STOCK PURCHASE AGREEMENT
among

ALASKA DISPATCH PUBLISHING, LLC,
an Alaska limited liability company,

MCCLATCHY NEWSPAPERS, INC.,

a Delaware corporation,

and

THE McCLATCHY COMPANY,

a Delaware corporation
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (“Agreement”) is made as of April 8, 2014, by
and among ALASKA DISPATCH PUBLISHING, LLC, an Alaska limited liability company
(“Buyer”), McCLATCHY NEWSPAPERS, INC., a Delaware corporation (“Seller"), and
THE McCLATCHY COMPANY, a Delaware corporation and sole shareholder of Seller

("McClatchy”).
RECITALS

WHEREAS, Seller owns all of the issued and outstanding shares of capital stock
of Anchorage Daily News, Inc., an Alaska corporation (“Company”), and Seller,
McClatchy, and/or other Subsidiaries of McClatchy are subject to certain liabilities
relating to the business of operating the newspapers and publications listed on
Schedule A hereto, certain related websites, the other operations of the Company and

other related activities (collectively, the “Business”).

WHEREAS, Seller desire to sell, and Buyer desires to purchase from Seller, all of
the issued and outstanding shares of capital stock of the Company owned by Seller (the
“Shares”) and in connection therewith, Buyer has agreed to assume certain liabilities
relating to the Business, all upon the terms and subject to the conditions set forth in this

Agreement.

WHEREAS, concurrently herewith, Buyer has delivered satisfactory evidence of
financing in the form attached hereto as Exhibit A (the “*Summary of Transaction
Financing”), pursuant to which Buyer has arranged to fulfill the obligations of Buyer

hereunder.
AGREEMENT

The parties, intending to be legally bound, agree as follows:

ARTICLE I. DEFINITIONS

For purposes of this Agreement, the following terms have the meanings specified or
referred to in this Article I:

1.1 “Accounts Receivable” -- as defined in Section 3.8.

1.2 “Acquired Employees” -- current employees of the Company who on the
Closing Date, are on the payroll of the Company, and actively at work or on an

approved leave of absence.

1.3 “Affiliate” -- of any specified Person means any other Person that directly
or indirectly, or through one or more intermediaries, controls, is controlled by, or is
under common control with, such specified Person.

EXHIBIT 1
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1.4 “Agreement” -- as defined in the first paragraph of this Agreement.

1.5  “Ancillary Agreements” -- the Assignment and Assumption Agreement,
the Transition Services Agreement, and the instruments described in clause (i) of

Section 2.5(a) and clauses (ii) and (v) of Section 2.5(b).
16 “Assignment and Assumption Agreement” -- as defined in Section
2.5(a)(ii).
1.7 “Assumed Liabilities” -- as defined in Section 2.2(b).
1.8 “Basket” -- as defined in Section 10.6(a).

1.9  “Best Efforts” -- the efforts that a prudent Person desirous of achieving a
result would use in similar circumstances to ensure that such result is achieved as
expeditiously as possible; provided, however, that an obligation to use Best Efforts
under this Agreement does not require the Person subject to that obligation to take
actions that would result in a materially adverse change in the benefits to such Person

of this Agreement and the Contemplated Transactions.
1.10 “Books and Records” -- as defined in Section 3.5.
1.11 “Business” -- as defined in the Recitals of this Agreement.

1.12 “Business Day” -- a day (a) other than Saturday or Sunday and (b) on
which commercial banks are open for business in the State of Alaska.

1.13 “Business Employees” - current or former employees, independent
contractors, or consultants of the Company (with respect to their relationship to the

Business).

1.14 “Business Financial Statements” -- as defined in Section 3.4.
1.15 “Business Material Contracts” -- as defined in Section 3.17.
1.16 “Buyer” -- as defined in the first paragraph of this Agreement.
1.17 “Buyer Indemnified Persons” -- as defined in Section 10.2.

1.18 "Cap” -- as defined in Section 10.6(b).

1.19 “Cause” -- with regard to any termination, termination for violation of an
applicable policy or procedure, poor performance, inability to perform one's duties, job
abandonment, or any other act or omission constituting “just cause” under the law of the

State of Alaska.
1.20 “Closing” -- as defined in Section 2.4.

EXHIBIT 1
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1.21 *“Closing Date” -- as defined in Section 2.4.

1.22 “COBRA” -- the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended.

1.23 “Company” -- as defined in the Recitals of this Agreement.
1.24 “Company Real Property” -- as defined in Section 3.6.
1.25 “Confidentiality Agreement” -- as defined in Section 5.2.

1.26 “Consent” -- any approval, consent, ratification, waiver, or other
authorization (including any Governmental Authorization).

1.27 “Contemplated Transactions” -- all of the transactions contemplated by
this Agreement, including:

(a)  the sale of the Shares by Seller to Buyer:;
(b)  the assumption by Buyer of the Assumed Liabilities:

(c)  the performance by Buyer and Seller of their respective covenants
and obligations under this Agreement; and

(d)  Buyer's acquisition and ownership of the Shares and exercise of
control over the Company.

1.28 “Contract” -- any agreement, contract, obligation, promise, or

undertaking (whether written or oral and whether express or implied) that is legally
binding.

1.29 “Damages” -- as defined in Section 10.2.

1.30 “Disclosure Schedule” -- the disclosure schedule delivered by Seller to
Buyer concurrently with the execution and delivery of this Agreement.

1.31 “Domain Names” -- as defined in Section 3.21(a)(ii).

1.32 “Encumbrance” - any charge, claim, community property interest,
condition, equitable interest, lien, option, pledge, security interest, right of first refusal, or
restriction of any kind, including any restriction on use, voting, transfer, receipt of
income, or exercise of any other attribute of ownership.

1.33 “Environmental Law” - any Legal Requirement that requires or relates
to (x) the protection, preservation or restoration of the environment (including air, water
vapor, surface water, groundwater, drinking water supply, surface land, subsurface
land, plant and animal life or any other natural resource), (y) worker safety or (z) the
exposure to (including employee exposure to), or the use, storage, recycling, treatment,

EXHIBIT 1
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generation, transportation, processing, handling, labeling, production, release or
disposal of Hazardous Materials, in each case as in effect at the date hereof.

1.34 "“ERISA" -- the Employee Retirement Income Security Act of 1974 or any
successor law, and regulations and rules issued pursuant to that Act or any successor
law

136 “End Date" -- as defined in Section 9.1.

136 “Excluded Assets” -- the assets of the Company set forth on Schedule B
hereto.

1.37 “Excluded Liabilities” -- as defined in Section 2.2(c).

1.38 “GAAP" -- United States generally accepted accounting principles applied

consistent with past practice.

1.39 “Governmental Authorization” -- any approval, consent, license, permit,
waiver, or other authorization issued, granted, given, or otherwise made available by or
under the authority of any Governmental Body or pursuant to any Legal Requirement.

1.40 “Governmental Body” -- any:

(a) nation, state, county, city, town, village, district, or other jurisdiction
of any nature;
(b)

(c)  governmental or quasi-governmental authority of any nature
(including any governmental agency, branch, department, official, or entity and any

court or other tribunal);
(d)  multi-national organization or body; or

federal, state, local, municipal, foreign, or other government;

. (e) body exercising, or entited to exercise, any administrative,
executive, judicial, legislative, police, regulatory, or taxing authority or power of any
nature.

1.41 “Hazardous Materials” -- any waste or other substance that is listed,
defined, designated, or classified as, or otherwise determined to be, hazardous,
radioactive, or toxic or a pollutant or a contaminant under or pursuant to any
Environmental Law, including any admixture or solution thereof, and specifically
including petroleum and all derivatives thereof or synthetic substitutes therefor and

asbestos or ashestos-containing materials.
1.42 “Indemnified Person” -- as defined in Section 10.2.

1.43 “Intellectual Property Assets” -- as defined in Section 3.21(a).
EXHIBIT 1
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1.44 “IRC” -- the Internal Revenue Code of 1986 or any successor law, and
regulations issued by the IRS pursuant to the Internal Revenue Code or any successor

law.

1.45 “IRS” -- the United States Internal Revenue Service or any successor
agency, and, to the extent relevant, the United States Department of the Treasury.

1.46 “Knowledge” -- an individual will be deemed to have "Knowledge” of a
particular fact or other matter if such individual has current actual knowledge of such
fact or other matter after reasonable Due Inquiry. For purposes of this section, “Due
Inquiry” with respect to Seller includes reasonable investigation of the internal books
and records of the Company, Seller, and McClatchy and reasonable inquiry of
Company's, Seller's, and McClatchy's management personnel, but specifically does not
include investigation of public records or inquiry to Governmental Bodies or other third
parties. Except in the case of Seller's Knowledge (as defined below), a Person (other
than an individual) will be deemed to have “Knowledge” of a particular fact or other
matter if any individual officer(s) or employee(s) of such Person identified in this

Agreement has Knowledge of such fact or other matter.

1.47 “Legal Requirement” -- any federal, state, local, municipal, foreign,
international, multinational, or other administrative order, constitution, law, ordinance,

principle of common law, regulation, statute, or treaty.

1.48 “Liability” -- any direct or indirect debt, obligation or liability of any kind or
nature, whether accrued or fixed, absolute or contingent, determined or determinable,
matured or unmatured, and whether due or to become due, asserted or unasserted, or

known or unknown.

1.49 “Material Adverse Effect” -- when used in reference to any facts,
circumstances, events or changes, such facts, circumstances, events or changes that
are, or would reasonably be expected to be, materially adverse to the business,
financial condition or continuing operations of the Business taken as a whole but shall
not include facts, circumstances, events or changes (i) generally affecting the
newspaper industry in Alaska or the United States or the economy or the financial or
securities markets in Alaska or the United States or elsewhere in the world, including
regulatory and political conditions or developments (including any outbreak or
escalation of hostilities or acts of war or terrorism) or (ii) resulting from (a)the
announcement or the existence of, or compliance with, this Agreement or the
transactions contemplated hereby or (b) changes in applicable Legal Requirements,

GAAP or accounting standards.

1.50 “Material Lease” -- as defined in Section 3.6.

1.51 “McClatchy” -- as defined in the first paragraph of this Agreement.

EXHIBIT 1
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1.52 “Order” -- any award, decision, injunction, judgment, order, ruling,
subpoena, or verdict entered, issued, made, or rendered by any court, administrative
agency, or other Governmental Body or by any arbitrator.

1.53 “Ordinary Course of Business” -- an action taken by a Person will be
deemed to have been taken in the “Ordinary Course of Business” only if such action is
consistent with the past practices of such Person and is taken in the ordinary course of

the normal day-to-day operations of such Person.

1.54 “Organizational Documents” -- (a) the articles or cerificate of
incorporation and the bylaws of a corporation; (b) the articles of organization and
operating agreement of a limited liability company, (c) the partnership agreement and
any statement of partnership of a general partnership; (d) the limited partnership
agreement and the certificate of limited partnership of a limited partnership; (e) any
charter or similar document adopted or filed in connection with the creation, formation,

or organization of a Person; and (f) any amendment to any of the foregoing.

1.55 *“Owned Real Property” -- the real property owned or to be owned by the
Company at the Closing, the legal description of which is set forth in Schedule C

attached hereto.
1.56 “Permitted Encumbrance” -- as defined in Section 3.2(b)(v).

1.57 “Person” - any individual, corporation (including any non-profit
corporation), general or limited partnership, limited liability company, joint venture,
estate, trust, association, organization, labor union, or other entity or Governmental

Body.
1.58 “Pre-Closing Income Tax Return” -- as defined in Section 5.14(b).
1.59 “Pre-Closing Tax Period” -- as defined in Section 5.14(a).

1.60 “Proceeding” — any action, arbitration, audit, hearing, investigation,
litigation, or suit (whether civil, criminal, administrative, investigative, or informal)
commenced, brought, conducted, or heard by or before, or otherwise involving, any
Governmental Body or arbitrator.

1.61 “Property Taxes” -- as defined in Section 5.14(a).
1.62 “Purchase Price” -- as defined in Section 2.3.

1.63 “Representative” — with respect to a particular Person, any director,
officer, employee, agent, consultant, advisor, or other representative of such Person,
including legal counsel, accountants, and financial advisors.

1.64 “Section 338 Asset Allocation Schedule” -- as defined in Section 5.8.
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1.85 “Securities Act" - the Securities Act of 1933 or any successor law, and
regulations and rules issued pursuant to that Act or any successor law.

1.66  “Seller" - as defined in the first paragraph of this Agreement,

1.67 “Seller Benefit Plans" -- all plans, programs, policies, agreements or
other arrangements, whether or not "employee benefit plans” within the meaning of
ERISA, including employment, consulting or other compensation agreement, or bonus
or ather incentive compensation, stock purchase, equity or equity-based compensation,
change in control, sick leave, medical, mental health, dental, vision, employee
assistance, short- and long-term disability, accident or life insurance benefits, Flexible
Spending Accounts, Health Savings Accounts, vacation, severance, pension or
retirement savings benefits, whether written or oral, qualified or nonqualified, funded or
unfunded, or domestic or foreign, (a) sponsored, maintained, administered or
contributed to by Seller or the Company or to which Seller or the Company is a party,
(b) covering or benefiting any Business Employee (or any spouse, dependent or
beneficiary of any such individual) or any current or former officer, employee, agent,
director or independent contractor of the Company (or any spouse, dependent or
beneficiary of any such individual), or (c) with respect to which Seller or the Company

has (or could have) any obligation or Liability.

1.68 “Seller Entities"” -- Seller, McClatchy, and McClatchy's Subsidiaries
(other than the Company).

1.69 *“Seller Indemnified Persons” -- as defined in Section 10.3.

1.70 “Seller's Knowledge"” -- shall mean the Knowledge of Robert Weil, Pat
Doyle, Jerry Hug, Elaine Lintecum, Karole Morgan-Prager, Chad Muilenburg, and other
executive officers of Company, Seller and McClatchy.

1.71  “Shares" -- as defined in the Recitals of this Agreement.

