Media Groug
Ape 51 LastYen  #27




26



Nasdaqg - News Page 1 of 2

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 1.8, 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 twa 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 i§?"

The explosive growth in Univision.com's advertiser base reflects the growing importance of the Internet in the lives of
U.S. 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 U.S. 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

Copyright 2002, Business Wire. All of the releases provided by Business Wire are protected by copyright and other applicable laws, treaties and conventions. [nformation contained in the
releases is furnished by Business Wire's members, who are solely tesponsible for their content, accuracy and originality. All reproduction, other than for an individual user'’s reference, is

prehibited without prior written permission.
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Mexican companies, Clear Channel strike major radio deal - 2000-09-19 - San Antonio Bus.. Page 1 of 2
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Tuesday, Jul 16, 2002 Grupo Televisa S.A., based in Mexico City, announced it has reached
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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 unabashedly 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 an 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, José 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 an active press freedom community, represented by
organizations such as the Academia Mexicana de Derechos Humanos
(AMDH), the Centro Nacional de Comunicacién Social (CENCOS),
the Sociedad de Periodistas, and the Fundacion Manuel Buendia. The
First Mexican Congress on the Right to Information, held in
November, concluded 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 assure free
expression and the right to information), is not widespread, there is a

http://www.cpj.org/attacks00/americas00/Mexico. html
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{ On December 4, the Federal Antitrust Commission barred a planmed

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

example.

merger of the radio operations of Televisa and Grupo Acir, conteading
that it would squeeze smaller competitors out of the advertising
market and give Televisa unacceptable dominance in the radio
industry. Many saw this as an unambiguous sign of the new politieal

In another example of the shifting media environment, the Mexico
City daily EXCELSIOR nearly folded in late October. While most
Mezxican publications grew more independent in the 1990s,
EXCELSIOR had maintained its distinctly pro-government stance.
Spurred by low credibility and an outdated design, EXCELSIOR
steadily lost its readership. When management declared in October
that the paper was nearly bankrupt and announced it was up for sale,
rebellious journalists and employees, who run EXCELSIOR as a
cooperative, ousted its top executives and vowed to adopt an
independent stance. The paper remains afloat on short-term loans, but
many doubt that it can succeed in the long run. Now that the PRI has
lost power, other heavily subsidized newspapers are espected to

collapse as well.

Narco-traffickers and corrupt security personnel continued to
threaten journalists last year, particularly along the U.S.-Mexican
border. On April 9, U.S. Border Patrol agents recovered the body of
reporter and photographer Pablo Pineda in Los Indios, just outside
Harlingen, Texas. Pineda handled the police beat for the newspaper
La Opinion, based in the border city of Matamoros, and had also

covered regional drug trafficking.

Mexican journalists often cite the lack of prompt and thorough
investigations by the authorities as one of the main factors
contributing to attacks against the press. On April 29, José Ramirez
Puente, a reporter with the private station Radio Net in the border
town of Cindad Judrez, was found dead in his car. According to a
local source, two hypotheses were being investigated: that Ramirez
was killed for his coverage of prostitution, or because of something he

http://www.cpj.org/attacks00/americas00/Mexico. html 7/16/02
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of Earliest Event Reported): June 12, 2001

UNIVISION COMMUNICATIONS INC.

(Exact Name of Registrant as Specified in its Charter)

Delaware
(State or Other Jurisdiction of Incorporation)

95-4398884

001-12223
LR.S. Employer Identification Number:

Commission File Number:

1999 Avenue of the Stars, Suite 3050
Los Angeles, California
(Address of Principal Executive Offices)

90067
(Zip Code)

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

UNIVISION COMMUNICATIONS INC, AND SUBSIDIARIES

Item 2. Acquisition of Assets

On December 7, 2000, the Univision Communications Inc. (the "Company ") announced that it would acquire 13 fully owned full-power
television stations, minority interests tn 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 St. Louis. The acquisition will expand the Company's ability to serve the Hispanic community and will provide the
Company with ducpolies in seven of the top eight Hispanic markets. The acquisition was approved by the Board of Directors of cach company

and has received the required regulatory approvals from the Federal Trade Commission and Federal Communications Commission.
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On June 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 be launched in the first quarter of 2002. The funds for this closing came from a new $500,000,000 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 $100,000,000 temporary credit facility with BNF Paribas and Chase Manhattan Bank. The Company plans to purchase the
remaining stations from USA Broadcasting no later than January 2002.

Item 7{c)—Exhibits
10.35 Stock Purchase Agreement between USA Broadcasting, Inc. and Univision Communications Inc. dated as of January 17, 2001.

10136 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 Broadeasting, Inc. and Univision Communications Inc. dated
as of Januvary 17, 2001.

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 By /s/ GEORGE W. BLANK
Los Angeles, California

George W. Blank
- Executive Vice President and
Chief Financial Officer
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FORM 8-K
UNIVISION COMMUNICATIONS INC. AND SUBSIDIARIES

SIGNATURE
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EXHIBIT 10.35

STOCK PURCHASE AGREEMENT
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4.14

RECITALS
ARTICLEI
PURCHASE& SALE/CLOSING
Transfer of Stock by Seller
Purchase Price
Excluded Assets
The Closings
ARTICLE I}

REPRESENTATIONS AND WARRANTIES OF SELLER

Organization of Seller

Authority of Selier

Capitalization

No Undisclosed Liabilities

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 III
REPRESENTATIONS AND WARRANTIES OF BUYER

Organization of Buyer
Authority of Buyer

Funds

FCC Matiers

Investment Representation

ARTICLE1V
COVENANTS WITH RESPECT TO CONDUCT PRIOR TO CLOSING

Access

Third-Party Approvals

Conduct of Business

Notification of Certain Matters
Government Filings

Elimination of Intercompany and Affiliate Liabilities
Conversion to Digital Stations

Insurance

Termination of HSN Agreements
Exercise of KPST-TV Put Right

Exercise of KPST-TV Call Right

Right of First Refusal; Sale to Third Party
Possession and Control

Schedule 2.4 Liabilities
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ARTICLE V1
CONDITIONS OF PURCHASE
6.1  GeneralConditions 13
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INDEMNIFICATION
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ARTICLE X
DEFINITIONS
10.1 Definitions 25
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v

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™ ).

RECITALS

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 ot indirect corporations (collectively, the "'Subsidiaries” ):

(a) the subsidiaries of Seller (the Q&0 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 M1 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 Exhibit A ; and

(¢) 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 ( " Station Works" ) will be contributed on or prior to the Initial
Closing Date; and

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

AGREEMENT
http://secfilings.nasdaq.com/edgar_conv_html/2001/06/26/0000912057-01-521261.html 9/16/2002
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1n consideration of the mutual promises contained herein and intending to be legally bound the parties agree as follows:

ARTICLEI
PURCHASE & SALE/CLOSING

1.1 Transfer of Stock by Seller. Subject to the terms and conditions of this Agreement, Seller agrees to sell the Stock and deliver the
certificates evidencing the Stock to Buyer at the applicable Closing, and Buyer agrees to buy the Stock and pay the Purchase Price pursuant to
Section 1.2 at the applicable Closing. The certificates 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 books 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
{$1,100,000,000). 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 of the
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 owned by, as applicable, such O&O Subsidiary or the entity in which such MI Subsidiary has an interest, as set forth on
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 Excluded Assets. 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 otherwise) 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 USASGYV as the Urban Judgment creditor;

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

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

W60AIL New York, New York;

(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 hercto (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 exient 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;

(f) all of the machinery, equipment, furniture, furnishings and other tangible personal property located at the corporate offices of
Seller in New York and California and that are primarily used by or reiate 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 M1 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 good 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 shail require Buyer to incur any liability or expense in

http://secfilings.nasdaq.com/edgar_conv_htm]/2001/06/26/0000912057-01-521261.html 9/16/2002
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connection with the LPTV Separation without receiving from Seller fair market compensation or indemnification reasonably satisfactory to

Buyer.

