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Second Modlﬁcation Agreement

.' THIS SECOND MODIFICA.TION AGREEIVIENT (the “Semnd Modlﬁcahon P

R fngreemmt”)lsdatedasoprrﬂM 2005, mdmbyandamongNashwﬂeBmadmsbng;‘ SR
“. . Limited’ Partiership, a Tennessee limited ‘partnership - (“Nashville; LP.”), Nashville. - .
.. License Holdings, LLC, a Delaware limited Hability company, {“Licenie Holdings” and - T

“ .1 together ‘with - Nashville, LP,, the. “Lambert Entities”); ,and Smclmr Televlsmn of* R
L'Neshvxlle, Ina,aTenn&ssee oorpomhon(“Smclmr”) R S o

WHEREA.S certmn combinations ‘of the parues to’ tlns Swond Modxﬁcahan B

R "Agremem,asspemﬁedbelow, areparumtothe following agt‘ecments ‘éachof which-i s

- .dated ‘as of May 1; 2002:. Option -Agreement for Purchase of Non-License ‘Assets, . = . =
" between Nashville, L.P. .and" Sinclsir (the “Original. Non-License Option™); Optien . ..~ " ' - _

¢+ - Agreement for Purchase of License Assets, between the Lawbert Entities-and Sinclair R

o (the “Origitial License Option™); Put Agreanent for Purchase of Non-License Assets, " . .
r .';_between Nashvﬂle, LP and Smclalr (the ‘Ongmal Non-Lmense Put”), Put’ Agteanent-" :

. 'V"ﬁLlcensePut”)andchmg Agteement, ‘between the Lambcrt EnnhmandSmclmr (thev“.v. o
o “OngmalSmmngAgemncnt”), o , . o

WHEREAS the Ongmal Non—hoensc Opuon, the Ongma} Lmense Opnon ﬂae'

.. Otiginal Non-License. Put, the Original Licensc Put and the Original Servicing -

Agtreement have been! previotsly ementied by the Modnﬁceuon Agreerent,. dated asof

Jmm 2 2003 (me “Pnor Agreement”) among the parties hereto and

WHEREAS the Oﬂgmal Non-License Option, the Ongmal Licarise Optlon, the N

Ongmal ‘Non-Licepse. Put, ‘the Original’ License Put and the Odgioal Servicing . . ..
- ;:ngreemmt,eachasamendedbythePnorAgreement,aremspechvelyrefmed toherein ...
© 0 agthe “Non-License Qption”; the “LwenseOpho , the “Non-Llcense Put” the “L:censc“gi P
PR Put”and the“SemmngAg:eement” and Sl

. WHEREAS, SmclmrhnspmwdedmeLmbmEnuuesw;thnouoe(me‘wouceﬂ), SRR
. that Smclan- 1s exerc:smg 1ts orphons under the Llcense Option: and the Non-Llcense R
o Optmn, and | | | .
. weEREAS, Smclmrdes:restoobtmncermncoopmhonﬁomthciambmLl_' 
o Entihmmotdertofwhwtctheu'ansacuonmneemplawdbytheIAcenMOpuon and E

WHEREAS the partm desire o amend the Noleoense Optxon, the License . i

: Optmn the ‘Non:License Put, the License Put- and - the Semcmg Agreement to
memonahze cmnag:eements mached by the partzes. : .

 NOW, THEREFORE, IN CONSTDERATION OF the foregoing and othef good .

- 'and valuable copsideration, the ‘receipt: and  sufficiency. of which are hereby
iacknowledged, the parties agree as follows: :

. DCLIB0LMATOSI9N .



b Capttahzedtermsusedbutnotdeﬁnedhcremshallhavethﬂmeamngs" |

gwentothemmthehcense()pﬁon.