1.72 “Site Access Agreement” -- shall mean that certain Access Agreement
dated as of March 13, 2014, by and among Buyer, Seller, the Company, and GClI
Communication Corp., an Alaska corporation.

1.73 “Straddle Period" -- as defined in Section 5.14(a).
1.74 “Studies” -- as defined in Section 5.1,

1.75 “Subsidiary” -- with respect to any Person (the "Owner"), any corporation
or other Person of which securities or other interests having the power to elect a
majority of that corporation's or other Person's board of directors or similar governing
body, or otherwise having the power to direct the business and policies of that
corporation or other Person (other than securities or other interests having such power
only upon the happening of a contingency that has not occurred) are held by the Owner
or one or more of its Subsidiaries.
, EXHIBIT 1
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1.76 “Survival Period" -- as defined in Section 10 1.
1.77 “Tax Contest” -- as defined in Section 5.14(c).

1.78 “Tax Election" -- as defined in Section 5.8.

1.79 “Tax Return" - any retum (including any information return), report,
statement, schedule, notice, form, or other document or information filed with or
submitted to, or required to be filed with or submitted to, any Governmental Body in
connection with the determination, assessment, collection, or payment of any Taxes or
in connection with the administration, implementation, or enforcement of or compliance

with any Legal Requirement relating to any Taxes.

1.80 “Taxes" - any and all domestic or foreign, federal, state. local or other
taxes of any kind (together with any and all interest, penalties, additions to tax and
additional amounts imposed with respect thereto) imposed by any Governmental Body,
including taxes on or with respect to income, franchises, windfall or other profits, gross
receipls, property, sales, use, capital stock, unclaimed property, payroll, employment,
unemployment, sacial security, workers' compensation or net worth, taxes in the nature
of excise, withholding, ad valorem or value added, and any obligations with respect to
such amounts arising as a result of being a member of an affiliated, consolidated,
combined or unitary group for any period or under any agreements or arrangements
with any other person and including any liability for taxes of a predecessor entity.

1.81 “Termination Date” - as defined in Section 5.1.

1.82 “Threatened" -- a claim, Proceeding, dispute, action, or other matter will
be deemed to have been “Threatened” if any demand or statement has been made
(orally or in writing) or any notice has been given (orally or in writing), or if any other
event has occurred or any other circumstances exist, that would lead a prudent Person
to conclude that such a claim, Proceeding, dispute, action, or other matter is likely to be
asserted, commenced, taken, or otherwise pursued in the future.

1.83 “Title Company” -- as defined in Section 2.4.
1.84 “Title Policy” -- as defined in Section 5.11.

1.85 “Transition Services Agreement"” -- as defined in Section 2.5(a)(v).

1.86 “Trademarks” -- as defined in Section 3.21(a)(i).

1.87 “Working Capital” -- (x) the value of the current assets of the categories

described on Schedule D _hereto of the Company, minus (y) the value of the current
liabilities and other liabilities of the categories described on Schedule E hereto of the

Company or included in the Assumed Liabilities.
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ARTICLE Il PURCHASE AND SALE OF SHARES; CLOSING

2.1 Purchase and Sale of Shares. Subject to the terms and conditions of
this Agreement, at the Closing, Seller will sell and transfer the Shares to Buyer free and
clear of all Encumbrances (other than restrictions imposed by applicable securities
laws), and Buyer will purchase such Shares from Seller.  Notwithstanding anything
herein to the contrary, Seller or any McClatchy Subsidiaries (including the Company)
shall be permitted, prior to the Closing, to cause the Company to transfer to Seller, any

Seller Entity or any other party (and thereby to not directly or indirectly sell or transfer to
Buyer) any Excluded Assets,

2.2 Assumption of Liabilities,
(a)  Upon the terms and subject to the conditions set forth herein, at the
Closing and effective as of the Closing Date, Buyer shall assume from the Seller
Entities (and therefore agree to pay, perform and discharge), and the Seller Entities
shall irrevocably convey, transfer and assign to Buyer, all of the Assumed Liabilities.

(b)  For all purposes of and under this Agreement, the term “Assumed

Liabilities” shall mean, refer to and include all Liabilities of any of the Seller Entities to

the extent arising out of or relating to the operation of the Business as set forth below,
but specifically excluding the Excluded Liabilities:

(i) Liabilities of the Seller Entities reflected in the Business

Financial Statements related to the Business (excluding liabilities for workers’
compensation claims, except to the extent of Buyer’s reimbursement obligations as set
forth in Section 6.2), and Liabilities incurred after the Closing Date in connection with
the operation of the Business;

(ii) Liabilities for Taxes that are not expressly made the

responsibility of Seller pursuant this Agreement;

(i) Liabilities of the Seller Entities arising out of or in connection

with any Proceedings to the extent related to the Business arising from events occurring
after the Closing Date (excluding liabilities for workers’ compensation claims, except to

the extent of Buyer's reimbursement obligations as set forth in Section 6.2);
(iv)  Liabilities of the Seller Entities for any obligation to make
severance payments to any Acquired Employee who is terminated after the Closing

Date;

(v) Liabilities of the Seller Entities for all accrued vacation and

sick time of all Acquired Employees;
(viy  all Liabilities to be performed by Buyer pursuant to Article VI

hereof. and
EXHIBIT 1
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(vii) Liabilities of the Seller Entities arising from discharges or
releases of Hazardous Materials, violations of Environmental Laws or similar matters to
the extent such Liabilities are related to the operations of the Business and the
Company Real Property and arise from events or operations occurring after the Closing

Date.

(c) Definition of Excluded Liabilities. Notwithstanding anything to the
contrary set forth in this Section 2.2 or elsewhere in this Agreement, Buyer shall not
assume, and Seller agrees that Buyer shall not be liable or otherwise responsible for,
the following Liabilities of the Seller Entities (collectively, the “Excluded Liabilities"):

(i) Liabilities of the Seller Entities in respect of transaction costs
payable by Seller pursuant to Section 5.11; and

(ii) Liabilities for Taxes that are expressly made the
responsibility of Seller pursuant to this Agreement, and

(i)  Liabilities of Seller or McClatchy arising from pre-closing
events or occurrences unless such liability is specifically assumed by Buyer as provided
in this Section 2.2, Articles V, VI, IX or X of this Agreement, the Transition Services
Agreement, the Site Access Agreement, or the Confidentiality Agreement.

(d)  Further Assurances. At and after the Closing, and without further
consideration therefor, Buyer shall execute and deliver to the Seller Entities such further
instruments and certificates of assumption, as Seller may reasonably request in order to
effectively make Buyer responsible for all Assumed Liabilities to the fullest extent
permitted under applicable Legal Requirements.

2.3  Purchase Price.

(@)  Subject to the adjustments in Section 2.3(b), the aggregate
consideration (the “Purchase Price”) for the Shares will be (i) $34,000,000 in cash and
(i) the assumption by Buyer of the Assumed Liabilities pursuant to Section 2.2.

(b)  The Purchase Price shall be adjusted as follows:

(1) Seller shall use all commercially reasonable efforts to
maintain Working Capital of Three Million Four Hundred Thousand Dollars ($3,400,000)
as of the Closing Date, which shall include cash in the amount of Five Hundred
Thousand Dollars ($500,000). As promptly as practicable, but in any event within sixty
(60) days following the Closing, Seller shall cause to be prepared and delivered to
Buyer a statement (the “Statement of Working Capital”) setting forth the Working Capital
as of the Closing (the "Closing Working Capital"). The Statement of Working Capital will
be prepared in accordance with GAAP, except that (A) no transfer costs and expenses
incurred in connection with the transactions contemplated hereby that are the
responsibility of Seller will be included, (B) no Excluded Liabilities will be included,
(C) no inter-company notes or accounts payable owed by an Acquired Company to a
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Seller Entity will be included, (D) no deferred Tax asset or deferred Tax liability will be
included and (E) no Tax asset or Tax liability relating to income, franchise or similar
Taxes (“Income Taxes”) will be included. Buyer will cooperate with and assist Seller,
including through providing any reasonably requested documentation, in the preparation
of the Statement of Working Capital. Seller will, upon Buyer's written request, make
available to Buyer and its auditors a copy of all workpapers and other books and
records utilized by Seller in the preparation of the Statement of Working Capital,

(ii) Subject to Section 2.3(b)(iii), within twenty-five (25) days
following delivery of the Statement of Working Capital pursuant to Section 2.3(b)(i),
(A) Buyer shall pay to Seller the amount, if any, that the Closing Working Capital
reflected in the Statement of Working Capital exceeds Three Million Four Hundred
Thousand Dollars ($3,400,000), or (B) Seller shall pay to Buyer the amount, if any, that
Three Milion Four Hundred Thousand Dollars ($3,400,000) exceeds the Closing
Working Capital reflected in the Statement of Working Capital, in either case, plus
interest calculated at the Prime Rate from the date of the Closing until the date of such
payment. Any and all payments made pursuant to this Section 2.3(b)(ii) shall be made
by wire transfer of immediately available funds to an account designated in writing by
the party to receive such payment. Any payment made pursuant to this
Section 2.3(b)(ii) shall be deemed to be an adjustment to the Purchase Price. “Prime
Rate” as such term is used herein shall mean the rate publicly announced from time to
time by Bank of America as its prime rate per annum.

(iii)  If Buyer disagrees in good faith with the Statement of
Working Capital, then Buyer shall notify Seller in writing (the “Notice of Disagreement”)
of such disagreement within twenty (20) days following delivery of the Statement of
Working Capital. If Seller has not received a Notice of Disagreement within such twenty
(20) day period, Buyer shall be deemed to have accepted the Statement of Working
Capital. Any Notice of Disagreement shall set forth in reasonable detail the adjustments
Buyer proposes to make to the Statement of Working Capital and the basis therefor and
shall be consistent with the provisions of Section 2.3(b)(i). Thereafter, Seller and Buyer
shall attempt in good faith to resolve and finally determine the amount of the Closing
Working Capital. If Seller and Buyer are unable to resolve the disagreement within
thirty (30) days following delivery of the Notice of Disagreement, then Seller and Buyer
shall select a mutually acceptable, nationally recognized independent accounting firm
that does not then have a relationship with Seller or Buyer (the “Independent
Accountant”), to resolve the disagreement and make a determination with respect
thereto. If Seller and Buyer are unable, within ten (10) days, to select a mutually
acceptable Independent Accountant, then each of Seller and Buyer shall select a
nationally recognized independent accounting firm that does not have a relationship
with Seller or Buyer, and these two firms will choose a nationally recognized
independent accounting firm who will serve as the Independent Accountant. The
determination of the Independent Accountant to resolve the disagreement between
Seller and Buyer as to the Statement of Working Capital will be made, and written
notice thereof given to Seller and Buyer, within thirty (30) days after the selection of the
Independent Accountant. The determination by the Independent Accountant shall be
EXHIBIT 1
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final, binding and conclusive upon Seller and Buyer. The scope of the Independent
Accountant's engagement {which will not be an audit) shall be limited to the resolution
of the disputed items described in the Notice of Disagreement, and the recalculation, if
any, of the Statement of Working Capital in light of such resolution. If an Independent
Accountant is engaged pursuant to this Section 2.3(b)(iii). the fees and expenses of the
Independent Accountant shall be borme equally by Seller and Buyer. Within ten (10)
days after delivery of a notice of determination by the Independent Accountant as
described above, any payment required by Section 2 3(b)(ii) shall be made. based on

such determination.

24 Closing. Subject to the conditions set forth in Articles VIl and VIl below,
the purchase, sale and assumption (the “Closing”) provided for in this Agreement will
take place at Fidelity Title Agency of Alaska, in Anchorage, Alaska (the “Title
Company”’), at a date and time mutually agreed upon by Seller and Buyer but in no
event later than May 2, 2014, unless extended by Buyer and Seller in writing (the
“Closing Date”). In the event there exists a failed condition to Buyers or Sellers
obligation and Buyer and Seller do not agree to extend the Closing Date, or such failed
condition exists after expiration of any such extension, then the party for whose benefit
such condition exists may waive the condition or terminate this Agreement by written
notice to the other party. Notwithstanding the hour at which documents are signed and
delivered, the Closing shall be effective as of 11:58 p.m. Alaska time on the Closing

Date.
25 Closing Obligations. At the Closing:
(a) Seller will deliver to Buyer:

() certificates representing the Shares, duly endorsed (or
accompanied by duly executed stock powers), for transfer to Buyer;

(i) a duly executed Instrument of Assignment and Assumption
from Seller on behalf of itself and the Seller Entities substantially in the form attached
hereto as Exhibit B (the “Assignment and Assumption Agreement”);

(i)  a certificate executed by Seller and McClatchy representing
and warranting to Buyer that each of Seller's and McClatchy's representations and
warranties in this Agreement was accurate in all material respects as of the date of this
Agreement and is accurate in all material respects as of the Closing Date as if made on
the Closing Date (giving full effect to any supplements to the Disclosure Schedule that
were delivered by Seller to Buyer prior to the Closing Date);

(iv)  UCC termination statements releasing any liens against the
Company, including, but not limited to the financing statements filed by The Bank of
New York Mellon Trust Company or Bank of America, N.A:

(v)  a duly executed Transition Services Agreement substantially
in the form attached hereto as Exhibit C (the “Transition Services Agreement”);
EXHIBIT 1

F \S06509'5:00382747 DOCX a Page 18 of 55




(vi)  resignations of the officers and directors of the Company;
and

(vii) if required by the Title Company in connection with the
issuance of a Title Policy, a mechanic’s lien affidavit stating that the charges for all labor
and material used or furnished by or on behalf of Seller or the Company before the
Closing in connection with the Owned Real Property have been paid in full.

(b) Buyer will deliver to Seller:

(1) the Purchase Price by bank cashier’s or certified check
payable to the order of, or by wire transfer to accounts specified by Seller:

(ii) a certificate executed by Buyer to the effect that, except as
otherwise stated in such certificate, each of Buyer’s representations and warranties in
this Agreement was accurate in all respects as of the date of this Agreement and is
accurate in all respects as of the Closing Date as if made on the Closing Date;

(i)  a duly executed copy of the Assignment and Assumption
Agreement;

(iv)  aduly executed copy of the Transition Services Agreement;

(v) a duly executed counterpart of Internal Revenue Service
Form 8023, in form and substance as may be necessary in order to effect the Tax
Election, if such form has not already been executed and delivered pursuant to Section

5.8; and

(vi)  duly executed copies of all other instruments and certificates
of assumption as Seller may reasonably request in order to effectively make Buyer
responsible for all Assumed Liabilities to the fullest extent permitted under applicable

Legal Requirements.