1.4 The Closings.

(a) Imitial Closing. Subject to the satisfaction or waiver of the appiicable conditions set forth in Article V1, the initial closing of the
purchase and sale of Stock (the "'Initial Closing" ) shall occur at the offices of O'Melveny & Myers LLP, 1999 Avenue of the Stars,

Suite 700, Los Angeles, California, on the tenth (10 % ) business day following the first initial grant of an FCC Order for any

2

of the Stations (the "'Initial FCC Qrder' ), 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 contemporaneously with the Initial Closing the affiliation agreement between HSN and the Stations owned by such O&0O
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 O&O Subsidiary because a Station owned by such O&O Subsidiary carries
programming of HSN.

(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) . Each Subsequent Closing shall occur on a date
specified by Seller, which date shall not be earlier than ten (10} business days after such notice and shall not be prior to (i) the date which
is the tenth (10 ) 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&0O 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 0&O Subsidiary carries
programming of HSN.

(c) Transfer of Certain Partership Interests. USA Station Group, Inc. ( "USASGI" ), one of the Subsidiaries, owns a 1% general
partnership interest in each of the eleven (11) licensee general partnerships. If all of the O&O Subsidiaries are not transferred to Buyer at
the Initial Closing, Seller shall cause USASGI 1o 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 Date. If all of the Closings shall not have occurred on 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 6.2(a) or Section 6.2(b} not to be satisfied as of the Outside Closing Date, or
(i} 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 part of such payment from
Seller for any reason whatsoever. 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

3

be transferred in accordance with Buyer's written instructions; provided, that such transfer is in compliance with all applicable Laws.
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ARTICLEI1
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller and Buyer acknowledge and agree that Buyer intends to aiter 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 party
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 good 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 Authority 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 force and effect). This Agreement constitutes a valid and binding agreement and obligation of

Seller, enforceable in accordance with its terms.

2.3 Capitalization. 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 partmership interests held by USASGI, will be
transferred to Buyer free and clear of all Encumbrances.

2.4 No Undisclosed Liabilities. 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 Assets. 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 Station. The transmission facilities of each Station,
and the transmission facilities of Station Works that are owned by Seller or a Subsidiary, are in good working order, reasonable wear and tear

excepted.

2.6 Compliance with 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 for violations which, individually or in the
aggregate, are not reasonably expected to have a material adverse effect on any Station.

2.7 Tax 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.

4

2.8 Operation of Stations in Ordinary 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 Environmental Matters. No Subsidiary, nor any of the properties, assets or operations of any Subsidiary relating to the Stations are
subject 1o any claim from any Governmental Entity or private party respecting any environmental health or safety requirements of Law or any
liabilities and costs arising from the release or 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 requiremients of Law. No Subsidiary has generated, used, transported, treated, stored, released or disposed of, or has suffered 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 Must Carry Rights; Cable Carriage. 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 Selier,
there is no imminent threat to the current cable carriage of any of the Stations.

2.11 No Signal Interference. 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 Matters. Seller or a Subsidiary is the authorized legail 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 and/or 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 transfer 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 FCC's refusal to grant
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.

ARTICLE II¥
REPRESENTATIONS AND WARRANTIES OF BUYER

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

3.1 Organization 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 terms 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 FCC Matters. 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 FCC's 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 ne waivers of any FCC Rules necessary to be obtained for
the grant of the applications for the transfer of control 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 transactions contemplated herein.

3.5 Investment 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

4.1 Access. Subject to applicable Laws and fiduciary and privacy obligations, Seller shall cause each of the Subsidiaries to authorize and
permit Buyer and its counse, financial advisors, independent auditors and other authorized representatives (collectively, the
"Representatives"” ) to have reasonable access during normal business hours, upon reasonable notice and in such manner as will not
unreasonably interfere with the conduct of their respective businesses, to all of their respective officers, outside producers, properties, books
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(including financial and operating data), records, documents, operating instructions and procedures, Tax 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 litnitation, 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 or

6

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 party 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:

(1) 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 Dollars ($25,000) in any specific case or Two Hundred Fifty Thousand

Deollars ($250,000) 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 Subsidiary 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 thereof),
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 (i} 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 (10) 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(a) .

(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 (if) may elect to carry HSN programming on any of the Stations

7
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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 Notification of Certain Maiters.

Seller shall give prompt written notice to 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 Agteement to be untrue or inaccurate such
that the condition set forth in Section 6.2(a) would not be satisfied and (b) any failure of Seller to comply with or satisfy any covenant, condition
or agreement to be complied with or satisfied by it under this Agreement such that the condition set forth in Section 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 (10) 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 for the Stations to Buyer. Seller and Buyer will diligently take, or fully cooperate 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 (10) 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, ail necessary and proper steps, and provide any additional information reasonably
requested in order to comply with, the requirements of the Hart-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 or 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 transactions, except for documents filed pursuant to Item 4(c) of the Hart-Scott Rodino
Netification and Report Form or communications regarding the same.

(c} Regulatory 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 9.5(b) , in order for such regulatory impediment to be removed or resolved and such Closing to be
consummated on or before January 10, 2002.

4.6 Elimination of Intercompany and Affiliate Liabilities. Prior to each Closing Date, Seller shall purchase, cause to be repaid or (with
respect 1o 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 commitment, obligation or
liability of any kind with respect to such Intercompany Liability. Seller agrees to indemnify Buyer and the Subsidiaries for any Losses with
respect to any such Intercompany Liability not fully assumed or discharged as contemplated.

8

4.7 Conversion to 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 Digital/Analog Project Status as of
November 30, 2000," 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 for the conversion of such Station to digital television operation; provided , however , nothing herein
shall in any way limit Seler's right to make such expenditures or commitments as may be necessary for Seller or the Subsidiaries to
comply with the FCC'’s prescribed timetable for such conversion at any Station.

{(b) Reimbursement; Notice. Buyer and Seller further agree that Buyer shail 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,
2000 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.

(¢} New York and Los Angeles Digital Equipment. Seller agrees to use commercially reasonable efforts to have instatled at the
broadcast facility of television broadcast station WHSL-TV, Smithtown, New York 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 specificaily 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 Section 4.7(b) for 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 zll 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 HSN Agreements. Seller shall, or shall cause the Subsidiaries to, terminate all HSN programming on the Stations on 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-TV Put Right. If prior to the Initial Closing Date Seller or any Affiliate of Seller shalt 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 to 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 (ji) 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 Seiler 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 10, 2002.

4.11 Exercise of KPST-TV Call Right. 1f prior to the Initial Closing Date Buyer shall provide & 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 hoider 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 exercise, but 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 Setler or any of its Affiliates shall be required to purchase the Majority KPST Interest in connection with
the exercise 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 Janvary 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 Party.

(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 First Refusal'' ), Seller shall as promptly as practicable prior to the date on which such right may be exercised
provide written 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 cause its Affiliate to, assign such Right of First Refusal or such contractual rights to purchase such assets to Buyer, and
Buyer shall assume the obligations related thereto and thereafter be responsible for purchasing such assets or majority interest
following receipt of the required FCC Approval; provided , that Buyer shall reimburse Seller on the Initial Closing Date for the
full amount of the Urban Judgment to the extent Seller surrenders its claitn to such amount in connection with a successful bid to
acquire the assets of Urban; or

{2) if such acquisition has occurred by the Initial Closing Date (i) upen the transfer of such assets or majority interest to Seller
or its Affiliate, Buyer shall reimburse Seller for all amounts incurred by Seller and its Affiliates to purchase such assets or such
majority interest in accordance with the terms of the agreement governing such Right of First Refusal, including the full amount
of the Urban Judgment to the extent Seller surrenders its claim to such amount in connection with a successful bid 1o acquire the

assets of Urban, (i1) such

10

assets or such majority interest shall be transferred 1o Buyer promptly after receipt of any required FCC Approval and (iii) the
affiliation agreement between the station owned by such Subsidiary and HSN, if any, shall terminate no later than twelve
(12} months after the Initial Closing Date.