2 Theparhes wﬂl oooperate ﬁllly in ﬁlmg an appmpnate apphcahon for FCC.

‘ {::-Consent mordertoaﬂowSmclaxrtoacqmre~ R
i the FCE Licenses. IftheFCCdemessunhapPhcatton,fheLambertEntmes adumwledge{‘ S
- that -Sinclair may: -indke. further aitémpts by, inclading (without .
" limitation) means of petition for reconsideration or application for review to the FCC and
. ‘appeals- to: the D.C.: Circiiit. Coust of Appeals and/or any other court of competent'

o jurisdiction, and 'the’ Lambert Entities ‘agtec to. provide information -to. Sinclair and . -
“. - ofherwise reasonably cooperate with Sinclair:(at Sinclait’s m;pense)mconnecnon wuh;, Tl
ﬂ%_:suchﬁnrﬂxeratwmptsbymeansofappealsorothmse. Section 6.16 of the License ™~ .

" Option shall be amended by deleting the senténcs, “Wlthmten(m) BusmessDays affer 0
N ‘:mmptbyGranm:ofanExermNnuceﬁomOpttonHolder,thxonHolderandUcense,.‘h, S
~ -Holdings shall file ‘with the: FCC-an appropriate application' for FCC Consent,” and . -
" replacing it with the sentence, “Within Businéss: DaysaﬁxerrecelptbyGrant;or S
.~.ofanExea‘ciseNohceﬁ'omOpu0nHolda', OpnanHoldermdhcenseHaldmgsshall file i s
'. w1th the FCCanappmpnm apphcanon forFCC Consent (“FCC Apphcauun”)” .

AR ' In the event Sinclair assigns its nghtstotakeownershlpmdposmsxonof‘-.
o theIacenseAssetsattheClomng,aspermlmdbySecuon 11,9 of the License Option, . .
. 'Gratitor agrees-to cooperate fully with such assighment, mcludmg (without. hmmtmn) by
- filing with.the FCC, within’ten (10) Business Days an'appropriate application for comsent:
© . tothe assignment of the FCC Licenses to Sinclair’s dssignee: Smclmrsawgnmmtoflts"
.+ rights to"acquite the License Assets shall include the following conditions: (l) Siniclair's . -
", assignee will: cooperate filly with the Grantor,. including (withiout limitation) by filing .
7 with'the FCC: Mthmtm(lD)BusmeasDnysanappmpmte apphuhon for consent to-the .
- assignment:of the FCC Licenses, and'(2) Closing shall be held'in accordance with the, 7
' f-prov:sxons ofSecuocns’IandBofthc License Option. Anysuchassugnmmt shall notbe -~
<+ ‘teated’as a new: exercise ‘of the. Option, which shall continué to be treated for all' . .-
-, puiposes, mcludmg (without' lirnitstion) determination of fic - Llccnse Assets. Op'uon T
ExﬁmsePnce,ashavmgbeenexmsedonMarchzs 2005 o

' 4. TotheextentmeClosmgunderthenccnse()ptlonhasnotoocmedbythe; R
" .. times set forth below (regardless of whether Sinclait shall have assigned certain-of its. -~ .-
;".'nghtsh@reunder pursuant to Section 11.9 of the Licénse Option and Paragraph 3 gbove), . . " ..
oo Sineladr shall pay (as non-refandable amounts) to the Lambert- Enntm jointly; in thc-f- AR :
o -aggregatc maoco:dancew:ﬂtﬂlef’ollowmgschedule SRR

‘@) - December 23, 2005, 'a‘f the nm;e Assets opuon L

Exercxse!’nce,and

| ‘...(ﬁ) . Decamber 22, 2006, ﬂ’emg o ofthehcenseAssets R

' 'Opﬁon Exermse Price.