ARTICLE Ill.  REPRESENTATIONS AND WARRANTIES OF SELLER

Except as disclosed in the Disclosure Schedule (it being agreed that any
information set forth in one part of such Disclosure Schedule shall be deemed to apply
to each other part thereof to which its relevance is reasonably apparent), Seller and
McClatchy represent and warrant to Buyer as follows:

3.1 Organization and Good Standing.

(@)  The Company is a corporation duly organized, validly existing, and
in good standing under the laws of Alaska, with full corporate power and authority to
conduct its business as it is now being conducted and to own or use the properties and
assets that it purports to own or use. The Company is duly qualified to do business as
a foreign corporation and is in good standing under the laws of each state or other
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jurisdiction in which either the ownership or use of the properties owned or used by it,
or the.natura of the activities conducted by it, requires such qualification, oxcopt where
the failure to be so incorporated, validly existing, qualified or in good standing, or to

have such power and authority, would not have, individually or in the aggregate, a
Material Adverse Effect,

(b) Seller has delivered to Buyer copies of the Organizational
Documents of the Company as currently in effect.

(¢)  The Company does not currently have, nor has it ever had, any
Subsidiaries.

3.2  Authority; No Conflict.

(@)  This Agreement constitutes the legal, valid, and binding obligation
of Seller, enforceable against Seller in accordance with its terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
arrangement, moratorium or other similar laws from time to time in effect which affect
the rights of creditors generally or by limitations upon the availability of equitable
remedies. Seller has the absolute and unrestricted right, power, authority, and capacity
to execute and deliver this Agreement and the Seller's Closing Documents and to
perform its obligations under this Agreement and the Seller's Closing Documents.

(b)  Except as set forth in Part 3.2 of the Disclosure Schedule, neither

the execution and delivery of this Agreement nor the consummation or performance of
any of the Contemplated Transactions will, directly or indirectly (with or without notice

or lapse of time):

(i) contravene, conflict with, or result in a violation of (A) any
provision of the Organizational Documents of the Company, or (B) any resolution
adopted by the board of directors or the stockholders of the Company;

(ii) contravene, conflict with, or result in a violation of, or give
any Governmental Body or other Person the right to challenge any of the Contemplated
Transactions or to exercise any remedy or obtain any relief under, any Legal
Requirement or any Order to which the Company or Seller, or any of the assets owned
or used by the Company, may be subject, other than any such contravention, conflict,
violation, or right that would not have a Material Adverse Effect;

(i) contravene, conflict with, or result in a violation of any of the
terms or requirements of, or give any Governmental Body the right to revoke, withdraw,
suspend, cancel, terminate, or modify, any Governmental Authorization that is held by
the Company or that otherwise relates to the business of, or any of the assets owned or
used by, the Company, other than any such contravention, conflict, violation, or right that

would not have a Material Adverse Effect;
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. (iv)  contravene, conflict with, or result in a violation or breach of
any provision of, or give any Person the right to declare a default or exercise any
remedy under, or to accelerate the maturity or performance of, or to cancel, terminate,
or modify, any loan, guarantee of indebtedness or credit agreement, note, bond,
mortgage, indenture, lease, agreement, contract, instrument, permit, concession,
franchise, right or license binding upon the Company, other than any such
contravention, conflict, violation or right that would not have a Material Adverse Effect:

or
(v)  to Seller's Knowledge, result in the imposition or creation of
any Encumbrance upon or with respect to any of the assets owned or used by the
Company in the Business, other than any such Encumbrance (A)for Taxes or
governmental assessments, charges or claims of payment not yet due, being contested
in good faith or for which adequate accruals or reserves have been established,
(B) which is a statutory carriers’, warehousemen's, mechanics’, materialmen’s,
repairmen’s or other similar lien arising in the Ordinary Course of Business, and not
delinquent, (C) which is disclosed on the Business Financial Statements or securing
liabilities reflected on such Business Financial Statements or (D) which was incurred in
the Ordinary Course of Business consistent with past practice and not in violation of this
Agreement since the date of the most recent Business Financial Statements and is
immaterial in amount, and is not delinquent (each of the foregoing, a “Permitted

Encumbrance”), upon any of the properties or assets of the Company.

No authorization, consent or approval of, or filing with, any Governmental Body is
necessary, under applicable Legal Requirements, for the consummation by Seller of the
transactions contemplated by this Agreement, except for such authorizations, consents,
approvals or filings that, if not obtained or made, would not have, individually or in the

aggregate, a Material Adverse Effect.

3.3 Capitalization. The authorized equity securities of the Company consist
of Five Hundred Thousand (500,000) shares of common stock, with a par value of $1.00
per share, of which all are issued and outstanding and constitute the Shares. Seller is
and will be on the Closing Date the record and beneficial owner and holder of the
Shares, free and clear of all Encumbrances, other than restrictions imposed under
securities laws, and is not subject any restriction on the right to vote, sell or otherwise
dispose of such Shares, except for restrictions imposed under applicable securities
laws. No legend or other reference to any purported Encumbrance appears upon any
certificate representing equity securities of the Company. All of the outstanding equity
securities of the Company have been duly authorized and validly issued and are fully
paid and nonassessable. There are no outstanding Contracts relating to the issuance,
sale, or transfer of any equity securities or other securities of the Company.

3.4 Financial Statements. Seller has delivered to Buyer unaudited balance
sheets of the Company as at December 31 in each of the years 2011, 2012, and 2013,
and for the period ending March 30, 2014, and the related unaudited statements of
income for each of the years then ended and for the period ending March 30, 2014, (the
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‘Business Financial Statements"). Except as set forth in Part 3.4 of the Disclosure
Sghe_*dule,_ such Business Financial Statements fairly present, in all material respects,
the financial condition and the results of operations of the Company as at the respective
dates of and for the periods referred to in such financial statements, in accordance with
the Company's accounting policies applied on a consistent basis throughout the periods

reported.
3.5 Books and Records. Seller has made available to Buyer all books of

account, minute books, stock record books, and other similar corporate records of the
Company (the “Books and Records”) in Seller's actual possession. Such Books and

Records are true and complete in all material respects.

3.6 Title to Properties; Encumbrances. Part 3.6 of the Disclosure Schedule

contains a complete and accurate list of all real property currently owned by or for the
Company and all real property leased for occupancy by the Company (the “Company
Real Property”). The Company holds or at Closing will hold good and valid fee title to
the Owned Real Property free and clear of all Encumbrances except for (a) Permitted
Encumbrances, (b) all title matters that are discoverable by means of an accurate
survey or inspection of such Owned Real Property, and (c) all matters of public record.
Each occupancy agreement for leased Company Real Property where the area leased
by the Company is in excess of 10,000 square feet (each, a “Material Lease”) is valid
and enforceable. The Company is not in default in any material respect under the terms
of any Material Lease and, to Seller's Knowledge, no other party to any Material Lease
is in default in any material respect under the terms of any Material Lease. Each
Material Lease is a valid and binding obligation of the Company and, to Sellers
Knowledge, of each other party thereto, and is in full force and effect, except that
(i) such enforcement may be subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws, now or hereafter in effect, relating to
creditors’ rights generally and (ii) equitable remedies of specific performance and
injunctive and other forms of equitable relief may be subject to equitable defenses and
to the discretion of the court before which any proceeding therefor may be brought.

3.7 Sufficiency of Assets. Except as set forth in Part 3.7 of the Disclosure
Schedule, the building, plants, structures, and equipment of the Company constitute all
of the tangible assets of such types owned or held for use by Seller as of the Closing
Date that are necessary to enable Buyer, inmediately following the Closing, to continue
to operate the Company’s business in substantially the same manner as such business
was conducted by the Company prior to the Closing Date, taking into account the
services to be provided to Buyer pursuant to the Transition Services Agreement.

3.8 Accounts Receivable. Except as set forth in Part 3.8 of the Disclosure
Schedule or as would not have a Material Adverse Effect, all accounts receivable of the
Company that are reflected on the Business Financial Statements or on the accounting
records of the Company as of the Closing Date (collectively, the “Accounts Receivable”)
represent or will represent valid obligations arising from sales actually made or services

actually performed in the Ordinary Course of Business.
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3.9 Inventory. Except as would not have a Material Adverse Effect, all
inventory of the Company, whether or not reflected in the Business Financial
Statements, consists of a quality and quantity usable and salable in the Ordinary
Course of Business, except for obsolete items and items of below-standard quality, all
of which have been written off or written down to net realizable value in the Business
Financial Statements or on the accounting records of the Company as of the Closing

Date, as the case may be.

3.10 No Undisclosed Liabilities. Except (a) as reflected or reserved against
in the Business Financial Statements (or the notes thereto), (b) for liabilities permitted
by or incurred pursuant to this Agreement, (c) for liabilities and obligations incurred in
the Ordinary Course of Business consistent with past practice since the date of the most
recent Business Financial Statements, (d) for liabilities or obligations which have been
discharged or paid in full in the Ordinary Course of Business, or (e) as set forth in Part
3.10 of the Disclosure Schedule, the Company has no liabilities or obligations of any
nature (whether known or unknown and whether absolute, accrued, contingent, or
otherwise) that would be required by GAAP to be reflected on a consolidated balance
sheet of the Business (or in the notes thereto), other than those which would not,

individually or in the aggregate, result in a Material Adverse Effect.

3.11 Taxes. Except as would not have, individually or in the aggregate, a
Material Adverse Effect, (a) the Company has filed or caused to be filed all Tax Returns
that are or were required to be filed by or with respect to it, pursuant to applicable Legal
Requirements, (b) the Company has paid, or made provision for the payment of, all
Taxes that have or may have become due pursuant to those Tax Returns or otherwise,
or pursuant to any assessment received by Seller or the Company, except such Taxes,
if any, as are listed in Part 3.11 of the Disclosure Schedule and are being contested in
good faith and as to which adequate reserves have been provided in the Business
Financial Statements, (c) there are not pending or threatened, any audits, examinations,
investigations or other proceedings in respect of U.S. federal or state Taxes, and (d) all
Taxes that the Company is or was required by Legal Requirements to withhold or collect
have been duly withheld or collected and, to the extent required, have been paid to the

proper Governmental Body or other Person.

3.12 No Material Adverse Change. To Seller's Knowledge, and except as
disclosed in Part 3.12 of the Disclosure Schedule, since the date of the most recent
Business Financial Statements, through the date of this Agreement, except as
otherwise contemplated, required or permitted by this Agreement, the Business has
been conducted, in all material respects, in the Ordinary Course of Business consistent
with past practice and there has not been any event, development or state of

circumstances that has had a Material Adverse Effect.

3.13 Employee Benefits. Part 3.13 of the Disclosure Schedule identifies all
Seller Benefit Plans. None of the Company, Seller or McClatchy sponsors, maintains or
contributes to, or has ever sponsored, maintained or contributed to (or been obligated to

sponsor, maintain or contribute to) (i) a “multiemployer plan,” as defined in Sections
EXHIBIT 1
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3(37) or 4001(a)(3) of ERISA or 414(f) of the Code, (ii) a multiple employer plan within
the meaning of Section 4063 or 4064 of ERISA or Section 413(c) of the Code, or (iii) an
employee benefit plan that is subject to Part 3 of Subtitle B of Title | of ERISA, Title IV of
ERISA or Code Section 412 on behalf of Business Employees employed at the
Company. None of the Company, Seller, McClatchy or any Seller Benefit Plan provides
or has any obligation to provide (or contribute toward the cost of) post-employment or
post-termination welfare benefits, within the meaning of Section 3(1) of ERISA, of any
kind, including death and medical benefits, with respect to any Business Employee,
agent, director or independent contractor, other than continuation coverage mandated
by Sections 601 through 608 of ERISA and Section 4980B(f) of the Code, the entire
cost of which is paid for by the individual receiving such coverage, except that currently
any dependent of an employee who dies while actively employed with the Company
may continue to receive medical, dental, vision and EAP coverage at the active
employee rates for two (2) additional months following the death of such employee.

3.14 Compliance with Legal Requirements; Governmental Authorizations.

(a) Except as would not have a Material Adverse Effect, or as set forth
in Part 3.14 of the Disclosure Schedule:

(i) the Company is in compliance with and is not in default in
any material respect under or in violation in any material respect of any Legal
Requirement that is or was applicable to it or to the conduct or operation of the
Business or the ownership or use of any of its assets;

(ii) the Company has not received any written notice in the past
five (5) years from any Governmental Body regarding (A) any actual, alleged, possible,
or potential violation of, or failure to comply with, any Legal Requirement, or (B) any
actual, alleged, possible, or potential obligation on the part of the Company to
undertake, or to bear all or any portion of the cost of, any remedial action of any nature,
which violation or obligation has not been remediated.