(b) Sale 1o Third-Party. If prior to 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 owning 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 HSN Agreements. 1f 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 (o Buyer of Seller's interest in any Statiott, 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 Setler’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 Liabilities. 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 of business 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 liabilities 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 , however , that Seller shall continue to be
responsible for the following liabilities set forth on Schedule 2.4 with respect to such Stations: (2) the liabilities on Schedule 2.4 under the
headings "Potential Claims", "Workers' Compensation”, "Other Claims" and "Lawsuits" and (b) the $8,280,000 liability to Cablevision for
advertising availability set forth on Schedule 2.4 under the heading "New York Schedule of Unrecorded Contract Liabilities.” At the Closing of
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 Section 6.2(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 assets 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 occurring
after the Qutside 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
Subsidiary 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 (10 ™™} 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 priorto 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 Certain Transfers. Except for any Excluded Assets, to the extent that Seller or any Affiliate of Seller holds any assets or rights used or
held for use with respect to the Stations or is responsible for any liabilities or obligations with respect to the Stations which are set forth on
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.

4.17 Station Works and MI Subsidiaries. On or prior to the Initial Closing Date, Seller shall cause the assets and Labilities of Station
Works to be contributed to the SW Subsidiary. At the Initial Closing Date, the assets, rights, liabilities or obligations of each MI Subsidiary 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 and/or any other
sharcholder of such Minority Owned Entity on the other hand, except in all cases, the Urban Judgment.

4.18 Cooperation; Professional 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 solety 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 Selier 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 good faith and take or cause to be taken such
commercially reasonable actions as may be reascnably requested by either party to effect a reasonable and orderly transition of the
relationship with the Teams with respect to the relevant Stations.

4.19 Settlement 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, 2000," (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, 2000), Buyer shall reimburse Seller at the
Closing with respect to 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.

ARTICLEV
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ADDITIONAL CONTINUING COVENANTS

5.1 Station Works Facility. 1f subsequent to the Initial Closing, Seller requests the services of the Station Works facilities to distribute
programming content to, and/or 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 shail be a pro rata portion 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 Matters.

(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 simifarly 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 for 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 o 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 Employes immediately prior to the Closing Date.
The provisions of this Section 5.2 shall not create, in any Subsidiary Employee, any rights to

13

employment or continued employment with Buyer or its Affiliates or any right to specific tetms or conditions of employment.

(b) Seller shall retain all liabilities and obligations, whether arising before or after the Closing Date, with respect to Subsidiary
Employees under any employee benefit policies, plans, arrangements, programs, practices or agreements maintained or contributed to by
Seller or any of the Subsidiaries prior to the Closing Date. Seller will be responsible for making continuation coverage under Code
Section 4980B and Sections 601-608 of ERISA { "COBRA" ) available to any eligible employee of any Subsidiary and any eligible
spouse or dependent of any such employee who experiences a "qualifying event,” as defined in Code Section 4980B(f)(3), before the

Closing Date.

5.3 700 Megaherry 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 Lo 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 digital 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 Affiliate 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 ($100,000,000). For purposes of this
Section 5.3 , (a) the first One Hundred Miilion Dollars ($100,000,000) 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; (¢} 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 Section 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 obiigations 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 prior to March 31, 2005, except in the limited circumstances expressly provided for in the provision of the Time Warner
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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 under this Section 5.4 .

5.5 Section 1031 Exchange. If requested by Seller, Buyer agrees to restructure 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-deferred exchange by Seller.

14

ARTICLE VI
CONDITIONS OF PURCHASE

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

(2) the FCC Order shall have been granted and remain in full force and effect with respect to the FCC Licenses for the O&0
Subsidiaries being transferred to Buyer at such Closing; and

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

6.2 Conditions to Obligations 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 centained with respect to the Stock
and the Stations being transferred to Buyer at such Closing shall be true 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 true 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 to the Stock and the Stations being
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, 2 Material Consequence; and

(c) Officer's Cerrtificate. Seller shall have delivered to Buyer certificates 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 and/or 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 true 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} Ceovenants 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) Officer’s Certificate. Buyer shall have delivered to Seller certificates of Buyer, 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

71 Termination of Agreement. Anything herein to the contrary notwithstanding, this Agreement and the transactions contemplated by this
Agreement may be terminated as follows and in no other manner:

(a) Mutual Consent. By mutual consent in writing of Buyer and Seller,

(b) Conditions to Buyer's Performance Not Met. By Buyer, upon 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 Section 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, further, 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 amount 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

(¢) Conditions to Seller’s Performance Not Met. By Seller, upon breach of any representation, warranty, covenant or agreement of
Buyer set forth in this Agreement, tn any case, such that the conditions set forth in Section 6.3(a) or Section 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 respect 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 thereof) when due hereunder.

7.2 Effect of Termination. 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 willfu 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 VIII
INDEMNIFICATION

8.1 Indemnification Obligations 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 been 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

16

{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. § 1.1502-6 or similar provisions of state, local or foreign law),

(ii) all Taxes imposed on any Subsidiary, or for which any Subsidiary may otherwise be liable, for any Pre-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 2.7 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" ), the determination of the Taxes of such Subsidiary
for the portion 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
hooks basis” by assuming that the books of the Subsidiary were closed at the close of the Closing Date; provided, however, that real and
personal property 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) Tax Remurns. Seller shali cause to be timely filed when due (taking into account all extensions properly obtained) all Tax Returns
that are required to be filed 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 Straddle 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 arising as a result of the review of such Tax Return and mutually to consent to 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 assertion or
commencement of any claim, audit, examination or other proposed change or adjustment by any taxing authority relating to 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 on the Seller's ability to defend the Tax Claim. Seller shall have the right to represent each
Subsidiary's interests in any Tax audit or administrative or court proceeding relating to Pre-Closing Tax Periods, and to employ counsel
of Seller's choice at its expense; provided, however, that Buyer and its representatives shall be permitied, 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 commencement 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 shail not be necessary to the extent that (i) the settlement is consistent with the positions previously
taken by the Subsidiary, or (it} Seller has agreed to indemnify Buyer or the Company against the effects of any such settlement.

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

(1) timely 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;

htip://secfilings.nasdag.com/edgar_conv_html/2001/06/26/0000912057-01-521261.html 9/16/2002
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(4) make available to the other and to 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 period.

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

19

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 and/or settie 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 settied or compromised without the
prior written 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; provided, 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 books, records or other documents within its control that are

reasonably requested in the course of such defense.

(¢) Inter-Party Claims. 1f the Indemnified Party has a claim against the Indemnifying Party that does 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 Inter-Party Claim. If the Indemnifying Party timely disputes such c¢laim, 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) Insurance Marters. If any Loss is covered by insurance Buyer shall use good faith efforts to exhaust claims against such policies.
The provisions of this Article are subject to 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 Party 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.

(f) 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 to which Buyer may be able to assert a claim hereunder is pending or unresolved at the time any payment is

due from Buyer 10 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 Amendments; Waivers. This Agreement and any Schedule or Exhibit attached hereto may be amended only by agreement in writing of

all parties. No waiver of any provision nor consent to any exception to the terms of this Agreement shall be effective unless in writing and
signed by the party to be bound and then only to the specific purpose, extent and instance so provided.

htip://secfilings.nasdag.com/edgar_conv_html/2001/06/26/0000912057-01-521261.html 9/16/2002




Z00T/91/6 MDY I9ZETS-10-LS0CT60000/9T/90/T00Z/1WY ~AuooreSpa/wod bepsew s3urjipoasy .dny

"aBueidx0e $aNUN09S [euonEY LuB Yitm JuswansFe Junsy Aue o1 wensind suonediqo

£q 10 meT sjqeardde £q pasmnbar st uonae sejnonsed e jewp Jusxa sy 01 daoxa Aued oo 2yt gitm Sunnsuos moyim Juswady ST

Aq patejdurauos suonaesuen s Jo Yusweaidy sigy 01 Sunefas aanou sqnd Joyio Jo Juswsiels Aatqnd ‘asesyal ssaid Lue anssi [reys Aued ou
pue jus2dy s1j Aq pajeidwsuos suonosesuen ay) 01 Junejes Aorgnd [[e sjeutpsoes jeys JadAng pue 1ojjeg  Suoday pup nongnd 86

-K1red 1310 ay1 01 pasaal2p pue Apred yoes Aq

paudis uaaq aaey sUedInunod 210W 10 2U0 UM (U1242Y1 papiaoad ISIMIGYIO SSI[UN) SANISLS JWODAq [[BYS PUE (JUIWNIOP JII0 10) JIWaige
WES Y} PUE BUO ININSUOD [[2Ys sHedinunos yons Jo |1y "suedisunod seredas ut sonsed waragp 4q pue siedlsiunco 210Ut 10 U0 UL PINIIYD
2q Aew 03215y Juensind PaIsAI[2p (JUIWNOOP J0) JUswaIde 1ay10 Aue Io opa1ay Juawpuaie Aue pue juswsady sty supdiamune) L'