. Ris mdastoodandagreedﬂmttheLmenseAssemommExermePnceshan SRR
S .havebeenpmdmﬁllonDeoembm'm,ZOMregardlessofwhethe:Ciosmgshallhave RO '

‘ 5. Nomﬂnstanmngtheammmt pmdunder ngﬂph 4 above, the. pama L
T mcogmze that Section 1.c.-of the Servicing: Agreement, Section 65 ofthe Non~Lwense . !
L vf;QPtlon, andSecuonGSOfthemeseOPuonshallmmmnmeﬁecL co :

o Secuon 2.3(0) ofeach oftheLmensc Opnon and the L:censc Put shall bc: R
.amendedbymsemngmefoﬂowmgphmsemmed:atdyaﬁerﬂneﬁrstrefercncethmm -

.-+ either the “License Assets Option Exercite Price” or the “License Assets Put Exercise . - .~
. Price,” as applicable: “Iessthemnountprcvmuslypmd.1fany,pxmmttoParagraph4of”.-;..- S
«, i that certain Modlﬂcanon Agreement, dated as oprnl g_, 2005, between the pmtws.

‘ a.lhereto B ,

P Secuon 23(e) af the Lwense Put shall be ammded by msatmg the
' followmgprowsoatthecndﬂmteof ‘Ixowdedtheamomttobepmdhereundershallbe: I
. “reduced by.the -amount’ prewouslypmd, 1fany, pursuant to Paragraph-4-of that certain .
: _?-'Modxﬁcatzon Agreemmt dated asoprnl N 2005 betweenthe parties hereto oo

L 8. Swnon 2.3(1) of the: Lmense Put shall be- amended by msemng the_; o
;'followmg phrase mmediately after each reﬁ:rence therem to the License Assets Put. -,
.. Exercise Price: “Jess the amount:previously. paid, 1fany, purspant to Paragmph4 ofthat
R j;,.ca'tamModlﬁeauon Agremnmt,datedaSoprrﬂg,zoos between the pamm hereto.”

‘. Sectlon 6.2 ofthe Llcensc Opuon is hereby delcted and replaeed in’ 11:3"‘.

-fcnmety as; follows

- 10 Eﬁechvc mmedaately followmg the - ‘payment of the ammmt spec1ﬁed in

SR . Socuon62 R:skofLoss , The nsk of any loss, damage, mpmrmcnt, -

S ;conﬁsmnon, or oondmnauon of any of the License Assets due to the. negligence of . .

: -..._‘ '_;\-Granto:shanbebomebyﬁrantoratallnmespmrtotheaosmg,exceptthatnothmgm;* L
- ., this Section 6.2 shall limit any liability of Option Holder for any damage to any assets of. -

... the Station caused by Option Holder or any.of its employees, agerits and representatives = - <. '
L -.mperformmg Option- Holdér’s obligations under ﬁleSemmngAgtennmt oragaresult ¢ G
e of any action - taken bry or: on’ behalf of Opuon Holder in woianon of the’ Semcmg. L

'Agrecmmt - , .

- olauge (i) of Paragraph 4 bereto, Section 2a)(i) of the Servicing Agrecmaent shall be‘ R

= 'ldeleted and. replaced i its enttrety as follows

'”'-“(u) slongee DmmganyEnmmonTa‘m(asdeﬁnedeecuon4 oftlnsv“' SRR
 Agreement), 'in- consideration ‘of the right to. sell all’ advertising time on the .
. Licensee Station: dunng the Extension Térm, STN shall pay Lanibert a fee (the. ...~ -~ .

““Extension Fee”):for each calendar month equal to () the. greater of either: (1)

)ofthe L:cmsee Statlons Broadcast CashFlow (as deﬁnedm e




Secnon Z.a.(w) of this Agrecmmt) dmng the. calmdar month or (2)
Pocket Expcnses mcmred by Lambert dunng the wlmdar month.” :
-' 11, E%cnve zmmed:ately ibllowmg the payment of the amount spemﬁed in

. | ':ﬂj,.-deletcd,aud replaced in‘its: entmety as foﬂows q .
; h Y -'?' “(n) Extensmn Fee Dunng any Extensmn Term (asddimd in Sectmn 3 oft}us

SR " calendar monith, ptus (b)thamnount of any Out-of-PocketExpensw mm:rred byLambert'_
e ":'dunngthecalendarmonth” A e

RN : ;:vim its emlrety wﬂh the follomng 1anguage

A Except as provxded in this Section 8. l(a) or as o‘rherw;se agreed o by Opnon o
o -:‘_;Holder .and . Graptor, subject’ to satisfactiori of the coniditions to Closing set. forth in .