(b) The Company is in possession of all Governmental Authorizations
necessary for the Company to own and use its assets or to carry on the Business as it
is now being conducted, except where failure to obtain or maintain any such
Governmental Authorization would not have a Material Adverse Effect. Except as would
not have a Material Adverse Effect or as set forth in Part 3.14 of the Disclosure
Schedule, each such Governmental Authorization is valid and in full force and effect,
and the Company has complied in all material respects with all of the terms and
requirements of each such Governmental Authorization. The Company has not
received any written notice from any Governmental Body regarding (i) any actual,
alleged, possible, or potential violation of or failure to comply with any term or
requirement of any Governmental Authorization, or (ii) any actual, proposed, possible,
or potential revocation, withdrawal, suspension, cancellation, termination of, or

modification to any Governmental Authorization.
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316 Legal Procvesdings; Orders
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(b)  Except as sl forth In Part 3,10 of the Disclosure Sohedule

() there is no Order to which any of the ¢ AOmpany, or any of the
ansels owned or used by the Company, Is subject;

() SBeller Is not subject to any Order that relates to the business
of, or any of the assets owned or used by, the Company, and

() to Eeller's Knowledge, no officer, director, agent, or
employee of the Company is subject to any Order that prohibits such officer, director,

agent, or employee from engaging In or continuing any conduct, activity, or practice
relating to the business of the Company,

(€)  Except as would not have a Material Adverse Effect or as set forth

in Part 3,15 of the Disclosure Schedule, there are no Orders affecting the Company or
the Business,

3.18 Absence of Certain Changes and Events, Except as set forth in Part
216 of the Disclosure Schedule, since the date of the most recent Business Financial

Statements, the Company has conducted its business only in the Ordinary Course of
Buginess and there has not been any:

(a)  change in the Company's authorized or issued capital stock, grant
of any stock option or right to purchase shares of capital stock of the Company,
issuance of any security convertible into such capital stock, grant of any registration
rights; purchase, redemption, retirement, or other acquisition by the Company of any
shares of any such capital stock; or declaration or payment of any dividend or other
distribution or payment in respect of shares of capital stock;

(b)  amendment to the Organizational Documents of the Company;

() entry by the Company into any employment, deferred
compentation, severance or  similar agreement  (or  amendment to any such
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agreement) with any Business Employee, or any agreement with any Business
Employee to increase the compensation payable by it to any such Business Employee
or to increase the coverage or benefits available under any severance pay, termination
pay, vacation pay, salary continuation for disability, sick leave, deferred compensation,
bonus or other incentive compensation, insurance, pension or other employee benefit
plan made to, for or with such Business Employees other than, in each case, in the

Ordinary Course of Business;

(d) damage to or destruction or loss of any asset or property of the
Company, whether or not covered by insurance, materially and adversely affecting the
properties, assets, business, financial condition, or prospects of the Company, taken as
a whole and having a replacement cost of more than $500,000;

(e) sale, other than sales in the Ordinary Course of Business), lease,

or other disposition of any material asset or property of the Company or mortgage,
pledge, or imposition of any lien or other encumbrance on any material asset or

property of the Company, including the sale, lease, or other disposition of any of the
material Intellectual Property Assets;

() cancellation or waiver of any claims or rights with a value to the
Company in excess of $50,000;

(@) material change in the accounting methods used by the Company;
or

(h) agreement, whether oral or written, by the Company to do any of
the foregoing.

3.17 Contracts; No Defaults.

(a) Part 3.17(a) of the Disclosure Schedule contains a complete and
accurate list of (the following being hereinafter referred to collectively as the “Business

Material Contracts™):

(i) each Contract to which the Company is a party that involves
performance of services or delivery of products by the Company of an amount or value
in excess of $50,000;

(i)  each Contract to which the Company is a party that was not
entered into in the Ordinary Course of Business and that involves expenditures or
receipts of the Company in excess of $50,000;

(i) each lease, rental or occupancy agreement, license,
installment and conditional sale agreement, and other Contract to which the Company is
a party affecting the ownership of, leasing of, title to, use of, or any leasehold or other
interest in, any real or personal property (except personal property leases and
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installment and conditional sales agreements having a value per item or aggregate
payments of less than $100,000 and with terms of less than one year);

_ {(iv)  each joint venture, partnership, and other Contract to which
the '(_:t_)mpany Is a party (however named) involving a sharing of profits, losses, costs, or
liabilities by the Company with any other Person;

(v) each Contract containing covenants that in any way purport
to restrict the business activity of the Company or limit the freedom of the Company to
engage in any line of business or to compete with any Person, which restrictions or
limitations will survive the Closing;

(vi) each written warranty, guaranty, and or other similar
undertaking with respect to contractual performance extended by the Company other
than in the Ordinary Course of Business and which will survive the Closing; and

(vii) each amendment, supplement, and modification (whether
oral or written) in respect of any of the foregoing.

(b)  Except as set forth in Part 3.17(b) of the Disclosure Schedule or as
would not, individually or in the aggregate, have a Material Adverse Effect, each
Business Material Contract is in full force and effect and is valid and enforceable in
accordance with its terms except that (i) such enforcement may be subject to
applicable bankruptey, insolvency, reorganization, moratorium or other similar laws,
now or hereafter in effect, relating to creditors’ rights generally and (i) equitable
remedies of specific performance and injunctive and other forms of equitable relief may
be subject to equitable defenses and to the discretion of the court before which any
proceeding therefor may be brought.

(c) Except as set forth in Part 3.17(c) of the Disclosure Schedule,
neither the Company nor, to Seller's Knowledge, any other party to any Business
Material Contract, is in breach of or default under the terms of any Business Material
Contract, except for breaches or defaults that would not, individually or in the
aggregate, have a Material Adverse Effect.

3.18 Insurance. Except as set forth in Part 3.18 of the Disclosure Schedule all
insurance policies under which the Company, or any director of the Company is or has
been covered at any time within the three (3) years preceding the date of this
Agreement were purchased by Seller or McClatchy. To Seller's Knowledge, there are
no claims pending, Threatened under any such policy of insurance respecting the
Company , the Owned Real Property, or any director of the Company, which might have
a Material Adverse Effect on the Company or the Owned Real Property McClatchy and
the Company have maintained liability insurance on the Owned Real Property in a
minimum amount of $1,000,000 per occurrence and $2,000,000 aggregate for the three
(3) years prior to the date of this Agreement.

EXHIBIT 1

21 Page 27 of 55
F \50690915\00382747 DOCX



3.19 Environmental Matters. Except as would not have a Material Adverse
Effect or as set forth in Part 3.19 of the Disclosure Schedule, (a) to Seller's and
McClatchy's Knowledge, the Company has conducted the Business in compliance with
and is in compliance with all applicable Environmental Laws, (b) since the date of the
most recent Business Financial Statements none of Seller or any of its Affiliates
(including the Company) have received any written notices, demand letters or requests
for information from any Governmental Body indicating that the Company may be in
violation of, or liable under, any Environmental Law as it pertains to the operation of the
Business and, to Seller's Knowledge, neither the Company nor, with respect to the
Business, any of the Seller Entities are the subject of any outstanding written notices,
demand letters or requests for information from any Governmental Body indicating that
Seller or any of its Affiliates (including the Company) may be in violation of, or liable
under, any Environmental Law as it pertains to the operation of the Business, and (c) to
Seller's Knowledge, no Hazardous Materials have been received, used, processed,
handled, stored, disposed of, released or transported in violation of any applicable
Environmental Law, or in a manner giving rise to any liability under Environmental Law,
from any properties owned, leased or operated by the Company. It is agreed and
understood that no representation or warranty is made in respect of environmental
matters in any section of this Agreement other than this Section 3.19.

3.20 Labor Relations; Compliance.

(@ Each of the Acquired Employees is employed by the Company.
Part 3.20 of the Disclosure Schedule sets forth respecting each Acquired Employee
(including any Acquired Employee who is on an approved leave of absence): (i) the
name and title of the Acquired Employee; (i) the aggregate dollar amounts of the
compensation (including wages, salary, commissions, fringe benefits, bonuses,
matching or profit-sharing contributions and other payments or benefits of any type)
received by the Acquired Employee from the Company for the one-year period ending
February 28, 2014; and (jii) the aggregate dollar amount of vacation, sick and other
paid time off that each Acquired Employee has accrued as of February 28, 2014.
Neither the Company, Seller nor McClatchy is a party to or bound by, and has never
been a party to or bound by, any written employment contract or any union contract,
collective bargaining agreement or similar contract respecting any Acquired Employee.
The employment of each of the Acquired Employees is terminable at will and no
Acquired Employee is entitled to severance pay or other benefits following termination
for cause or resignation, except as otherwise provided by applicable Legal
Requirements, and provided that the parties acknowledge that the Company’s current
practice is to offer severance benefits to Business Employees under certain
circumstances, including to those whose positions are eliminated and who are offered
a non-comparable position (as defined by a reduction in pay or hours of more than

20%).

(b)  There is no Proceeding pending or, to Seller's Knowledge,

Threatened against or affecting the Company relating to the alleged violation of any

Legal Requirement pertaining to labor relations or employment matters, including any
EXHIBIT 1
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charge or complaint filed by an smployee of union with the NMational | atieor felations
“”ﬂHl. the 1 qual | mployment  Oppontunity Gommission, or  any  comparatie
Qovammental Body, organizational activity, or other labor or emmployment disgpus
against or affecting the Company or its premises, 1o Geller's Krermedys, there has
boan no application for certification of s collective bargaining sgert.  Froept for such
Matters which would not have s Matarial Adverss | flact, the Company has comphed in
allmaterial rospects with all egal Hequitements relating 1o smployment, equal
amployment  apportunity, nondiscrimination, immigration, wages, hows, benefits
colloctive bargaining, the payment of social sacurty and similar tazes, ocoupationsl
safety and heulth, and plant closing.  No Acquired Employes s a party 1o, or s
otherwise bound by, any agresment or arrangement with Cormpany, Seller or
McClatehy, Including  any confidentinlity, noncompstition o propristary  rigis
agrasment, that in any material way sdversely affects or will affect the performance of

his duties as an employes of the Company or the ability of the Company to conduct its
business,

3.21 Intelloctunl Property,

() Intellectual Property Assets.  The term “Intellectual Property
Assats" comprises the following:

(1) the domain names identified on Part 3,21 of the Disclosure
Schedule (the “Domain Names”);

() the trademarks identified on Part 321 of the Disclosure
Scheduls (the “Trademarks”),

(i) — all patents, patent applications, and inventions and
discoveries that may be patentable, to the extent owned by the Company for use in the
Business as conducted as of the date hereof;

(lv)  all copyrights in both published works and unpublished

works, to the extent owned by the Company for use in the Business as conducted as of
the date hereof!;

(v) all rights in mask works, to the extent owned by the
Company for use in the Business as conducted as of the date hereof

(vi) —all know-how, trade secrets, confidential information,
customer lists, software, technical information, data, process technology, plans,
drawings, and blue prints to the extent owned or licensed by the Company, as licensee
or licensor, for use in the Business as conducted as of the date hereof, and

(viiy  all copyrights in published works and unpublished works,
including archives o the extent owned by the Company, , digitized photo archives of the
Company owned by McClatchy or the Company, any portion of the archives of
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() Exvept an would not have a Matetial Adverse | fect, (1) an of the
date hereof, there are no pending olaims by any person alleging infringament,
unauthorzed use, misappropriation or violation by the Company or challenging the
ownership, une, validity or enforeeability of any Intellectual Proparty Assets, (il) to
tellet's Knowledge, the conduct of the Dusiness as conducted as of the date hereof
doen not infringe, constitute an unauthorized use of misappropriation of, or violate any
Intelleotual property rights of any Permon, (i) as of the date hereof, the Company han
not made any claim of a violation, infringement, mMisuse of misappropriation by any
person of ita rights to or In connection with any Intellectual Property Assets, and (Iv) to
Heller's Knowledge, the Intellectual Property Assets, and all the Company's rights in
and to the Intellectual Properly Assets, are valld and enforceable

1 was provided by the Company, and
o Laller or the Company

J.22 Disclosure

(#)  No representation or warranty of Sellers in this Agreement and no
atatement n the Dinclonure Schedule omits to state a material fact nacessary to make

the atatements herein or therein, in light of the clrcumatances in which they were made,
not misleading,

(b)  No notice given pursuant to Section 5.5 will contain any untrue
atatement or omit to state a material fact necensary to make the statements therein or

In this Agreement, In light of the circumstances in which they were made, not
misleading.

3.23 Brokers or Finders. Seller and its agents have incurred no obligation or
linbility, contingent or otherwise, for brokerage or finders' fees or agents' commissions
or other aimilar payment In connection with this Agreement and will indemnify and Buyer

harmless from any such payment alleged to be due by or through Seller as a result of
the action of Seller or its officers or ngents.

3.24 No Othor Representations or Warranties Other
reprosontations and warranties exprossly sot forth in this Article 1ll, Seller shall not be

deemed to have made any other reprosentation or warranty in connection with this
Agreement or the transactions contemplated haraby

than the

ARTICLE IV,  REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer ropresents and warrants to Sollors as follows:

4.1 Organization and Good Standing Buyer is a limited liability company

duly organized, validly existing, and in good standing under the laws of the State of
Alaska
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4.2  Authority; No Conflict.

(@)  This Agreement constitutes the legal, valid, and binding obligation
of Buyer, enforceable against Buyer in accordance with its terms. Buyer has the
absolute and unrestricted right, power, and authority to execute and deliver this
Agreement and the Ancillary Agreements and to perform its obligations under this
Agreement and the Ancillary Agreements. The execution and delivery of this
Agreement and the Ancillary Agreements to be executed and delivered by Buyer and
the consummation of the transactions contemplated hereby and thereby have been
duly and validly authorized by the members and/or managers of Buyer, and no other
corporate proceedings on the part of Buyer are necessary to authorize the
consummation of the transactions contemplated hereby and thereby.

(b) Neither the execution and delivery of this Agreement by Buyer nor
the consummation or performance of any of the Contemplated Transactions by Buyer
will give any Person the right to prevent, delay, or otherwise interfere with any of the
Contemplated Transactions pursuant to:

(i) any provision of Buyer’s Organizational Documents:

(i) any resolution adopted by the members or managers of
Buyer,;

(i)  any Legal Requirement or Order to which Buyer may be
subject; or

(iv)  any Contract to which Buyer is a party or by which Buyer
may be bound.

Buyer is not and will not be required to obtain any Consent from any Person in
connection with the execution and delivery of this Agreement or the consummation or
performance of any of the Contemplated Transactions.

4.3  Investment Intent. Buyer is acquiring the Shares for its own account and
for investment purposes only, and Buyer has no present intention of distributing, selling,
or otherwise disposing of such securities in connection with a distribution within the
meaning of the Securities Act or the securities laws of the State of Alaska. Buyer is an

‘accredited investor” within the meaning of Rule 501 of Regulation D promulgated
pursuant to the Securities Act.