JuawIdy siy Jo ued B 3ImnsUO
1001 Op PUE A[UO J0USTUIAUCY JO] 21T JUSWDAITY SIYI JO SUONDISQNS PUE SUONIDS ‘SAINMY 23 Jo sSurpeay sanduasap oy, sFupvaly 96

12

' §°6 uopdag syl 01 Juensind asudisa(q Aue 01 ArRIpISqNg

Aue JO J3]SUEL 9Y) Ylm UOCTDAUUCD Ul telidoidde 1o ATessadsu ¢ ABWI JBY) SILIFAI[AD PUER SIZAWNI0P FUISO[D 311 01 SUOHEBIEIPOW

Aue Zuryew ur syadsar ajqeuosear e ur Aesadood [[eys sansed 2y, "UIRIAY paqLISsap Se UOHEBUSISIP 3Y) JO SUOHIPUOD PUB SULIR] 3} O

12][38 JO auaq Y} 10 s32313e pue saFpojmou(de 33uZ1sa( Y Yoiym o] Juensind ‘21ed0f1ad uSLim B I9(jag oW 0] JaALpap {[eys 23udisag

Yons (11A) pue {asImIaYI0 JO JusweaIdy Iy Iapun 3audtsa(] UYons 0} suonediqo 10 sontjIqer] ou aawy [eys 12)[28 (1a) '23udisa(g ap

01 WY sty Jo {pardu Jo [emoe) 1aJsuen 1o JuswuFIsse ou aq [[eys 1A (A) Hapunaiay suonediqo 10 saniIqel Aue woly I3Ang

3SEI[2I 1O IANJRL Jou [[eys 2ouB 1S B 01 JSURL 4ONS (A1) ‘Sme] AU MB[O1A 10U P[NOM 33UT1Sa( Yons 01 Iagsuen A (1) ‘eaudisa

Yons 03 13jsuen yons Surzuoying Aripisqng yons 1o 3ursopd sy 01 Joud 10 uo pansst uzeq aaey [Teys [eaclddy DD ue (1) ‘saurpisqng

1o Arerpisqng yons 0} 32adsau s Iapunarey 124ng Jo suonedqo 1o sanljiqel] au 10y o[qer A[[eloads pue Aurof 2q |[eys saudisac]

yons {1) 1eyy uayunf ‘papracad oaudisa v s wsweiSe ue ojur SuLIaluS 210Jaq So00U UM SARp (] ) U 1SBS] 18 19][35 aplaoid

T1eys 104ng “4asamaoy ‘papracsd i  saudsa(,, €) 1aing £q Sunum ur payeudisap Aued paryl v 03 SSLIRIPISGNS SU1 JO [[B 1O SWOS 13jsuel

19138 183 24mbas 01 1y3U 21 3ARY [[RYS JBANG ‘Ia}JeaIay ], 199332 yons o] IA[[ag 0] 3anou apaoid [eys 1a4ng ‘Z0E ‘01 Alenuer oy Joud
10 U0 PAYSHES 3q 10U [ix ['9 UONIAS Ul YIIO] 195 SUONIPUCY aY) 1Y) Yiie] pood ul saAai[aq L[qeuoseal ra4ing atp aury Kue 1 JJ {q)

“Jopunsziay JeAng Jo sucnedIqo JO SANI[IGR]] 2y} JOf JqEBI] A{Telaads pue Apuiol 3q [[eys 2uIISsy pARI[LYY Yons

Aue puw sa4ng (1) pue ‘1apunaiay suonediqo Jo SINKIqET] AUe WO paseajal 2q Jou [jeys sadng ‘uondwnsse yons Furpueisylimion (1)

$3p2() DD 3 Jo )disoa1 2y) fo urasay paejdwaiuoo suonsesuen 3y o suonesndde sy jo H A Aq Surssaooud s w Avjap [ELEW

€ 0) PR2| 10U p[noM 2oudIssy poieljiyy ue 01 JuowuFISse yans 1Y) saasijaq AJqeuosear 1aing (1) 1eip wayrnf ‘papiosd '( , ,3oudissy

POEILUFY,, U Y5E3) JaAng JO SSLIBIPIS|NS PIUMO-K[[OYM 132IIPUL 1O 1331IP 2I0W 10 3UQ 0) W3 SI) Japun suonedtqo pue sydu

s,J24ng jo uonod Aue 1o [e uFisse Lew sodng “[jag 01 3a10u UM uedn Yadamoy ‘papraod J01p10y Lired JOYI0 AU JO JUISUOD USNLIM
2oud 21 INOYIM *ISImI10 10 mET Jo uonerado Aq Jayieys ‘wed ur Jo a[oym w1 Yusweasdy siyp udisse [[eys orlay Aued opN (2)

ISy 6

‘sared sansadssi suy jo uoneziuedio jo uonoipsunf ay) Jo me[ oY) AQ me[ FuI[[OHLOD JO 1B B SB PIUISA0T oI

1o el [e1apay Aq padwasid sre SISHEW UMDY 1Y) 101X A1) 0) 1de0x2 ‘(me] suonedNqQ [eJeuan) NI0K MAN ) JO [ob]-§ WONIIS ury] Jayo)

Joasa sajdidund se[ JO SI1JU0D 3Y3 01 39933 SUIAIT INOIIM “YI0 L AN JO 211S Y} JO SME] IY1 YA SOUEBPIOIDE LI PANASUCD PUk AQ Pawtosod

aq [1eys Wy ST J0 130dSal UL IO Uhim uondauuoD ul 1o Jo Jno Jurmol 1o Jopun Juisue sienew o) 19edsar s Aued Kue £q paimnsur
‘[ETIORIUOD-UON 10 [EAIJEAUCD I3YIaym ‘uondy Aue pue santed ay) usemieq suonefal (eda) aip wowseidy sy ey Sutniaaon pg

*S[euo1$52J0.1d J3y10 puB (SSUNOD ‘SILIENIOR ‘SIUBILUNOIZE §11 JO STUWASINGSIP
pue sasuadxa *sa0f oy} 0) pajun| ou inq Jurpnour “Jopunaay suoediqo si Jurkysnes ut parmour sasuadxs 1920d-Jo-1N0 I[QEUOSESI UL YO
spuny £ue puadxa 0) 10 zonnqLIuEd [Edes AU 2P O] ‘SINLISWINIILD SY) JIPUN A[EUOSERUN SI IFY) 108 AUE op 01 A1red Furwioyad sy snnbas

181]) S}OJJS URIL 10U {[BYS , SHOJJS 2qRUOSEII A[[RIISUILOD, WLIS) JY] “WUWRAITY ST UL pasn sy “Sueff] 21qruosvay Aoidiauun’) €4

"PRpUALUE Sk “19[[35 PUR JAANY u9smIaq ‘0007 ‘9 1oqUIadag

Pajep JuawsaaIdy 19N 3Y) ‘0) PRI 10U INg ‘FUIPN|IUL ‘YHMSIAY) UOHNISUI0D ur sanued aip jo sFuipurisiopun pue siuawaide toud

112 sapastodus pue Joausy 1enew 103fqns aup o1 Sutureuad senied oy Suoure JuswaaISE MU 341 SINNSUD *SHQIYXT PUE SI[NPIYIS YITS yHM

Iayledo) uawaeIdy sty T, TuawanY sipl Jo Adoa 4oes 03 payIENE 5q JOU PIU SANPAYSS y3noyse “usw2a:3y s1y Jo wred g sjnsuos J[eys
pue Junum ut og j[eys wswesidy 1Y) JO SULD) 313 0} Jrensmd paISAIp JIqIyXE puR a[npaydg yorg woyvsSapuy spqryxs Sampayas Te

0t

rrrm N et e e m e e m s e m e ———— . = . —

Ac AT ATGn T Tt ¥ i s br e Arre s A ot T b

e vame—.



