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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 .



-‘5"... Cdnsent

b Capttahzedtermsusedbutnotdeﬁnedhcremshallhavethﬂmeamngs" |

gwentothemmthehcense()pﬂon.

2. ’I‘he"arheswxll ﬁﬂlymﬁhnganappmpnatcapphmhonforFCC;.

I teview to the FCC and

KRR lntheevent Smclmassigns its. nghtstotakeownershlpmdposmsxonof‘-.
thehcenseAssetsattheClomng, aspermltlsedby Section 11.9 of the License Option, .
. "Grantoragrecstocoopaate- Iy with
' ﬁhng w1ththeFCC: within|
© . tothe assignment of the FCC Licenses to Sinc:
-+ rights to"acquite the hcenseAssetsshan include the following conditions:” (1) Sinclairs
" assignee ‘will cooperate fully with the Grantor, including (without 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’IandBofthe License Option. Anysuchassugnmmt shall notbe -~
- teated .as a new: exercise oftheOpuom, which shall continue to be treated for all =~ - -
-, puiposes, mcludmg (without' lirnitstion) determination of fic - Llccnse Assets. Op'uon T
ExﬁmsePnce,ashavmgbeenexmsedonMarchzs 2005 o

A assighmenit, including (without limitation) by

’g hsmgnee Sinclair's assignment of its

' 4. TotheextentmeClosmgunderthenccnse()ptlonhasnotoocmedbythe; o
" .. 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 -ﬂggl'egatc in accordance with the following schedule: SRR

L ity order to allow Sificlair to sequire - - -
i the FCE Licenses. IftheFCCdmessunhapphcauon,theLamb«tEntmes acknowledge:. . T
. that Smclmrmaymakefurthetattemp!s
" 'limitation) nedns ofpetmon for reconsideranion Or 2pplica
- 'appéals to: the D.C.: Circitit. Cout of Appeals and/or any other Gourt. of competent’ -

i jurisdiction, and the Lambert Entities ‘agrec to. provide information’-to. Sinclair and v
“ o' otherwise regsonably cooperate with Smcla:r (at Sinclair’s m;pense)mconnecnon w1th,{ R
ﬂ%_:suchﬁnrﬂxeratwmptsbymeansofappealsorothmse. Section :6.16 of the License ™~ .

" Option shall be amended by deleting the senténcs, “Wlthmten(m) Businéss Days after = < . ¢
' 4‘-'mmptbyGranmrofanExermaeNnuceﬁamOpttonHolder,OptlonHolderanducense-,',‘. S

- -Holdings' shall file with the: FCCan lication for FCC Consent” and. . -
R raplamng:tmthﬂ:esmtence,“wmm%aﬁermptby(}rmmr Co T
- .. of an Exercise Notice from Option Holder; OpnanHoldermdhcenseHaldmgsshall file. -
'. thh the FCCanappropnaw app]:catmn forFCC Consent (“FCC Apphcatwn”)” .

by, including (without -~

“gppropriate apphcatmn for consent: -



e 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”.-,g S
«, i that certain Modlﬂcanon Agreement, dated as oprnl g_, 2005, between the pmtws.

‘ a.lhereto o ‘ ,

P Secuon 23(e) af the Lwense Put shall be ammded by msatmg the
' followmgprowsoatthecndﬂmteof ‘Ixowdedtheamomttobepmdhereundershallbe: L
. “reduced by the: amount' previously paid, if any, 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 o 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 Optlon Hotdcr’s obligations. lmder ﬁleSemmngAgtennmt oragaresult ¢ G
e of any action - taken bry or: on’ behalf of Opuon Holder in woianon of the’ Semcmg. L

'Agrecmmt - , .

- clause (i) of Paragraph 4 bereto, Section 2(a)(i) of the Servicing Agreemaent shall be‘ L

= 'ldeleted and. replaced i its enttrety as follows

'”'-“(u) slongee DmmganyEnmmonTa‘m(asdeﬁnedeecuon4 oftlnsv“' Lo
o Agreement), in. consideration ‘of the right to. sell all: adverusmg time on the . o
hcensee Statnon dunng t'hc Extmsmn Term., STN shnll pay Lambm a fec (the; R
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AR L. Eﬁcuve mmed:ately ibllowmg the payment of the amount speclﬁed in O
- Glause: (). of Paragraph 4 hercto, Section 2(a)(i) of the sgmcmg Ammt shall be
"«ﬂ.'.;deletcdaud replacedmxts entmetyasfoﬂows a o

B )ExtensmnFee DlmnganyExtensmnTum(asd&ﬁmdeecMnSOft}ns

Except asprovxdedmﬂns Secnon81(a)orasotherwmeagreedtoby 0pnon:f'

SR -}_:Holder and . Grantor, subject’ to satisfaction of the conditions to’ Closing set. forth in
- Section-7.3(c); Sectlon 7.3(d)-and, to the extent Smclan' is not mbreach of its obl:ganons P
. under Section 9.g. of the Servicing. Agreement, Section 7.1(h). have bem sansﬁed or",. '

o ';walved,ﬂlcClosmgha'emdm'shallbeheldonMayﬁ 2005 S .

13 IntheeventthchcenseOpuonlstermmatedmamﬁancemthﬁsterms,- :

L .ﬂlen not\mfhstandmg anything 'herein to the contrary, the Lambert Entitics. shall pay
‘_-‘."‘-Smclmrasdamagcs(bmnotashqmdateddamagm)anmnountequaltothe gmount of - = LT
.anypaymmmmadebySmclmrwtheLmnbertEnuuesmderSecuon4 of this Second- - RO
'.'ModxﬁmuonAg:wnent. ThemoelptofsuchpaymmtbySmcla;rshallnotbedeemed. BT
R ,:_-‘anelecﬁonofranedmbySmclmmserveasahmﬂahononanyoﬂwrng&tsorranedm;: SN
R ':WMchSmclmrmayhaveasaresuItofanymmhdefault. ] ‘ , o A

‘14, Except as exphcltly set forth. htmem or 88 prewously modaﬁed by the Pnor N

- C lv:.t-;Agreanmt, each of the Non-License Option, the. License Opnon, the Non-License, Put, - oo
. .. [ . the License Put and/or the Servmng Agrwnent shall remain in’fult force and cﬁ‘ect_-‘ LT e
L .v.Wlthout modlﬁcanon thereto o :

15 Rach ofthe provxsmns ofSecuon 11.2‘11 9 ofthe hcense Optwn is hemby

L ) ".mwrpamtedherem,mmaﬁsmm

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

‘in_consideration -of the’ tight to sell all advertising time’ on:the Licensee
Stauondm‘mgthaExtenswnTerm,S'INshallpayLam’beztafee(ﬂm“ExmnsmnFee“) Lo L

v 2, Section 81(a)(1)oftheNon-meseOptwnxsherebydeletedandrepiaced" Lo ey
SRR ﬁmm- _métymththefollowmglanguage S ‘




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