4.4 Certain Proceedings. There is no pending Proceeding that has been
commenced against Buyer and that challenges, or may have the effect of preventing,
delaying, making illegal, or otherwise interfering with, any of the Contemplated
Transactions. To Buyer's Knowledge, no such Proceeding has been Threatened.

4.5 Brokers or Finders. Buyer and its officers and agents have incurred no
obligation or liability, contingent or otherwise, for brokerage or finders’ fees or agents'
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gommis_sions or other similar payment in connection with this Agreement and will
indemnify and hold Seller harmless from any such payment alleged to be due by or
through Buyer as a result of the action of Buyer or its officers or agents.

4.6 FIr!anclng. Buyer shall obtain financing to perform the obligations in the
Agreement consistent with the Summary of Transaction Financing.

4.7 Solvency. Assuming the accuracy of the representations and warranties
contained in Article Ill, immediately after giving effect to the transactions contemplated
by this Agreement (including any financing in connection with the transactions
contemplated hereby), (a) none of Buyer or any of its Subsidiaries, taken as a whole,
will have incurred debts beyond its ability to pay such debts as they mature or become
due and the then present fair salable value of the assets of Buyer and each of its
Subsidiaries, taken as a whole, will exceed the amount that will be required to pay its
respective probable liabilities (including the probable amount of all contingent liabilities)
and its respective debts as they become absolute and matured, (b) the assets of Buyer
and each of its Subsidiaries, taken as a whole, at a fair valuation, will exceed its
respective debts (including the probable amount of all contingent liabilities) and (c) none
of Buyer or any of its Subsidiaries, taken as a whole, will have unreasonably small
capital to carry on its business as presently conducted or as proposed to be conducted.
No transfer of property is being made and no obligation is being incurred in connection
with the transactions contemplated hereby with the intent to hinder, delay or defraud
creditors of any Seller Entity or the Company.

ARTICLEV.  COVENANTS

5.1  Access and Investigation. Between the date of this Agreement and the

Closing Date or the date, if any, on which this Agreement is terminated pursuant to
Section 9.1 (the “Termination Date”), Seller will, and will cause the Company and its
Representatives to, afford Buyer and its Representatives reasonable access during
normal business hours to the Company's personnel, properties, contracts, books and
records, and other documents and data. Notwithstanding the foregoing, Seller shall not
be required to afford such access if it would (a) unreasonably disrupt the operations of
Seller and/or its Subsidiaries, the Company, or the Business, (b) cause a violation of
any agreement to which a Seller Entity or the Company or Buyer or any of its
Subsidiaries is a party, (c) cause a significant risk, in the reasonable judgment of Seller,
of a loss of privilege to the disclosing party, or any of its Subsidiaries or (d) constitute a
violation of any applicable Legal Requirements, nor shall Buyer or any of its
Representatives be permitted to perform any invasive onsite environmental procedure
with respect to any property of any Seller Entity or the Company. Buyer acknowledges
and agrees that any documents delivered to Buyer pursuant to this Agreement or
otherwise to facilitate any inspections, studies, investigations, and other due diligence
activities (“Studies”) with respect to the Company as Buyer may elect to make or obtain
shall be delivered to Buyer without any representations or warranties by Seller. Buyer
expressly agrees that (y) any documents and information furnished by Seller to Buyer
are for informational purposes only and without representation or warranty as to their
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accuracy or the completeness of their contents; and (z) Buyer will not rely on su
documents and information and will conduct its own dug. )diliggnce and SttudiZ:s reiati;g
to the Cpmpany and the Business and to all matters referred to in such documents and
mformatlon, In the event that the transaction contemplated by this Agreement does not
close: Buyer shall return to Seller all copies of all documents, reporté. written materials
and Studies whlch are In the possession of Buyer (or any of its Representatives) and
which relate in any way to the Company or the Business and will destroy all copies of
any analyses, compilations, studies or other documents prepared by Buyer or for
Buyer's internal use that reflect such materials; provided, however, that Buyer shall not
be required to provide to Seller any documents, reports, written materials and Studies
that constitute attorney work product prepared by or Buyer in connection with the
transactions contemplated hereunder, but shall destroy such materials. Within ten (10)
days after the request of the Seller, Buyer shall certify in writing that all materials which
shall have been returned or destroyed pursuant to this Section 5.1 have been so
returned or destroyed.

5.2 Confidentiality. The parties acknowledge that Seller, Buyer and General
Communication, Inc., have previously executed a confidentiality agreement dated as of
October 21, 2013 (the "Confidentiality Agreement”), which Confidentiality Agreement will
continue in full force and effect in accordance with its terms and each of Buyer and
Seller will hold, and will cause its respective directors, officers, employees, agents and
advisors (including attorneys, accountants, consultants, bankers and financial advisors)
to hold, any Evaluation Information (as defined in the Confidentiality Agreement)
confidential in accordance with the terms of the Confidentiality Agreement (provided that

Buyer's obligations thereunder shall terminate at Closing with regard to confidential
information of the Company and the Business).

6.3 Operation of the Businesses of the Company. Between the date of this
Agreement and the earlier of the Closing Date and the Termination Date, and except
() as may be required by applicable Legal Requirements, (i) as may be agreed in
writing by Buyer (which consent shall not be unreasonably withheld, delayed or
conditioned), (iii) as may be contemplated or required by this Agreement or (iv) as set
forth in Part 5.3 of the Disclosure Schedule, Seller will, and will cause the Company to:

(@)  conduct the business of the Company only in the Ordinary Course
of Business; provided that this covenant shall not operate to prohibit distributions in any
amount to Seller;

(b)  use commercially reasonable efforts to preserve intact the current
business organization of the Company, keep available the services of the current
officers, employees, and agents of the Company, and maintain the relations and good
will with suppliers, customers, landlords, creditors, employees, agents, and others
having business relationships with the Company; and

(c)  confer with Buyer concerning operational matters of a material
nature.
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6:4 Nogjative Covenant. Between the date of this Agreement and the earlier
of the Closing Date and the Termination Date, and except (i) as may be required by
applicable Legal Requirements, (i) as may be agreed in writing by Buyer (which
consant shall not be unreasonably withheld, delayed or conditioned), (iii) as may be
contemplated or required by this Agreement or (iv) as set forth in Part5.4 of the
Disclosure Schedule, Seller will not, and will cause the Company not to take any
affirmative action, or fail to take any reasonable action within their or its control, which
will cause any of the changes or events listed in Section 3.16 to occur.

5.5 Roquired Approvals. As promptly as practicable after the date of this
Agreement, and subject to all applicable Legal Requirements, each of the parties hereto
will, and will cause Iits Subsidiaries to, use commercially reasonable efforts to (a) make
all filings required by Legal Requirements to be made by them in order to consummate
the Contemplated Transactions, and (b) obtain all consents identified in Schedule F.

Notification. Prior to the Closing, Seller will promptly deliver notice to
y specific event or circumstance of which it has Seller's
it receives notice, that (a) Seller believes has had a Material
Adverse Effect or (b) would result in the conditions set forth in Sections 7.1 or 7.2 not
being satisfied; provided, however, that the delivery of any notice pursuant to this
Section 5.6 shall not limit or otherwise affect the remedies available hereunder to Buyer.
Prior to the Closing, Buyer will promptly deliver notice to Seller in writing of any specific
event or circumstance of which it has Knowledge, or of which it receives notice, that
() Buyer believes would materially impair or delay the consummation of the transactions
contemplated hereby or (i) would result in the conditions set forth in Sections 8.1 or 8.2
not being satisfied; provided, however, that the delivery of any notice pursuant to this
Section 5.6 shall not limit or otherwise affect the remedies available hereunder to Seller.

5.6
Buyer in writing of an
Knowledge, or of which

5.7 Intercompany Indebtedness. Except as expressly provided in this
Agreement, Seller will cause all indebtedness owed to the Company by either Seller or

any Affiliate of Seller to be paid in full prior to Closing.

5.8 Tax Election. Seller and Buyer agree that each party shall make an
election under Section 338(h)(10) of the IRC, with respect to the Contemplated
Transactions (“Tax Election”). Seller and Buyer represent and warrant that they are
qualified to make such election. Buyer and Seller further agree to timely (but in any
event not later than the Closing Date) (i) allocate the Purchase Price among the assets
of the Corporation that are deemed to have been acquired pursuant to Section
338(h)(10) of the IRC (the "Section 338 Asset Allocation Schedule”), and (i) exchange,
complete, and properly execute copies of Internal Revenue Service Form 8023, and the
required schedules related thereto, all of which shall be prepared on a basis consistent
with the Section 338 Asset Allocation Schedule. The Section 338 Asset Allocation
Schedule shall be based upon the allocations set forth on Exhibit D hereto. Seller,
Buyer, and Company will timely prepare and file all further documents and materials
necessary in connection with making a Section 338(h)(10) Election, and Seller and
Buyer will cooperate in connection therewith. Seller and Buyer agree to prepare and file
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all tax returns and reports in a manner consistent with the Tax Election and the
valuation of the assets as set forth in the Section 338 Asset Allocation Schedule.

5.9 Cooperation in Post-Closing Litigation. For a period of six (8) years
following the Closing, each of Seller and Buyer will cooperate with the other in the
investigation, defense or prosecution of any action, suit, inquiry, claim, investigation or
proceeding which is pending, instituted or threatened either (a) against Buyer and which
relates to or arises out of the Assumed Liabilities or (b) against Seller and which relates
to or arises out of the Excluded Liabilities. The party seeking such cooperation \_mll
reimburse the party providing such cooperation for all reasonable expenses (including
salaries of employees who are required to be absent from their employment or -devot'e
substantial amounts of time in satisfaction of the obligations set forth in this
Section 5.10) incurred by the party providing such cooperation in connection with such

cooperation.

5.10 Operation of the Business. After the Closing, Buyer will use its Best
Efforts to operate the Business in such a way that the high quality journalistic standards
set by the Company and the Seller Entities will continue. Buyer will use its Best Efforts
to print the Anchorage Daily News as a seven-day-a-week newspaper if reasonably
possible. Upon the Closing, Buyer take reasonable measures to ensure that as many
Acquired Employees as possible will remain at the Company to continue that legacy.

5.11 Transaction Costs. Buyer shall pay all transaction costs and expenses
(including legal, accounting and other professional fees and expenses) that it incurs in
connection with the negotiation, execution and performance of this Agreement and the
consummation of the transactions contemplated hereby. Seller shall pay all transaction
costs and expenses (including legal, accounting and other professional fees and
expenses) that it incurs in connection with the negotiation, execution and performance
of this Agreement and the consummation of the transactions contemplated hereby.
Notwithstanding the foregoing and anything to the contrary contained in this Agreement,
Buyer shall be responsible for and pay any transfer Taxes (including stock transfer,
sales, use value-added, ad valorem and deed Taxes) and the fees and costs of
recording or filing all applicable conveyancing instruments associated with the
transactions contemplated by this Agreement (“Transfer Taxes”). For avoidance of
doubt, Transfer Taxes do not include Federal or State income taxes or any State of
California taxes. Seller and Buyer shall cooperate in the preparation, execution and

filing of all Tax Returns regarding any Transfer Taxes that become payable as a result
of the transactions contemplated by this Agreement. Seller will at Closing pay to Buyer
or the Title Company, as directed by Buyer, the reasonable documented cost (but not to
exceed $20,000) of the premium for a standard owner's policy of title insurance with
liability equal to $14,500,000 (the “Title Policy”), provided that Seller shall not be
required to pay the cost of any extended coverage or endorsements to the Title Policy

or for the cost of any lender’s title policy.

5.12 Retgntion of and Access to Records. From and after the Closing, Buyer
shall preserve, in accordance with the normal document retention policy of the
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Closing, each Party shall afford to the othér

and other authori 4
seacuntanis and oﬁ:;c: ai?:g:;egn: R?presentatlves. and their respective counsel,
hours and upon the execytior angez sl'and Representgtaveg, during normal business
agreement in customary form and elVgry of a coqﬂdentuahty.and non-disclosure
exceptions for disclosure refut! substance (which shall include appropriate
resarde &5 ofhver elating to Tax matters), reasonable access to the books,
and the Aact er data relating Fo t'he Company, the Business, the Assumed Liabilities,
€ Acquired Employees in its possession, and the right to make copies and
extractg therefrom, to the extent that such access may be reasonably required by the
req_uestlng_ party (a) to facilitate the investigation, litigation and final disposition of any
clqlms which may have been or may be made against any such party or person, or its
affiliates, (b)for the preparation of Tax Returns and audits, and (c) for any other
reasonable business purpose. Buyer will give Seller notice at the end of the applicable
record retention period and in any event prior to the destruction of records (including but
not limited to payroll records, employment files and financial records) and afford Seller
the opportunity to assume control of such records.

5.13 Non-Competition; Non-Solicitation.

(a) For a period of three (3) years after the Closing Date, neither
Seller nor any Affiliate of Seller shall, anywhere in the State of Alaska, without the
express prior written consent of Buyer, directly or indirectly engage in any business or
activity comprising the operation of a daily or weekly newspaper and Alaska news web
properties related to such newspaper, if such business activity competes directly or
indirectly with the Business. In addition, for a period of three (3) years, after the
Closing Date, neither Seller nor any Affiliate of Seller will operate a website on which
the majority of advertisers featured on such website, other than advertisers in the
categories of travel, tourism and entertainment, are principally located in the State of

Alaska.

(b)  Notwithstanding the foregoing, Seller and/or its Affiliates may offer
one or more websites that (i) contain travel, tourism and entertainment content about
Alaska, (ii) is not primarily a “news” site about Alaska, (i) on which the majority of
advertisers featured on such website (other than advertisers in the categories of travel,
tourism, and entertainment) are primarily located outside the State of Alaska, (iv) on
which there are no Alaska job listings, (v) on which there are no Alaska real estate
listings, except for advertisements for hotels, motels, inns, and similar establishments
with eight (8) or more guest rooms, provided that no such website may contain
advertisements or listings for bed and breakfasts, inns or similar establishments with
less than eight (8) guest rooms, rooms in single-family homes, or single-family vacation

home rentals (an "Approved Website”).