UNIVISION COMMUNICATIONS INC(Form: 8-K, Received: une , O7:50: ) Page 22 of 50
99 Confidentiality.

{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 recipient or the recipient's
Representatives, (i) 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 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, (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, subpoenas, civil investigative demand or similar process), in connection with any proceeding, to disciose any Confidential
Information, such recipient will give the other party prompt written notice of such request or requirement so that the other party may seek
an appropriate protective order or other remedy and/or 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 ts 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 commercially reasonable efforts to
obtain assurances that confidential treatment will be accorded to such information.

22

(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 decuments (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 Section 9.9(b) , unless the recipients provide assurances reasonably satisfactory to the requesting party that such documents
have been destroyed. Notwithstanding the return or destruction of written Confidential Information the recipient and its Representatives
will continue to be bound by the obligations of confidentiality under this Agreement.

9.10 Parties in Interest. 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 rights 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 (o this Agreement.

9.11 Performance 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 shail 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 appropriate
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 Commurications 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

24

knowledge" or words of similar intent or effect of any party or its representative:(a)(i) with respect to Seller such statemnent shall be limited to
the actual knowledge of the directors, executive officers and the director of engineering and technology of Seller 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 subject matter thereof, and
such statement shall not imply or be deemed 10 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, (&) 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 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 aprees that the other party shall be entitled to specific enforcement of the terms hereof in
addition to any other remedy to which it may be entitled, at Law or in equity.

9.19 Severability. 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 possibie the original intents and purposes hereof. To the extent permitted by Law, the parties hereby to the
same extent waive any provision of Law that renders any provision hereof prohibited or unenforceable in any respect.

9.20 No Consequential or Punitive 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 or income, cost of capital, or loss of business reputation or opportunity relating to the breach or alleged breach of this

Agreement.

ARTICLEX
DEFINITIONS

10.1 Definitions. 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

25

As used in this Agreement and the Exhibits and Schedules delivered pursuant to this Agreement, the following definitions shall apply.

»338(h){10) Elections'" has the meaning set forth in Section 8.3(a).
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"Action' means any action, complaint, petition, investigation, suit or other proceeding, whether civil or criminal, in law or in equity, or
before any arbitrator or Governmental Entity.

"Affiliate” 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.

"Affiliated 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 foregeing, 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 8.1(b) .

"Business" 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).
"Cablevision"' means CSC Holdings, Inc. (ffk/a Cablevision Systems Corp.).

"'Cablevision Agreement’ means that certain Renewal and Extension Term Sheet by and among Cablevision, USA Cable/Home Shopping
Ciub LP and Seller dated as of June 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 June 1, 1986, as
amended.

"Cap'" has the meaning set forth in Section 8.1(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 set forth in Section 9.5(b) .
"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.

26

"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 .
"FCC" 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 rutes 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, burean, board, commission, court, department, official, political subdivision,
tribunal or other instrumentality of any government, whether federal, state or local, domestic or foreign.

"Hart-Scott-Rodino 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;
"Endemnified 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(a) .

“Initial Closing Ddate" 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, 2000 through the earlier of the
Closing of the Sale of the Stock of the Subsidiary that owns such Station or Station Works, or the termination of this Agreement,

27

"[RS" 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 matters described in Section 9.20 .
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"LPTYV Separation'* has the meaning set forth in Section 1.3(g) .
""LPTY 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 GAAP or interpretation thereof; (b} the pendency or announcement of this Agreement or the transactions
contemplated hereby; (¢} changes in general economic conditions; (d) changes in economic conditions applicable to the broadcast industry
generally; or (¢} changes affecting the markets in which the Stations operate.

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

"0&0 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 4,1% .

"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(bh)
“"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,
gross receipt, capital stock, production, business and occupation, disability, employment, payrolt, 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 in
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 Governmentat 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 [/SA Station Group of Virginia, Inc. v. Urban Broadcasting Corporation , Law
No. 99-779.

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

"USAGV" means USA Station Group of Virginia, Inc.

29

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

BUYER:
UNIVISION COMMUNICATIONS INC.
By: /s/ ANDREW W. HOBSON

Name:  Andrew W. Hobson
Title: Executive Vice President
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SELLER:
USA BROADCASTING, INC.

By: /s CHARLES SOMMER

Name:  Charles Sommer
Title: Genera! Counsel & Sr. VP

S5-1

EXHIBIT A

Subsidiaries 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
Parinership 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 Iilinois, Inc., a wholly owned subsidiary of USA Broadcasting, Inc., is a 99% general partner of USA Station Group
Partrership 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 WHUB-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
Parinership of Vineland, the licensee of WHSP-TV.

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

a99% general partner of USA Station Group Partnership of Southern California, the licensee of KHSC-TV; owner of 100% of
the stock of USA Station Group of Hollywood, Florida, Inc., which in turn, is a 99% general partner of USA Station Group
Partnership of Hollywood, Florida, the licensee of WAMI-TV; owner of 100% 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 of USA
Broadcasting, Inc.

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

A-1

2. FCC LICENSES

Main Station;

Call Sign/Channel: WHSE-TV Analog Channel 68
Digttal Channel 53

Licensee: USA Station Group Partnership of New Jersey
Community of License/DMA.: Newark, New Jersey (New York DMA)
Facility ID). Number (FAC): 60555

Tax ID. Number (TIN): 650510885

FCC Registration Number (FRN): 0003-7708-07

Television Translator Stations: None

Auxiliary Service Stations: Call Sign Service
WPNF-754 TI
WPNF-755 TI
WAP-952 TI
WHB-645 TI
WHB-648 TI
WGH-957 TI
WHB-224 TS
WFW-611 TS
WYR-213 RP
WYR-214 RP

Operational-Fixed Microwave: None

Satellite Earth Station: Call Sign
EO000007

Pending Applications and CPs: (Digital) File BPCDT19991029AD0, Minor Modification to a Licensed
Facility

DT Authorizations: None

Other Authorizations; None

A-2
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Main Station:

Call Sign/Channel:

Licensee:
Community of License/DMA:
Facility ID. Number (FAC):

Tax ID. Number (TIN}:

FCC Registration Number (FRN):

Television Translator Stations;

Auxiliary Service Stations:

Operational-Fixed Microwave:

Satellite Earth Station:

Pending Applications and CPs:

DT Authorizations:

Other Authorizations:

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

Call Sign Service
WCD-989 TI
WHY-337 TI
WMG-534 Tl
WHY-339 TS

None

None

(Digital) File BPCDT19991028 ADR, Minor Modification to a Licensed

Facility.
None

None

Main Station;
Call Sign/Channel:

Licensee:
Community of License/DMA.:
Facility ID. Number (FAC):

Tax ID. Number (TIN):

FCC Registration Number (FRN):

Television Transtator Statiop:

Auxiliary Service Stations:

KHSH-TV Analog Channel 67
Digital Channel 36

USA Station Group Partnership of Houston
Alvin, Texas (Houston DMA)

60537

650510887

0003-7710-03

None

Call Sign Service
KPG-787 RP
WLE-782 TS
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Operational-Fixed Microwave; None
Satellite Earth Station: None
Pending Applications and CPs: None
DT Authorizations: File BPCDT19991027ACC, Digital TV Broadcast Station Construction
Permit
Other Authorizations: None
A4

Main Station;

Call Sign/Channel: KHSC-TV Analog Channel 46
Digital Channel 47

Licensee: USA Station Group Partnership of Southern California

Community of License/DMA.: Ontario, California (Los Angeles DMA)

Facility ID. Number (FAC): 60549

Tax ID. Number (TIN): 650510878

FCC Registration Number (FRN): 0003-7709-55

Television Translator Station: None

Auxiliary Service Stations: Call Sign Service
KPE-749 RP
KPF-234 RP
KPE-921 RP
WLG-512 TI
WLI426 TI
WLES68 TI
KB-96800 TP
WLD-829 TI
WHS-445 TS
WIL.D-845 TS
WLJ-356 TS
WPNM-811 TI

Operational-Fixed Microwave: None

Satellite Earth Station: Call Sign
E7008
E000008

Pending Applications and CPs: None

File BPCDT19991029AFX, Digital TV Broadcast Station Construction

DT Authorizations:
Permit
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A-5

Main Station:

Call Sign/Channel: WEHS-TV Analog Channel 60
Digital Channel 59

Licensee: USA Station Group Partnership of Illinois

Community of License/DMA: Aurora, IHinois (Chicago DMA)

Facility ID. Number (FAC): 60539

Tax ID. Number {TIN): 650510862

FCC Registration Number (FRN): 0003-7708-98

Television Translator Station; None

Auxiliary Service Stations: Call Sign Service
WLE-761 TS
WME-§23 TI
WHS-256 TS
KC-25972 TP
WMF-691 Ti
KPM-357
KPM-359

Operational-Fixed Microwave: None

Satellite Earth Station: None

Pending Applications and CPs: (Digital) File BPCDT19991026ACV, Minor Modification to a Licensed
Facility.