L under Section 9.g. of the Servicing. Agreenicnt, Section 7. l(h) have been sansﬁed or",.
s ilwmved,ﬂlcdosmghwemdm'shallbeheldonMayﬁ 2005 - .

13 IntheeventthchcenseOpuonlstermmatedmamﬁancemthﬁsterms,- :

ﬂlen not\mfhstandmg anything  herein to thie contrary, the Lambert Entitics. shall pay
. Sinclair as. damagcs (bm not.as hqmdated damagm) ‘an:amoimt equal to the émount of |

e ':‘: which Smclmrmayhaveasaresultofanymmhdefault.

e 14 Exceptasexphcltlysetfor&hmemorﬁsprewouslymodaﬁedbythePnor"
o :Agreanmt, each of the Non-License Option, the. License Op'non, the Non-License Put,
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L .-‘.mthoutmodlﬁcanonthereto

T 15 Eachofﬂaeprowsmns ofSecuonll.Z‘ll 9offhe hoense Opncm is hemby
TS ,mwrpamtedherem,mmaﬁsmm - o .

[remamder af page l@? inlenﬂomzlbf blank, sxgnatwe pagefollomj A

phus (b) the amount. of any Out-of- L R
T clﬁuée (ii). of Paragraph'4 hereto, Section 2(a)(H) of the- Semcmg Agreement shall be

Agneement), ‘consideration -of the’ tight to sell all’ advertising time on:the ‘Licenses ~ - . <!
Stauondm‘mgthaExtenswnTerm,SINshallpayLam’beztafee(ﬂm“ExmnsmnFee“) oL
" for each ‘calendar’ month -equal-to (@) of the Licensée Staton’s -~~~ ..
‘Broadtast Cash ‘Flow (as- defined in Section  2.a.(iv) of this ‘Agreement) dwring the - .

12, Section 8:1()) of the Non-mese Optlonxsherebydeleted and repliced

* Section: 7, 1c); Sectwn 7.3(d) and, to the extent Smclan- is not in breach of its obl:ganons o

- any, pa.ymentsmadeby SmclalrwtheLmnbertEnutlesmder Section 4 of this Second{
" Modification’ Apréement. - ThemoelptofsuchpaymmtbySmcla;rshaunotbedeemed, R
-‘anelecﬁonofrﬂnedmbySmclmmserveasahmlfahonongnyoﬂwrngmsotremedm;5 R

S the License Put and/or the Servmng Agrwnent shall Temaif: m “fult force and eﬁ‘ect : e e



IN WITNESS WHEREOF ‘this Second Modlﬁcahon Agreemcnt has been
executedasofthedateﬁmtmttenabove ' .

: NASHVILLEBROADCASTING T
LIMITEDPARTNERSHIP. . 00 L o

By
o Name
- Tide

. NASHVILLE LICENSEHOLDINGS, LLC -

| By
‘ Name
Txtle

smcmmlmszon OF NASHVILLE, mc;‘. I
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. IN WITNESS WHEREOF, this Second Modification: Agreement has been
executedasof thedateﬁrst written above.

NASHVILLE BROADCASTING
LIMITED PARTNERSHIP

By: Tennessee Broadcasting, LLC, its general partner

Title 'T-ﬁamﬁ\dg i!\gib’ag{;" WO I’rS Qﬁam; PDWmer
NASHVILLE LICENSE HOLDINGS e

By: Nashville Broadcasting L P., 1ts sole -member
By: Tennessee adcagt: HE5 neral partner

Title Managing Member

SINCLAIR TELEVISION OF NASHVILLE, INC.

By:

Name
Title