(c) Buyer acknowledges and agrees that Seller and its Affiliates
participate in a variety of third-party advertising networks, pursuant to which inventory
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on websites of Seller i i -

Notwithstanding any provizgi‘:n l_tst ;_\fﬁllate.s is sold to advertisers by third parties.
stiverissment ol b in this Sectlon 5.13 to the contrary, in the event that any
Section 5.13(a) or (b) Y any such third party which conflicts with the provisions of
Affiliate of Seller ne'tr?ppears on an Approved Website or other website of Seller or an
orovisire. 50 | » heither Seller nor McClatchy shall be deemed to have violated such
od ong as Seller, upon receipt of written notice from Buyer of such

vertisements, uses good faith and reasonable efforts to work with such third parties
promptly to remove such advertisements.

) (d) Seller or its Affiliate is retaining ownership of the URL,

Algska.com. All content of Alaska.com owned by the Company will be made

available to Buyer at Closing, and such content on Alaska.com will be deleted.

McClatchy and Buyer shall negotiate in good faith for a period of not more than sixty

(60) days after Closing (the “Alaska.com Negotiation Period”) for a possible purchase
of the Alaska.com URL by Buyer, provided that if the parties terminate such
negotiations prior to the expiration of such 60-day period, then the Alaska.com
Negotiation Period shall be deemed to have expired as of the date of such termination.
During the Alaska.com Negotiation Period, neither McClatchy nor its Affiliates will
market Alaska.com for sale or engage in any discussions regarding the sale of
Alaska.com with any party except Buyer. During the Alaska.com Negotiation Period,
neither McClatchy nor its Affiliates will operate “Alaska.com” as a travel or tourism site,
and Buyer will not establish or operate a website or mobile app similar to Alaska.com
that is an Alaska-related travel and tourism site. However, Buyer shall not be restricted
from including any travel or tourism news or advertising in the Company’'s own
publications. For three (3) years after Closing, McClatchy and its Affiliates will operate
“Alaska.com.,” if at all, in compliance with the requirements for an Approved Website.

(e) For a period of two (2) years after the Closing Date, without the
express prior written consent of Buyer (which consent shall not be unreasonably
withheld or delayed), neither Seller nor any Affiliate of Seller shall knowingly solicit
customers, clients, suppliers, agents or other Persons under contract or otherwise
associated or doing business with the Company, to reduce or alter any such
association or business with the Company in violation of any such contract.

{j) For a period of one (1) year after the Closing Date, without the
express prior written consent of Buyer (which consent shall not be unreasonably
withheld or delayed), neither Seller nor any Affiliate of Seller shall knowingly solicit any
person in the employment of the Company or Buyer to (i) terminate such employment,
and/or (ii) accept employment, or enter into any consulting arrangement, with Seller or
any Affiliate of Seller. For avoidance of doubt, the term “solicit” as used in this
paragraph does not include receiving unsolicited applications for employment,
responses to public advertisements, or candidates submitted by recruiting firms, all
without any direct contact between Seller or any Affiliate of Seller and the personnel of
Company or Buyer.
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. ' (9) Seller ackrmwlﬂdgas and agreas that the restrictions contained in
this Section 5.13 are necessary for the protection of the business and goodwill of the
Company acquired by Buyer hereunder and further acknowledges and agrees that the
duration and geographic scope of the non-competition provisions set forth in this
Section 5.13 are reasonable. In the event that any court determines that the duration
or the geographic scope, or both, are unreasonable and that such provision is to that
extent unenforceable, the parties agree that the provision shall remain in full force and

effect for the greatest time period and in the greatest aroa that would not render it
unenforceable.

(h)  The covenants contained in this Section 5.13 relate to matters
which are of a special, unique and extraordinary character and a violation of any of the
terms of this Section §.13(h) will cause irreparable injury to Buyer and the Company,
the amount of which will be impossible to estimate or determine and which cannot be
adequately compensated. Therefore, Buyer and the Company will be entitled to an
injunction, restraining order or other equitable relief from any court of competent
jurisdiction in the event of any breach of this Section 5.13, anq Seller h’ereby’ consents
to the granting by any court of an injunction or other equitable relief, without the
necessity of actual monetary loss being proved, in order that the b_reach or thrcaten'ed
breach of such provisions may be effectively restrained.. The rights and Temednes
provided by this Section 5.13 are cumulative and in addition to any other rights and
remedies which Buyer or the Company may have hereunder or at law or in equity.

5.14 Tax Matters.

(a) Responsibility for Certain Taxes. Seller shall indemnify_ and hold
the Buyer Indemnified Persons harmless against any Taxes imposed on or with respect

to the Company with respect to any taxable period (or portion thereof) ending on or
before the Closing Date (each, a “Pre-Closing Tax Period") and any losses arising
therefrom. In the case of any taxable period that includes (but does not end on) the
Closing Date (each, a "Straddle Period"), (i) the portion of any real, personal and
intangible property or ad valorem Taxes ("Property Taxes") imposed upon the Company
that is allocable to the Pre-Closing Tax Period shall be equal to the amount of such
Property Taxes for the entire Straddle Period multiplied by a fraction the numerator of
which is the number of days in the Pre-Closing Tax Period and the denominator of
which is the number of days in the Straddle Period, and (ii) the portion of any Taxes
other than Property Taxes imposed upon the Company that is allocable to the
Pre-Closing Tax Period shall be computed as if such taxable period ended on the
Closing Date; provided, however, that exemptions, allowances or deductions that are
calculated on an annual basis (including depreciation and amortization deductions),
other than with respect to property placed in service after the Closing, shall be allocated
between the period ending on the Closing Date and the period after the Closing Date in
proportion to the number of days in each period. Buyer shall indemnify and hold Seller
harmless against any and all liabilities, obligations or commitments, whether or not
accrued, assessed or currently due and payable for any Taxes imposed on the
Company that are not the responsibility of Seller pursuant to this Section 5. 14(a)
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Tax Returns. Buyer shall
filing of any Tax Return of or witf Y all be r |
after the Closing Date, otht‘:;rr tvr:lth respect to the Company that is required to be filed

=nti ~ an any Tax Return for Income Taxes of (i) any Seller
Fef:g;c\{v&har?ﬁpegtl to any taxable period (or portion thereof) or (i) the Company with
ariont Pl B e-Closing T,ax Period (gach, a "Pre-Closing Income Tax Return”). To the

al Buyer is required to remit any Taxes that are the responsibility of Seller

sursuanit to Section 5.14(a), Seller shall pay to Buyer any such Taxes at least ten (10)
ays prior to the due date for payment of such Taxes. Seller shall be responsible for
the preparation and filing

; | of any Tax Return with respect to the Company that is
requ:red‘to be filed on or before the Closing Date and any Pre-Closing Income Tax
Return, including in each case any amended Tax Return, and each such Tax Return
ghall be true and correct, completed in accordance with applicable Legal Requirements,
and consistent with past practice. To the extent that Seller is required to remit any
Taxes that are the responsibility of Buyer pursuant to Section 5.14(a), Buyer shall pay to

Seller any such Taxes at least ten (10) days prior to the due date for payment of such
Taxes.

esponsible for the preparation and

(c) Tax Contests. Seller shall control and bear the cost of the conduct
of any audit, claim, dispute or controversy (“Tax Contest”) relating to any Tax for which
Seller is responsible pursuant to Section 5.14(a), provided that Buyer shall be entitled to
participate, at its own expense, in any Tax Contest involving a Straddle Period. Buyer
shall control all other Tax Contests relating to the Company.

(d)  Refunds and Credits; Waiver of Carrybacks. Any refund or credit
with respect to Taxes described in Section 5.14(a) that are the responsibility of Seller
shall be for the account of Seller, and if Buyer or the Company receives or becomes
entitled to any refund or credit that relates to such Taxes, Buyer shall pay Seller the
amount of any such refund or the value of such credit (in each case, net of any taxes
incurred by Buyer with respect thereto). All other refunds and credits shall be for the
account of Buyer, and if any Seller Entity receives any such refund or credit, Seller or
such Seller Entity shall pay to Buyer the amount of any such refund or the value of such
credit (in each case, net of any taxes incurred by Seller or such Seller Entity with
respect thereto). To the extent permitted by applicable Legal Requirements, Buyer shall
(or shall cause or permit the Company to) elect to relinquish any carryback of a Tax
attribute to any taxable period or portion thereof ending on or before the Closing Date.
In cases where Buyer cannot elect to relinquish such carrybacks, neither Seller nor any
Seller Entity shall have any obligation to pay to Buyer any Tax refund or other amount

resulting from a carryback of a post-acquisition Tax attribute of the Company into a Tax
Return for a Pre-Closing Tax Period.

(e) Cooperation. The parties to this Agreement shall provide
assistance to each other as reasonably requested in preparing and filing Tax Returns

and responding to Tax Contests, provide reasonably detailed notice of any Tax Contest
sufficient to apprise the other party of the nature of the claim, make available to each
other as reasonably requested all relevant information, records, and documents,
including workpapers, relating to Taxes of the Company or the Business and retain any
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the C Any Tax sharing or Tax allocation
€ Lompany and one or more of the Seller Entities shall be

e Closing, and no pPayments shall be made thereunder on or after

_ (9)  Sumvival; Conflicts. Notwithstanding anything to the contrary
contained hgrem, the obligations pursuant to this Section 5.14 shall survive until the
close of business on the thirtieth (30™) day following the expiration of the applicable
sta'tute of limitations with respect to the Tax Liabilities in question (giving effect to any
waiver, mitigation or extension thereof). In the event of a conflict between the
provisions of this Section 5.14 and any other section of this Agreement, Section 5.14
shall govern and control.

ARTICLE VL. EMPLOYMENT MATTERS
6.1 Employee and Employee Benefit Matters.

(a) Effective as of the Closing Date, the Acquired Employees will
cease to participate in all Seller Benefit Plans, except to the extent required by
applicable law or the terms and conditions of the applicable Seller Benefit Plan. Buyer
shall not assume any Seller Benefit Plan.

(b)  For a period of at least twelve (12) months after the Closing Date,

Buyer will cause each Acquired Employee to be provided with compensation and
employee benefits that are substantially similar, in the aggregate, to those employee
benefits provided by Seller, McClatchy or the Company to similarly situated Business
Employees prior to Closing Date. Buyer will cause each Acquired Employee's service
with the Company prior to the Closing Date to be counted for purposes of eligibility to
participate in and vesting under (but not for purposes of benefit accrual under) any
employee benefit plans, programs and policies of Buyer extended to Acquired
Employees after the Closing (the “Buyer Plans”). In addition, with respect to each
Buyer Plan that is a group health plan, Buyer will use commercially reasonable efforts
to cause its relevant insurance carriers to waive any and all preexisting condition
limitations and exclusions and any and all eligibility waiting periods with respect to each
of the Acquired Employees and their spouses and dependents. In the event that
Buyer, after the exercise of good faith efforts, is unable establish medical, dental or
vision insurance or to cause its relevant insurance carriers to waive eligibility waiting
periods for such benefits so as to afford a transition of benefits coverage from Seller to
Buyer, Buyer will reimburse McClatchy within fifteen (15) days after receipt of any
invoice from McClatchy for any COBRA premiums for such continuation coverage
under the applicable McClatchy medical, dental or vision plans, plus a two percent
(2%) administration fee for each Acquired Employee who has affirmatively elected
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ilec_te% COBRA continuation coverage, until the date Bl?ye‘r, establishes, and eligiblz

\quired Employees are eligible to participate in, the Buyer's medical, dental and
visions plans. Buyer will not charge any such administration fee to Acquired
Employes_.-s. Acquired Employees may be required to pay premiums for such
continuation coverage to Buyer, provided that Buyer shall be responsible for collecting
such employee premiums, and provided further that failure to collect such premiums
from Acquired Employees shall not relieve Buyer of its obligation to pay McClatchy the

full tS:OBRA premium plus applicable administrative fees pursuant to this Section
6.1(b).

()  Subject to satisfying the definition of “substantially similar" in this
Section 6.1(c), nothing in this Agreement shall be deemed (i) to limit or otherwise affect
the right of Buyer to modify or terminate any Buyer Plan after twelve (12) months
following the Closing Date without establishing a replacement plan, in each case as
Buyer may determine in its sole discretion, (ii) to require Buyer to provide employee
benefits to Acquired Employees after their employment with Buyer has terminated
other than as may be required under COBRA, or {iii) to incur additional costs to obtain
waivers or recognition from any insurance carrier. Acquired Employees shall not be
considered to be third-party beneficiaries (or to have any third party beneficiary or
similar rights) with respect to this Section 6.1. For purposes of this Section 6.1,
“substantially similar" compensation and benefits for any Acquired Employee means (i)
base pay and bonus potential of not less than eighty percent (80%) of such Acquired
Employee's base pay and bonus potential immediately prior to the Closing Date; (i)
similar medical benefits; (iii) personal leave, that includes sick leave and vacation
accrual, and severance comparable to those provided by Company and/or Seller
immediately prior to the Closing; and (iv) a 401(k) plan; but specifically excludes retiree
medical coverage, employee assistance plan, basic and supplemental life insurance,
defined benefit retirement plan, supplemental executive retirement plan, benefit
restoration plan (excess compensation for 401(k) plan), and restricted stock plan.