File BPCDT19980806KF, Digital Television Broadcast Station

DT Authorizations: - ¢
Construction Permit

Other Authorizations: None

A-6
Main Station:
Call Sign/Channel: WHSP-TV Analog Channel 65
Digital Channel 66
Licensee: USA Station Group Partnership of Vineland
Community of License/DMA: Vineland, New Jersey (Philadelphia DMA)
Facility ID. Number (FAC): 60560
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Tax ID. Number (TIN):

FCC Registration Number (FRN):

Television Translator Station;

Auxiliary Service Stations:

Operational-Fixed Microwave:

Satellite Earth Station:

Pending Applications and CPs:

DT Authorizations:

Other Anthorizations:

650510879
(0003-7710-29

None

Call Sign Service
WGX-209 - TS
WGZ-564 TI
WGX-210 TI

None
None
None

File BPCDT19980806K G, Digital Television Broadcast Station
Construction Permit

None

Page 34 of 50

2. FCC LICENSES (Continued}

Main Station:
Call Sign/Channel:

Licensee:

Community of License/DMA.:
Facility 1D. Number (FAC):

Tax ID. Number (TIN):

FCC Registration Number (FRN):

Television Translator Station:

Auxiliary Service Stations:

Operational-Fixed Microwave:
Satellite Earth Station:

Pending Applications and CPs;

WHUB-TV Analog Channel 66
Digital Channel 23

USA Station Group Partnership of Massachusetts
Mariborough, Massachusetts (Boston DMA)
60551

650510886

0001-7345-87

None

Call Sign Service
WHY-956
KB-98017
KPK-922

KB-98152
KB-96013
KPH-504

WLD-618

HEERERY

None

None

(Digital) File BMPCDT19981008KE, Minor Maodification to a Licensed

Facility.
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DT Authorizations:

Other Authorizations:

None

File BSTA20000127ADO, STA to operate at Reduced Power

Page 35 of 50

Main Station:

Call Sign/Channel:

Licensee:

Community of License/DMA:
Facility ID. Number (FAC):

Tax ID. Number (TIN):

FCC Registration Number (FRN):

Television Translator Station:

Auxiliary Service Stations:

Operational-Fixed Microwave:
Satellite Earth Station;

Pending Applications and CPs:

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

Call Sign Service
WHS-572 TS
WHS596 TI
WLG539 TI
None

None

(Digital) File BMPCDT2000501 ADB, Minor Modification to a Licensed
Facility.

File BPCDT19980806KE, Digital Television Broadcast Station

DT Authorizations:
Construction Permit
Other Authorizations: None
A9
Main Station:

Call Sign/Channel:

Licensee:
Community of License/DMA:

Facility ID. Number (FAC):

WBHS-TV Analog Channel 50
Digital Channel 47

USA Station Group Partnership of Tampa
Tampa, Florida (Tampa-St. Petersburg-Sarasota DMA)

60559
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Taxpayer ID. Number {TIN):

FCC Registration Number (FRN}:

Television Translator Station:
Auxiliary Service Stations:

Operational-Fixed Microwave:

Satellite Earth Station:

Pending Applications and CPs:

DT Authorizations:

Other Authorizations:

650510875
0003-7710-37

None

Call Sign Service
KC-23719 ™
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
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Main Station:
Call Sign/Channel:

Licensee:

Community of License/DMA.:
Facility ID. Number (FAC):
Tax ID. Number (TIN):

FCC Registration Number (FRN):

Television Translator Station:

Auxiliary Service Stations:

Operational-Fixed Microwave:
Satellite Earth Station:
Pending Applications and CPs:

DT Authorizations:

Other Authorizations;

WOQHS-TV Analog Channel 61
Digital Channel 34

USA Station Group Partnership of Ghio
Cleveland, Ohio (Cleveiand DMA)
60556

650510890

0003-7710-52

None

Call Sign Service
KB-55381
KB-55989

=553

None
None

(Digital} File BPCDT19991029AD7, Minor Moedification to a Licensed
Facility.

None

None

hitp://secfilings.nasdaq.com/edgar_conv_html/2001/06/26/0000912057-01-521261.him]

9/16/2002



UNIVISION COMMUNICATIONS INC(Form: 8-K, Received: 26 June 2001, 07:50:53 PM)

A-11
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Main Station;
Call Sign/Channel:

Licensee:

Community of License;
Facility ID. Number (FAC):

Tax 1D, Number {TIN):

FCC Registration Number (FRN):
Television Translator Station:
Auxiliary Service Stations:

Operational-Fixed Microwave:
Satellite Earth Station;
Pending Applications and CPs:

DT Authorizations;

Other Authorizations;

WBSF-TV Analog Channel 43
Digital Channel 20

USA Station Group of Melbourne, Inc.

Melbourne, Florida {Orlando-Daytona Beach-Melbourne DMA)
5802

521908346

0002-1494-44

None

Call Sign Service

KPL-723
KPH-204

WHQ-233
WHM-%97

2EER

None

Nenhe

(Digital) File BPCDT19991029ADG, Minor Modification to a Licensed

Facility.
None

None

A-12

Main Station;
Call Sign/Channel:

Licensee:

Community of License/DMA:
Facility ID. Number (FAC):
Tax ID. Number (TIN):

FCC Registration Number (FRN):

Television Translator Station:

Auxiliary Service Stations:

WAMI-TV Analog

Channel 69

Digital Channel 47

USA Station Group Partnership of Hollywood, Florida
Hollywood, Florida (Miami-Fort Lauderdale DMA}
60536

650510876

0001-8035-68

None

Call Sign Service
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Operational-Fixed Microwave:
Satellite Earth Station:

Pending Applications and CPs:

WLP-238 TI
WLO-873 TS
KC26205 TP
KC-26384 TP
K(C-26385 TP
WPOT-53 TS
WPOT-254 TI
None

None

(Digital) File BPCDT19981030KF, Minor Modification to a Licensed
Facility.

Page 38 of 50

DT Authorizations: None
Other Authorizations; None

A-13
Main Station:

Call Sign/Channel:

Licensee:
Community of License/DMA:
Facility ID. Number (FAC):

Taxpayer ID. Number (TIN):

FCC Registration Number (FRN}):

Television Translator Station;
Auxiliary Service Stations:

Operational-Fixed Microwave:
Satellite Earth Station:

Pending Applications and CPs:

DT Authorizations:
Other Authorizations:

3. Minority Interests

WHOT-TV Analog Channel 34
Digital Channel 48

USA Station Group Partnership of Atlanta
Athens, Georgia

48813

650510865

0003-7710-94

Noiie

Call Sign Service
WPIF-322 TS
KPL-235 RP
Noene

None

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

None

None

Silver King Capita} 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 5t. Louis, MO;
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a 45% non-voting stock interest in Roberts Broadcasting Company of Denver, licensee of KTVI(TV), Bouvider, CO; and

2 49% non-voting common stock interest in Golden Link TV, Inc. (ffk/a 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 of USA Station Group 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 Broadeasting Corporation, the licensee of WTMW (TV), Arlington, VA,