6.2 Reimbursement for Workers’ Compensation Claims. Workers'
compensation benefits for the Company's employees are currently maintained by Seller
or McClatchy. Liabilities and claims for workers' compensation benefits arising out of
occurrences affecting Business Employees before the Closing Date will be the
responsibility of Seller and McClatchy (the “Retained Worker's Compensation Claims”).
Liabilities and claims for workers' compensation benefits arising out of occurrences
affecting Acquired Employees on or after the Closing Date will be the responsibility of
Buyer. Notwithstanding the foregoing, Buyer shall reimburse Seller an amount not to
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ity administrator of otherwlss); and (ii) the Seller's reasonable
l Ir;)rm:mminq, administering and closing the Retained
aims, Buyer shall make such reimbursements within thirty
gg; dﬂsgll Of. receipt of Seller's invoices therefor, which shall include appropriate
onable documentation of the payments and costs, Seller and Buyer shall

cooperate In tho defense, handling, and prompt closing of the Covered Claims to the full
extent legally permisaible,

6.3  Cooperation. Upon request and with reasonable notice, Seller shall
provide Buyer, and Buyer shall provide Seller, such documents, data and information as
may reasonably be necessary to implement the provisions of this Article VI and to
administer their reaspective benefit plans,  Without limiting the generality of the
foregoing, Buyer and Seller shall cooperate with each other to provide any notice
required under the WARN Act or similar local laws. The provisions of this Article VI
shall survive the Closing,

ARTICLE VIl. CONDITIONS PRECEDENT TO BUYER’S
OBLIGATION TO CLOSE

Buyer's obligation to purchase the Shares, assume the Assumed Liabilities and
to take the other actions required to be taken by Buyer at the Closing is subject to the
satlsfaction, at or prior to the Closing, of each of the following conditions (any of which
may be waived by Buyer, in whole or in part):

7.1 Accuracy of Represontations. The representations and warranties of
Seller set forth in Article Il of this Agreement (a) which are qualified by a "Material
Adverse Effect” qualification shall be true and correct in all respects as so qualified at
and as of the date of this Agreement and at and as of the Closing Date as though made
at and as of the Cloging Date and (b) which are not qualified by a “Material Adverse
Effect” qualification shall be true and correct at and as of the date of this Agreement and
at and as of the Closing Date as though made at and as of the Closing Date, except for
such fallures to be true and correct as would not have, in the aggregate, a Material
Adverse Effect; provided, however, that with respect to clauses (a) and (b) hereof,
representations and warranties that are made as of a particular date or period shall be
true and correct (in the manner set forth in clauses (a) or (b), as applicable) only as of
such date or period.

7.2 Soller's Performance. All of the covenants and obligations that Seller is
required to perform or to comply with pursuant to this Agreement at or prior to the
slosing (considered collectively), and each of these covenants and obligations
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7.4 No Proceedings. Since the date of this Agreement, there must not have
been commenced or Threatened against Buyer, or against any Person affillated with
Buyer, any Proceeding (a) involving any challenge to, or seaking damages or other
relief in connection with, any of the Contemplated Transactions, or (b) that may have

the effect of preventing, delaying, making illegal, or otherwise interfering with any of the
Contemplated Transactions.

7.5 No Claim Regarding Stock Ownership or Sale Proceods, There must
not have been made or Threatened by any Person any claim asserting that such Person
(a) is the holder or the beneficial owner of, or has the right to acquire or to obtain
beneficial ownership of, any stock of, or any other voting, equity, or ownership interest

in, any of the Company, or (b) is entitled to all or any portion of the Purchase Price
payable in Shares.

7.6 No Prohibition. Neither the consummation nor the performance of any of
the Contemplated Transactions will, directly or indirectly (with or without notlcq or lapse
of time), materially contravene, or conflict with, or result in a material violation of, or
cause Buyer or any Person affiliated with Buyer to suffer any material adverse
consequence under, (a) any applicable Legal Requirement or Order, or (b) any Legal
Requirement or Order that has been published, introduced, or otherwise formally
proposed by or before any Governmental Body.

7.7 Owned Real Property, Domain Names, Trademarks. Any Scller Entity
that owns any of the Owned Real Property, Domain Names, or Trademarks shall have
conveyed all of its right, title and interest in and to such property to the Company
pursuant to (a) a Warranty Deed in substantially the form attached hereto as Exhibit E;
(b) a Quitclaim Deed in substantially the form attached hereto as Exhibit F; (c) a
Quitclaim Assignment in substantially the form attached hereto as Exhibit G; (d) duly
executed instruments of assignment from the applicable Seller Entity to the Company of
all rights of such Seller Entity to the Domain Names and Trademarks.

ARTICLE VIIl. CONDITIONS PRECEDENT TO SELLER'S
OBLIGATION TO CLOSE

Seller's obligation to sell the Shares and to take the other actions required to be
taken by Seller at the Closing is subject to the satisfaction, at or prior to the Closing, of

each of the following conditions (any of which may be waived by Sellers, in whole or in
part):

8.1 Accuracy of Representations. All of Buyer's representations and
warranties in this Agreement (considered collectively), and each of these
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fr?g:/?é?]earltla(; collectively), and each of these covenants and obligations (considered
¥). must have been performed and complied with in all material respects.
. (b)  Buyer must have delivered each of the documents required to be
elivered by Buyer and must have made the cash payments required to be made by
Buyer pursuant to Section 2.5(b).

8.3 Consents. Each of the Consents identified in Schedule F must have

been obtained and must be in full force and effect, except for those which, by their
terms, cannot be granted until after Closing.

8.4 Additional Documents. Buyer must have caused to be delivered to
Seller such other documents as Seller may reasonably request for the purpose of (a)
evidencing the accuracy of any representation or warranty of Buyer, (b) evidencing the
performance by Buyer of, or the compliance by Buyer with, any covenant or obligation
required to be performed or complied with by Buyer, (c) evidencing the satisfaction of
any condition referred to in this Article VIIl, or (d) otherwise facilitating the
consummation of any of the Contemplated Transactions.

8.5 No Proceedings. Since the date of this Agreement, there must not have
been commenced against Seller, or against any Person affiliated with Seller, any
Proceeding (a) involving any challenge to, or seeking damages or other relief in
connection with, any of the Contemplated Transactions, or (b) that may have the effect

of preventing, delaying, making illegal, or otherwise interfering with any of the
Contemplated Transactions.

8.6 No Prohibition. Neither the consummation nor the performance of any of
the Contemplated Transactions will, directly or indirectly (with or without notice or lapse
of time), materially contravene, or conflict with, or result in a material violation of, or
cause Seller or any Person affiliated with Seller to suffer any material adverse
consequence under, (a) any applicable Legal Requirement or Order, or (b) any Legal

Requirement or Order that has been published, introduced, or otherwise formally
proposed by or before any Governmental Body.

ARTICLE IX. TERMINATION

9.1 Termination Events. This Agreement may, by notice given prior to or at
the Closing, be terminated:
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» Provided Buyer shall have given Seller written notice, delivered at least thirty (30)
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tations, warr

o (c) (i) by Buyer if any of the conditions in Article VIl has not been
satisfied as of the Closing Date or if satisfaction of such a condition is or becomes
|mposs|ble (other than through the failure of Buyer to comply with its obligations under
this Agreement) and Buyer has not waived such condition on or before the Closing
Date, or (ii) by Seller, if any of the conditions in Article VIl has not been satisfied as of
the Closing Date or if satisfaction of such a condition is or becomes impossible (other
than through the failure of Seller to comply with its obligations under this Agreement)
and Seller has not waived such condition on or before the Closing Date;

(d) by any of Seller or Buyer if any Governmental Body shall have
issued an Order permanently enjoining or prohibiting the consummation of transaction
contemplated under this Agreement and such Order shall have become final and
nonappealable (but only if the party seeking to terminate pursuant to this clause (d)
shall have used commercially reasonable efforts to oppose and remove such Order),

(e} by mutual consent of Buyer and Seller; or

f) by either Buyer or Seller if the Closing has not occurred (other
than through the failure of any party seeking to terminate this Agreement to comply
fully with its obligations under this Agreement) on or before May 2, 2014, or such later
date as the parties may agree upon in writing (the "End Date").

9.2 Effect of Termination. Subject to the provisions of Section 9.3, each
party's right of termination under Article IX is in addition to any other rights it may have
under this Agreement or otherwise, and the exercise of a right of termination will not be
an election of remedies. If this Agreement is terminated pursuant to Section 9.1, all
further obligations of the parties under this Agreement will terminate, other than the
provisions of Sections 3.23, 4.5, 5.2, 5.11, this Section 9.2, and Section 11.2; provided,
however, that if this Agreement is terminated by a party because of the breach of the
Agreement by the other party or because one or more of the conditions to the
terminating party's obligations under this Agreement is not satisfied as a result of the
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atio i
gauons under this Agreement, the terminating

will suryi inati i
s Ve such termination unimpaired.

Liquidated
after satisfaction of all

rights by giving ten (10) days' prior written notice

er,
and upon the tetr)x_th (ftoth) _day after receipt by Buyer of such notice,
e Buo ligations in law or in equity to convey the Shares or
WOULD BE PROSPEC yer. BUYER AND SELLER HEREBY AGREE THAT IT

THAT THE PROSPECTIVE IMPRACTICABILITY OR EXTREME DIFFICULTY OF

FIXING SELLER'S ACTUAL DAMAGES IS A RESULT OF A
MARKET FLUCTUATIONS AND THE LOSSES WHICH vcnoou't% OIJ;SEURL;HII::%%
REMOVING THE PROPERTY FROM THE MARKET FOR ANY LENGTH OF TIME:
THAT THE SUM OF ONE MILLION SEVEN HUNDRED FIFTY THOUSAND DOLLARS
($1,750,000.00) (REFERRED TO HEREIN AS *THE LIQUIDATED AMOUNT")
CONSTITUTES A REASONABLE ESTIMATE AND AGREED STIPULATION OF SUCH
DAMAGES WHICH HAVE BEEN NEGOTIATED BY BUYER AND SELLER; THAT
SELLER MAY RECEIVE THE LIQUIDATED AMOUNT IN THE EVENT OF A DEFAULT
BY BUYER: THAT THE PAYMENT OF THE LIQUIDATED AMOUNT TO SELLER IS
INTENDED TO CONSTITUTE PAYMENT FOR LIQUIDATED DAMAGES TO SELLER
AND NOT A PENALTY: THAT SELLER IN RELIANCE THEREOF HAS AGREED TO
WAIVE ALL OTHER RIGHTS AND REMEDIES SELLER MAY HAVE AGAINST BUYER
IN THE EVENT OF SUCH DEFAULT BY BUYER, SUCH WAIVER CONDITIONED ON
SELLER'S ACTUAL RECEIPT OF THE FULL LIQUIDATED AMOUNT AND RIGHT TO
RETAIN THE SAME AS PAYMENT FOR LIQUIDATED DAMAGES. NOTHING
CONTAINED IN THIS SECTION 9.3 SHALL IN ANY MANNER LIMIT THE AMOUNT
OF DAMAGES OBTAINABLE BY ANY SELLER INDEMNIFIED PERSON PURSUANT
TO AN ACTION UNDER ANY HOLD HARMLESS, DEFENSE OR INDEMNIFICATION
PROVISION SET FORTH IN () THE SITE ACCESS AGREEMENT, (ll) THE
CONFIDENTIALITY AGREEMENT, OR (lll) SECTIONS 3.23, 4.5, 52 AND 5.11 OF
THIS AGREEMENT TO THE EXTENT SUCH PROVISION PERTAINS TO EVENTS
OCCURRING PRIOR TO THE DATE OF TERMINATION, OR REASONABLE
ATTORNEYS' FEES RECOVERABLE PURSUANT TO ANY ACTION UNDER ANY
SUCH AGREEMENT.

N9

L/ [

INITIALS OF SELLER INITIALS'OF BUYER
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ARTICLE X,

10.1  Survival;
representations, warran

Ancﬁl!ary Agreements,

INDEMNIFICATION; REMEDIES

Right to Ind i
: emnification Not Affected by Knowledge. All

€8, covenants, and obligati

' Ob“ i 1

;r:lda ta Itl repres.entationga‘tlaons D ania Jareemant, and I any

0 ) nt to this Agre

therve the Closing and remain in fy|| forc? s
e Closing Date ( e and effe

' the " ’
defined below: Survhe) P

nd warranties contained in the
nd any Ancillary Agreements, will
eriod’). exeen ct for a peri_od of two (2) years from
e conrssoRtstin. anc; cept as the Survival Period is otherwise
(Taxes) and Section 343 ( warranties made pursuant to Section 3.11

following the expiration of th T oee Denefits) shall survive unil ninety (60) days

e i P '
representations or warranfies; aigpllcable statute of limitations for any breach of such

The parties acknowledge that the time periods set forth in this Arti

y , rticle X and
leewhere in this Agreement for the assertion of claims and notices under this
Agreement are the result of arms’ length negotiation between the parties and that they
intend for the time periods to be enforced as agreed by the parties. The parties further
acknowledge that the time periods set forth in this Article X and elsewhere in the
Agreement may be shorter than otherwise provided by applicable Legal Requirements
and that the representations and warranties set forth in this Agreement shall in no event
be affected by any investigation, inquiry or examination made for or on behalf of any
party or the acceptance by any party of any certificate hereunder

The waiver of any condition based on the accuracy of any representation or
warranty, or on the performance of or compliance with any covenant or obligation, will
not affect the right to indemnification, payment of Damages, or other remedy based on
such representations, warranties, covenants, and obligations.