A-14

EXHIBIT B

Purchase Price Payment Schedule

Exhibit B
Purchase Price Payment Scheduie
Market TV HH's Interest Adjusted % Purchase
DMA Market (Nielsen 1/2000) Adjustment Market TV HH's Purchase Price Price
1 New York 6,874,990 100% 6,874,950 20.00% $  214,835695
1 New York
2 Los Angeles 5,234,650 100% 5,234,650 15.23% $ 163,578,167
3 Chicago 3,204,710 100% 3,204,710 9.32% $ 100,143,578
4 Philadelphia 2,670,710 100% 2,670,710 1.77% $ 83,456,680
6 Boston 2,210,580 100% 2,210,580 6.43% $ 65,078,135
7 Dallas 2,018,120 100% 2,018,120 5.87% $ 63,063,977
10 Atlanta 1,774,720 100% 1,774,720 5.16% $ 55,458,001
11 Houston 1,712,060 100% 1,712,060 4.98% $ 53,499,947
13 Tampa 1,485,980 100% 1,485,980 4.32% $ 46,435,201
15 Cleveland 1,479,020 100% 1,479,020 4.30% $ 46,217,709
16 Miami 1,441,570 100% 1,441,570 4.19% $ 45,047,439
22 Orlando 1,101,920 100% 1,101,920 3.21% $ 34,433,759
Minority Interests
5 San Francisce 2,423,120 49% 1,187,329 3.45% $ 37,102,688
8 Washington, DC 1,999,870 45% 899,942 2.62% $ 28,122,158
18 Denver 1,268,230 45% 570,704 1.66% b3 17,833,842
21 St. Louis 1,114,370 45% 501,467 1.46% 3 15,670,263
38,014,660 34,368,510 100%
Purchase Price payable upon transfer of Capital Stock of to be formed "Station Works” Subsidiary $ 26,022,760
I
Aggregate Purchase Price $ 1,100,000,000

Except as provided in Section 8.3 to the Agreement, this Purchase Price Payment Schedule i§ solely for 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 Lizbilities

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

Fhly

Strip Poker

The Times (air checks on tape)}
Sportstown

Intellectual Property related to Proprietary Programming
Corporations

City Desk, Inc.

Neil at Night, Inc.

Hotties, Inc.

Dance Show, Inc.

Linceln 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 Int'l Class 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 16,2538 41 Pending Application
WAMI & Design 16 Opposition Pending
WAMI & Design 24 Opposition Pending
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WAMI & Design 25 Opposition Pending
SPORTSTOWN 41  Registered
SPORTSTOWN 09 Pending Application
SPORTSTOWN 16 Pending Application
SPORTSTOWN & Design 24 Pending Application
SPORTSTOWN & Design 41 Registered
Cc-2
QuickLinks
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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" ).

RECITALS

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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AGREEMENT

In consideration of the mutual promises contained herein and in the Agrezment and intending to be 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 Right. [Intentionally Omitted.]"
2. Section 4.11 of the Agreement is hereby amended in its entirety to state as follows:

"4,11 Exercise of KPST-TV Call Right.

(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. (f/k/a Channel 66 of Vallejo, 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 Sharcholders Agreement.

(b) If the Initial Closing shali 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 Sharcholders 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 St. Louis, Missouri, and all other 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 Sharcholders Agreement, then Seller

acknowledges and agrees that the affiliation agreement between Golden Link and HSN shall terminate at 12:01 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 become effective when one or more counterparts have been signed by each party and delivered

to the other party.

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: /¢o/ ANDREW W.HOBSON

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

USA BROADCASTING, INC.

By: /s/ CHARLES SOMMER

Name: Charles Sommer
Title: General Counsel & SVP

QuickLinks
EXHIBIT 10.36

FIRST AMENDMENT TO STOCK PURCHASE AGREEMENT

QuickIinks -- Click here to rapidly navigate through this document

EXHIBIT 10.37

SECOND AMENDMENT TO STOCK PURCHASE AGREEMENT

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

RECITALS

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 "First Amendmient" 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.

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

1. AMENDMENTS TO ARTICLE I—PURCHASE AND SALE/CLOSING

1.1 Exhibit B of the Criginal 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 10 state as follows:

"1.4 The Closings.
http://secfilings.nasdag.com/edgar_conv_htmi/2001/06/26/0000912057-01-521261.htmi 9/16/2002
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(a) Initial Closing. The parties acknowledge and agree that the FCC issued an initial grant of an FCC Order for all of the Stations on
May 21, 2001 (the "Initial FCC Order" ). Subject to 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 Clesing™ ) shall occur at the offices of O'Melveny & Myers LLP, 1999
Avenuge of the Stars, Suite 700, Los Angeles, California, on the third (3 ™) business day following the date of the initial grant of the last
order of the FCC (or the Chief, Mass Media Bureau of the FCC, acting under delegated authority) with respect to the applications filed
by Buyer on May 31, 2001, consenting (the "FCC 316 Consent™ ) to the assignment of Buyer's right to take delivery of the Stock of the
0&O Subsidiaries owning the Stations in Miami, Dallas and Atlanta to Univision Acquisition Corp., a Delaware corporation and
Affiliated Assignee ( ""Newco" ), 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" ); provided, that the Initial Closing will not occur before June 12, 2001, and in the event
the Initial Closing occurs after June 12, 2001, Buyer shall pay to Seller at the Initial Closing an amount equal to Fifty Thousand Dollars
(850,000 for each business day which has elapsed after June 12, 2001 until (and including) the Initial Closing Date {collectively, the
"Extension Fee'' ), Notwithstanding anything to the contrary in this Agreement, in the event that the Initial Closing shall not have
occurred on or prior to 5:00 p.m, (Eastern) on June 27, 2001, then Seller shall have the right, at its option, 1o cause the parties to
consummate the Initial Closing, on at least two (2) business days written notice from Seller. At the Initial Closing, Seller shall sell, assign
and transfer to Newco (or Buyer in the case of an Initial Closing prior to receipt of the FCC 316 Consent), and Buyer shall cause Newco
to purchase from Seller (or Buyer shall purchase from Seller in the case of an Initial Closing prior to receipt of the FCC 316 Consent),
(i) the shares of capital stock of the SW Subsidiary, (ii) the

shares of capital stock of the M1 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

©.

(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&Q Subsidiary not transferred at the Initial Closing (each a ""Subsequent
Closing" ) shail occur at the offices of Buyer's counsel described in Section 1.4(a) . A Subsequent Closing with respect to the O&0O
Subsidiary owning the Stations in New York shall occur on Septernber 28, 2001 and a Subsequent Closing with respect to any remaining
0&O Subsidiary owning Stations not previously transferred to Buyer shall occur on January 11, 2002 (the date on which each
Subsequent Closing shall occur, a *'Subsequent Closing Date" ). Within five (5) business days after the applicable HSN Disengagement
for 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.

(¢) 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 (11) licensee general partnerships. Subject to the receipt of any necessary prior approval
of the FCC, for each of the O8O Subsidiaries that has a general partnership that holds its FCC License or FCC Licenses, Selier shail
cause such O& O Subsidiary to form a wholly-owned Delaware limited lHability company subsidiary (a "Station GP Interest LLC" )
prior to the Closing for such O&GC 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 feast one (1) business day prior to the date that such Clesing is otherwise scheduled to occur in
accordance with the terms of this 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 "Qutside Closing Date™ } 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 Qutside 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 Section 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 of the Closings
on all of the Stock occurred on or prior to the Qutside 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

http://secfilings.nasdaq.com/edgar_conv_html/2001/06/26/0006912057-01-521261 .html 9/16/2002



UNIVISION COMMUNICATIONS INC(Form: 8-K, Received: 26 June 2001, 07:50:53 PM) Page 45 of 50

Agreement or otherwise, Buyer's obligation to pay, 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 te the Qutside Closing Date pursuant to this Section 1.4(d) and the rights of Seller to receive such
payment int cash 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 be 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 part of such payment from Seller for any reason whatsoever. 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 be transferred
in'accordance with Buyer's written instructions; provided, that such transfer is in compliance with all applicable Laws.

(e} Cleveland Subsidiary.

(i) If there has been an AT Transfer Closing with respect to USA Station Group of Chio, Inc. (the " Cleveland Subsidiary' },
upon Buyer's written request dated no earlter than December 5, 2001, Seller will consent to the release of the Stock of the
Cleveland Subsidiary from the Pledge Agreement and the SPE's subsequent sale of the Stock of the Clevetand Subsidiary to a
third party reasonably acceptable to Seller (a "Cleveland Transferee" } on the fifth (5 ™) business day after such request, subject
to prior FCC approval of such sale, so long as on the date of such release, the SPE pays Seller by wire transfer of immediately
available funds to an account specified by Seller the portion of the Purchase Price for the Cleveland Subsidiary, plus atl
reimbursement payments expressly provided for herein in Sections 4.7 and 4.19 relating to the Cleveland Subsidiary or the
Station owned by the Cleveland Subsidiary, less any principal payments received by Seller under the AT Note relating to the
Cleveland Subsidiary. The parties agree that notwithstanding any such payment, HSN Disengagement for the Station owned by
the Cleveland Subsidiary shall thereafter occur on January 14, 2001 in accordance with Section 4.9 .

(ii) I there has not been an AT Transfer Closing with respect to the Cleveland Subsidiary, upon Buyer's written request dated
no earlier than December 5, 2001 and subject to obtaining any necessary prior FCC approval, Seller will transfer the Stock of the
Cleveland Subsidiary to Buyer on the fifth (5 ) business day after such request so long as, on the date of such transfer, Buyer
pays Seller by wire transfer of immediately available funds to an account specified by Seller the portion of the Purchase Price for
the Cleveland Subsidiary, plus all reimbursement payments expressly provided for herein in Sections 4.7 and 4.19 relating 1o the
Cleveland Subsidiary or the Station owned by the Cleveland Subsidiary, and so long as, on the date of such transfer, Buyer
transfers the Stock of the Cleveland Subsidiary to a Cleveland Transferee, subject to prior FCC approval of such transfer, and, on
the date of such transfer, HSN and the Cleveland Subsidiary enter into an AT Affiliation Agreement. The parties agree that,
notwithstanding consummation of the transactions described in this clause (ii), HSN Disengagement for the Station owned by the
Cleveland Subsidiary shall thereafter occur on January 14, 2001 in accordance with Section 4.9 "

1.3 A new Section 1.5 of the Agreement is hereby added and states as follows:

"Section 1.5 Alternative Transfer Structure.

(a) Notwithstanding Section 1.4(b) and Section 1.4(c) (and in lieu of consummating the transactions set forth herein in accordance
with such sections), Buyer acknowledges and agrees that Seller shall have the right to give written notice to Buyer (an AT Notice" ),
provided that no such AT Notice shall be given prior to July 16, 2001, to cause the parties to consummate one or

3

more transfers of the Stock of any O&O Subsidiary that is not transferred to Buyer at the Initial Closing pursuant to an alternative
transfer structure ( "'Alternative Transfer" ) at one or more alternative transfer closings (each an AT Transfer Closing'’ ) as follows:

(i) each AT Notice shall designate which O&O Subsidiary or O& O Subsidiaries shall be the subject of an Alternative Transfer
(each an "AT Subsidiary" ); the AT Transfer Closing for such O&0 Subsidiary or O&O Subsidiaries shall take place on the

later to occur of (A) the second (2 ™ ) business day following the consent of the FCC received with respect to the application
referred to below in Section 1.5(b) , and (B) the second (2 ™} business day after the date of the AT Notice.

(ii} all conditions to a Subsequent Closing with respect to such AT Subsidiary shall have been satisfied or waived except for
the obligations of Seller (A) to cause the termination of the HSN affiliation agreement and the HSN programming (or any
programming substituted therefore in accordance with the HSN affiliation agreement) for the Station owned by such AT
Subsidiary by the date set forth in Section 4.9 and (B) set forth in the penultimate sentence of Section 4,14 with respect to
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programming liabilities which shall be satisfied as set forth in Section 1.5(e} ;

(ili} 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 Affiliation 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 shatl
electronically file 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; (i) the
delivery of any AT Note shall not satisfy, reduce or

otherwise affect in any manner the obligation of Buyer to pay in cash the portion of the Purchase Price allocable to the Stock 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 colfateral security therefor,
of resulting from the operation of any present or future provision of any laws or from any other cause or circumstance whatsoever; and
{(¥) 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 4.2 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 Stock 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 shail pay to Buyer interest on the payment received by
Seller pursuant to this Section 1.5(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 Seler 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. Contemporangous with HSN Disengagement, ta the extent that Seller or any Affiliate of Seller
holds or is responsible for any programming assets or liabilities with respect to the Stations owned by the applicable AT Subsidiary
which are set forth on Schedule 2.4 , Seller or Seller's Affiliates shall transfer such programming assets and liabilities to such AT
Subsidiary, and such AT Subsidiary shall accept and assume such assets, rights, liabilities or obligations.

(f) Itis 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 TO CONDUCT PRIOR TO CLOSING
2.1 Section 4.6 of the Agreement is hereby amended in its entirety to state as follows:

"4.6 Elimination of Intercompany and Affiliate 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, 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 to 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. Insurance. At all times during the Interim Period with respect to a Station or Station Works, Seller shall maintain or cause to
be maintained al] insurance in effect on the date of this Agreement with respect to the assets, liabilities and operations of such Station and
of Station Works. At all times following an AT Transfer Clesing 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 etfect 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.”

6

2.3 Section 4.9 of the Agreement is hereby amended in its entirety to state as follows:

"4.9 Termination of HSN Agreement. 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 12:01 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(¢) , with respect 1o the Cleveland Station):

New York Stations (WHSE and WHSI) QOctober 1, 2001
Cleveland Station (WQHS) January 14, 2002
Houston Station (KHSH) January 14, 2002
Orlando Station (WBSF) January 14, 2002
Philadelphia Station (WHSP) January 14, 2002
Los Angeles Station {(KHSC) January 14, 2002
Tampa Station (WBHS) January 14, 2002
Boston Station (WHUB) January 14, 2002
Chicago Station (WEHS) 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 ant 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 condition; provided | 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 " ) 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(c) .”

3. AMENDMENTS TO ARTICLE S—GENERAL
3.1 Section 9.18 of the Agreement is hereby amended in its entirety to state as follows:

"9.18 Specific Performance. Seller and Buyer cach acknowledge that, in view of the uniqueness of the Business and the transactions
contempiated by this Agreement, each party would not have an adeguate 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 injunctive relief and specific
enforcement on an expedited basis of the terms hereof (including the obligations

7

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 TO ARTICLE X--DEFINITIONS
The following defined terms and definitions shall be added to Section 30.1(¢) 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 1.5(a)(iv)(A) .
"AT Note' has the meaning set forth in Section 1.5(a)(iv}(B) .
"AT Notice™ has the meaning set forth in Section 1.5(a) .
"AT Subsidiary"' has the meaning set forth in Section 1.5(a)() .

"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 shalt 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 Date, 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 1,5(d} .

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

"Pledge Agreement' has the meaning set forth in Section 1.5(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 1.5(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.

IN WITNESS WHEREOF , each of the parties hereto has caused this Second 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: /sf ANDREW W. HOBSON

Name:  Andrew W. Hobson
Title: Executive Vice President

SELLER:

USA BROADCASTING, INC.

By: /s/ CHARLES SOMMER

Name:  Charles Sommer
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9
EXHIBITB
Revised Purchase Price Payment Schedule
Market TV HH's Interest Adjusted % Purchase
DMA Market {Nielsen 1/2004)} Adjustment Market TV HH's Purchase Price Price
1 New York 6,874,990 100% 6,874,990 19.53% $ 214,835,695
1 New York
2 Los Angeles 5,234,690 100% 5,234,690 14.87% $ 163,578,167
3 Chicago 3,204,710 100% 3,204,710 $.10% $ 100,143,578
4 Philadelphia 2,670,710 100% 2,670,710 7.59% $ 83,456,680
6 Boston 2,210,580 100% 2,210,580 6.28% $ 69,078,135
7 Dallas 2,018,120 100% 2,018,120 5.73% $ 63,063,977
10 Atlanta 1,774,720 100% 1,774,720 5.04% $ 55,458,001
11 Houston 1,712,060 100% 1,712,060 4.86% $ 53,499,947
13 Tampa 1,485,980 100% 1,485,980 422% $ 46,435,201
15 Cleveland 1,479,020 100% 1,479,020 3.57% $ 39,000,000
16 Miami 1,441,570 100% 1,441,570 6.55% $ 72,265,149
22 Orlando 1,101,920 100% 1,101,920 3.13% $ 34,433,759
Minority [nterests
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