10.2 Indemnification and Payment of Damages by Sellers. Subject to the
provisions of Sections 10.1, 10.4, and 10.6 hereof, Seller and McClatchy will indemnify
and hold harmless Buyer, the Company, and their respective Representatives,
stockholders, controlling persons, and affiliates (collectively, the “Buyer Indemnified
Persons”) for, and will pay to the Buyer Indemnified Persons the amount of, any loss,
liability, claim, damage (including incidental and consequential damages), expense
(including costs of investigation and defense and reasonable attorney’s fees) or
diminution of value, in excess of any recoveries from insurance or third parties or any
offsetting tax advantage, when the amount thereof has been agreed upon or otherwise

has been finally determined and is unappealable (collectively, “Damages”), arising
directly or indirectly from or in connection with:

(a)  Any and all of the Excluded Liabilities;

(b) the Breach of any of the representations and warranties of

McClatchy and Seller contained in this Agreement or the Seller's closing certificates,
and
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(€) the Braag

' e hoof any cover
Seller under this Agreement Y covenant or olher agreement on the pan of

10.3 Indormwlﬂcatlon and Pg

provisions of Sactions yment of Dama

. 10.1. 10 gen by Buyer, Subject to the
indemnify and hold llm‘mlum't' 4, Hnrl‘ 10,0 heraof Buyer and the Company  will
stockholdors, controlling pn:n;:::.lm" l‘\/:n(.lnlnlly, and thair respective Nﬁ[‘)l‘ﬁﬂﬂllluﬂ\mﬂ
. W \ ,‘ ”( i ol " il . 1
Persons), and will pay 1o the Sallar | affillates (collactively, the “Seller Indemnified

Aiks Vil ndemnified Person I
arising diractly o Indirectly from or in connection with P

(@) any and all of the Assumed | labllities,

(b)  the Breach of any of the repr
‘ : presentations and warranties of Buyer
contained In this Agreement or the Buyer's closing cortificates, and '

(¢)  the Broach of any covenant or other agreement on the part of
Buyer under this Agreament,

10.4 Time Limitations. If the Closing occurs, Seller will have no liability (for
indemnification or otherwise) with respect to any representation or warranty, or
covenant or obligation to be performed and complied with prior to the Closing Date,
unless on or before the day which Is one (1) year after the Closing Date Buyer notifies
Seller of a claim specifying the factual basis of that claim in reasonable detall. If the
Closing occurs, Buyer will have no llability (for indemnification or otherwise) with respect
to any representation or warranty or covenant or obligation to be performed and
complied with prior to the Closing Date, unless on or before the day which is one (1)
year after the Closing Date Seller notifies Buyer of a claim specifying the factual basis of
that claim in reasonable detall,

10.6 Procoduro for Indemnification.

(a)  Promptly after receipt by an party entitled to indemnification under
this Article X (the "Indemnified Party”) of notice of the commencement of any
Proceeding against it, such Indemnified Party will, if a claim is to be made against a
party required to provide such indemnification (the “Indemnifying Party") , give notice to
the Indemnifying Party of the commencement of such Proceeding, but the failure to
notify the indemnifying party will not relieve the Indemnifying Party of any liability that it
may have to any Indemnified Party, except to the extent that the Indemnifying Party
demonstrates that the defense of such Proceeding is prejudiced by the Indemnifying
Party's failure to give such notice.

(b)  If any Proceeding refarred to in Section 10.5(a) is brought against
an Indemnified Party and it gives notice to the Indemnifying Party of the
commencement of such Proceeding, the Indemnifying Party will be entitled to
participate in such Proceeding and, to the extent that it wishes (unless (i) the
Indemnifying Party is also a party to such Proceeding and the Indemnified Party
determines in good faith that joint representation would be inappropriate, or ﬁiu 1!he
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financial capacity to

to such Proceeding‘\;‘efﬁ;l as i
satisfactory to the Inde e e
the Indemnified P
Indemnifying P
the Indemnifie

arty of its elect; » after notice from the |
/ ction to <

art assume t :

3 P\.fa\:':ull not, as long as it diligentlyh:;}ogzfenSe ooy Prosseding, e
i ! fty under this Article X fo ucts such defense, be liable to
‘ es with respect to the d r any fees of other counsel or any othe
incurred by the Indemnified P efepse of such Proceeding, in each case subseyuean
other than reasonable cost arty In connection with the defense of such Procgedin;
defense of a ProcezedingS z)oii nm;esﬁlgation. e eyl Fany smime he
Agreement that the claims' A e conclusively established for purposes of this

. . de in that P di s )
to inden ane (i s roceeding are within the scope of and subject
nification; (ii) no compromise or settiement of such claims mgy be effectec{ by

the Indemnifyi : o
finding (;‘:'ggyx:gsﬁ?nm&w::ou\} ﬂpet‘ Indemnified Party'§ consent unless (A) there is no
ricints f any Parson and ng f|th') atlon of Legal Reqmrements or any vioiation_ of the
Indemnified Party, and (B) th e elc 0r|1_ any other qlanms that may be made against the
sl by the Ind . an e‘soe re__!ef provided is r_nonetary da_\mages that‘arg_paad.m

y the Indemnifying Party; and (jii) the Indemnified Party will have no liability with
I'ESPECF to any compromise or settlement of such claims effected without its consent. If
notice is given to an Indemnifying Party of the commencement of any Proceeding and
the.lndemnifying Party does not, within thirty (30) days after the Indemnified Party’s
notice is given, give notice to the Indemnified Party of its election to assume the
defense of such Proceeding, the Indemnifying Party will be bound by any determination
made in such Proceeding or any compromise or settlement effected by the Indemnified

Party.

(c) Notwithstanding the foregoing, if an indemnified Party determines
in good faith that there is a reasonable probability that a Proceeding may adversely
affect it or its affiliates other than as a result of monetary damages for which it would be
entitled to indemnification under this Agreement, the Indemnified Party may, by notice
to the Indemnifying Party, assume the exclusive right to defend, compromise, or settle
such Proceeding, but the Indemnifying Party will not be bound by any determination of
a Proceeding so defended or any compromise or settlement effected without its
consent (which may not be unreasonably withheld if the sole relief provided thereby is
monetary damages).

(d)  Aclaim for indemnification for any matter not involving a third party
claim may be asserted by notice to the party from whom indemnification is sought.

10.6 Limitations on Indemnification.

(@) An Indemnifying Party shall not have any liability under
Section 10.2(b), Section 10.2(c), Section 10.3(b) or Section 10.3(c) unless the
aggregate amount of Losses incurred by the Indemnified Party and indemnifiable
thereunder arising out of, resulting from, related to or associated with the breach of the
representations, warranties, covenants or agreements exceeds $100,000 (the
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(b)  Neither S
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: er Section 10.2(b), Section 10.2(c), Secti
ggregate amount of D oy Bei0 o

Damages relateq to the
agreements of Seller or

(©)  An Indemnifying p
10.2(b), Section 10.2(c), Secﬁofx g Party shall not
Buyer's obligations t

ice) for any D ifi
Party shall have el ) ¥ Damages unless an Indemnified

: the Indemnifying Part im i :
provisions of this Article X ang ying Y a claim in accordance with the

| : identifying such Damages (and stating in reasonable
detail the basm_of the claim for indemnification and the Section or Sections of this
Agreemg:nt providing for such indemnification with regard to such Damages) prior to
the termination of the Survival Period.

_ (d) For purposes of indemnification, qualifications in the
representations, warranties, covenants and agreements contained in this Agreement
as to “materiality” or “Material Adverse Effect” shall be given no effect in determining

the amount of any Loss incurred as a result of breach of a representation, warranty,
covenant or agreement in this Agreement.

(e)  Notwithstanding anything to the contrary contained herein, if any
Buyer Indemnified Person is entitled to indemnification under Section 10.2, such Buyer
Indemnified Person shall be entitled to such indemnification in accordance with this
Article X notwithstanding its obligations under Section 10.3(a) and notwithstanding
anything to the contrary in any Ancillary Agreement; provided, however, in no event

shall any Buyer Indemnified Person be entitied to any duplicative recavery for such
items.

10.7 Exclusive Remedy. Subject to the applicability of Article IX, except for
claims for fraud and except for covenants contained herein which by their terms are to
be performed at or after the Closing, if the Closing occurs, the indemnification
obligations under this Article X shall be the sole and the exclusive remedy of the parties
hereto with respect to any breach of any representation, warranty, covenant or
agreement under this Agreement by any party hereto or any certificate delivered in
connection herewith, except that, subject to Article IX, nothing herein or in any such
certificate shall be construed or interpreted as limiting or impairing the rights or

remedies that the parties hereto may have at equity for injunctive relief or specific
performance.
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112 Confidentiality  Retween the date of thi Apgreement and the Cloaing
Date, without lmiting the generality of the proviaiona of Section 5.2 above, and except
A% May be required by applicable | agal Requitementa of by obligationa purauant to any
hating agreameant with any national gecuntier exchange or mairket, Ruyer and Seller will
mamtan m confidence, and will use commercially reasonable efforts 1o cause the
duectarg, offivers, amployees, agents, and advisors of Buyer, Seller, and the Company
1 mamtain in confidence, and not uge to the detimant of another paity or the Company
any written, oral, or other infarmation abtained n confidence from another paity or the
campany in connection with this Agreament or the Contemplated Tranaactions, unless
(@) tuch information s already known to such party or to others not bound by a duty of
confidentiality or such information becomes publicly available through no fault of such
party, (b) the use af such information is necessary or appropriate in making any tiling o
obtaming any congent or approval required for the consummation of the Contemplated
Transactiong, oF (¢) the fumighing or uge of such information s requited by or necessary
OF appropriate in connection with tegal proceedings  For avoidance of dout, the
foregoing imitation 'hall not apply to any diseloaure of such information obtained in the
course of newsgathenng by a reporter, witer, editor, o tesearcher who eithor works for
AF 1% providing services to Seller, the Company, or their Affiliates. provided it s not

obtained from any Seller Entity's  corporate  personnel who  are  involved in the
Contemplated Trangactions
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addresses as g part
charges prepaid, N
in the case of a ng
U.S. mail pro
follows:

e (recej
0 the
y may d
tice sent b
perly addresseq

pt "€quested), o

wi‘zh confirmation of
W (or to such other
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. ve uno , _Parties), with delive
Y Mail, thres bl.l?si'r: the earlier of (i) actual delivery or (:?;
with Postage €ss days after being deposited in the
Prepaid. Notices shall be addressed as
Seller an ;
. MCCIatchy, M°C|atChV Newspapers, Inc. and
I\Ee McClatchy Company !

n. Karole Morgan-Prager. Es
2100 Q Street sl
Sacramento, CA 95816
Fax: 916-326-5586
Buyer: Alaska Dispatch Publishing, LLC
Attn: Alice Rogoff
2301 Merrill Field Drive
Anchorage, AK 99501

_ 11.4 Service of Process. Process in any action or proceeding arising out of
this Agreement may be served on any party anywhere in the world.

11.5 Disputes. [f either party should bring an action against the other party to
enforce or interpret this Agreement, including an action to enforce a party's
indemnification obligation, the prevailing party in such action shall recover from the
other party its reasonable attorney's fees, expert witness fees, and court costs incurred

therein, and in preparing therefor, and in any appeal therefrom, which amount shall be
included in the judgment or award entered in the matter.

11.6 Further Assurances. The parties agree (a) to furnish upon request to
each other such further information, (b) to execute and deliver to each other such other
documents, and (c) to do such other acts and things, all as the other party may
reasonably request for the purpose of carrying out the intent of this Agreement and the
documents referred to in this Agreement. Without in any way limiting any other
obligation of Seller or McClatchy under this Section 11.6, McClatchy agrees to assign
McClatchy’s rights to the digitized photo archives of the Company and any proceeds
therefrom under the Photo Archive Acquisition and Digital Library Services Agreement

dated July 12, 2012, as amended, by and between McClatchy and Sports Cards Plus,
Inc. d/b/a Rogers Photo Archive.

11.7 Waiver. The rights and remedies of the parties to this Agreement are
cumulative and not alternative. Neither the failure nor any delay by any party in
exercising any right, power, or privilege under this Agreement or the documents referred
to in this Agreement will operate as a waiver of such right, power, or privilege, and no
single or partial exercise of any such right, power, or privilege will preclude any other or
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11.8  Assignmonts, 8uccessors, and No Third-Party Rights, Neither party
may assign any of its rights under this Agr

cement without the prior consent of the other
parties, except that Buyer shall have the right to assign Buyer's rights in this Agreement
to an entity in which Buyer or Alice Rogoff has a controlling interest; provided that such
entity becomes a party fo this Agr

eement and agrees to be bound by the
representations, warranties, covenants and obligations herein and Buyer guarantees

such entity's obligations herein, and provided further that Buyer will retain all obligations
in this Agresment, Subject to the preceding sentence, this Agreement will apply to, be
binding in all respects upon, and inure to the benefit of the successors and permitted
assigns of the parties, Nothing expressed or referred to in this Agreement will be
construed to give any Person other than the parties to this Agreement and a permitted
assignee of Buyer any legal or equitable right, remedy, or claim under or with respect to
this Agresment or any provision of this Agreement. This Agreement and all of its
provisions and conditions are for the sole and exclusive benefit of the parties to this
Agreement and their successors and assigns,

11.10 Soverability. If any provision of this Agreement is held invalid or
unenforceable by any court of competent jurisdiction, the other provisions of this
Agresment will remain in full force and effect. Any provision of this Agreement held

invalid or unenforceable only in part or degree will remain in full force and effect to the
extont not held invalid or unenforceable,

11.11 8ection Headings; Construction. The headings of Sections in this
Agresment are provided for convenience only and will not affect its construction or
interpretation, All references to “Section” or “Article” refer to the corresponding Section
or Article of this Agreement, All words used in this Agreement will be construed to be of
such gonder or number as the circumstances require. Unless otherwise expressly
provided, the word "including” does not limit the preceding words or terms.
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11.15 Waiver of Jury Trial. EACH prsT
¥ TV HERETO MERERY IRPEVOCABLY
WAIVES, TO THE FULLEST EXTENT Prsy ) BY AP ’
’ =FIA - ASS i/
RIGHT IT MAY HAVE TO A T TTED BY APPLICARLE LA, ANY

FIAL BY sy M AMY LEGAL RO EEDING
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AGREEMENT  OR  THE TRANSACTIONS OR  OTHER  DOCUMENTS
CONTEMPLATED HEREBY (WHETHER BASED OM CONTRACT. TORT OF ANY
OTHER THEORY).  EACH PARTY HERETO (k) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS
REPRESENTED, EXPRESSLY OR OTHERWSE, THAT SUCH PERSON WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TOENTER INTO THIS AGREEMENT AND THE OTHER
DOCUMENTS CONTEMPLATED HEREEY BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION
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IN WITNESS WHE

EOF, the :
agreement as of the date first yriyr, abov;;ames have executed ang delivered  this

SELLER:
McCLATCHy NEWSPAPERS, NG,
MCLATCHY: THE MCCLATCHY COMPANY
By: _/g }4#—“"* /ﬁaﬁm
Ws: Vice Oreo dont doct Chred Enaneiad OFF; ar
BUYER: ALASKA DISPATCH PUBLI?NG L(g’
By: 1 ( ) 2
Its: /Lédurm. fhm/);‘ﬂ N
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