TIME BROKERAGE AGREEMENT

This TIMﬁ BROKERAGE AGREEMENT (the "Agreement") is entered into on this
ELE day of __[_Y\lur 1996, by and among Sinclair Communications, Inc., a Maryland corporation
("Programmer';), River City Broadeasting, L.P., a Delaware limited partnership, River City
| License Partner'ship., a Missouri general partnership (collectively, "Owner"), and, for the
limited purposes stated herein, Sinclair Broadcast Group, Inc., a Maryland corﬁération
("SBG").
RECITALS:

WHEREAS, River City License Partnership is the licensee, pursuant to authorizations
issued by the Federal Communications Commission ("FCC™), of the television and radio stations
listed on Attachment A hereto (collectively, the "Stations” and each individually, the "Station");

WHEREAS, River City Broadcasting, L.P. owns certain assets used in connection with
the business and operations of the Stations and is a general partner of River City License
Partnership;

WHEREAS, pursuant to an Amended and Restated Asset Purchase Agreement dated as
of April 10, 1996, as Amended and Restated as of _m_aw_t_ 37,1996 (the "Asset Purchase
Agreement"}l, Programmer purchased certain assets of River City Broadcasting, L'P,';

WHEREAS, on this date, Programmer and Owner have entered into the Group I Of;tion
Agreement pursuanf to which O\;vner has granted to Programmer an option to acquire certain of
the assets and the FCC licenses held by Owner in connection with its ownership and operation of

the Stations;
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WHEREAS, Programmer is experienced in broadcast ownership and operation;

M-IER.EAS, during the term of this Agreement, Owner wishes to retain Programmer to
provide programming and related services for the Stations, all in conformity with Station policies
and procedures, FCC rules and policies for time brokerage arrangements, and the provisions
hereof;

WHEREAS, Programmer agrees to use the Stations to broadcast such programming of its
selection that is in conformity with all rules, regulations and policies of the FCC, subject to
Owner's full authority to manage and control the operation of the Stations; and

WI;IEREAS, Programmer and Owner agree to cooperate to make this Agreement work to
the benefit of the public and both j)arties and as contemplated by the terms set forth herein..

AGREEMENT:

NOW, THEREFORE, in consideration of the above recitals, and mutual promises anci

covenants contained herein, the parties intending to be legally bound,'agree as follows:.

SECTION1 USE OF STATION AIR TIME.

1.1 Scope. Dufing the term of this Agreement, Owner shall make available to
Programmer broadcast time on the Station as set forth in this Agreement. Programmer shall
deliver such programming, at its expense, to the Station's transmitter or other authorized remote

control point designated by Owner. Subject to the prévisions of Section 4.8 hereof, Programmer

_ shall provide such pfogramming of Programmer's selection complete with commercial matter,

news, public service announcements and other suitable programming to the Station for at least
one hundred and sixty-six (166) hours per week. Except as otherwise provided in this

Agreement, Owner agrees to broadcast such programming in its entirety, including commercials
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at the times specified, on the facilities of the Station without interruption, delepion, or adcfition of
any kind. Owner may use such time as it may require up to“, for the
broaddast of its own regularly-scheduled news, public affairs, and other non-entertainment
progra;rnming on the Station. Owner may elect to set aside additional air time (up t i E®
_) (the " Additional Time") to be scheduled at a mutually agreeable time, for the
broadcast o.f specific non-entertainment programming on issues of importance to the local
community. Owner shall provide Programmer with as much notice as possible, but in no event
less than W notice, of its intention to set aside such Additional Time. All program
time .not reserved by or designatedlfor Owner shall be available for use by Programmer. Owner
agrees that Programmer may sell, or engage a third party to sell, commercial time during the
programming provided by Programmer to the Station for Programmer's account.

1.2 Consideration.‘ As consideration for the air time made available hereunder and
the other agreements of the parties made hefeunde;r, Prog_:rarmner agrees to pay-Owner the
payments set forth in Attachment 1.2 hereto. NoMmstmdmg any provision of this Agréement
to the contrary, in the event of a preemption by Owner of Prograrmnef’s programming under
Sections 1.1, with respect to the Additional Time only, 3.2, 4.1 or 4.2 of this Agreement, the
Monthly Payment as defined in Attachment 1.2 shall be reduced by an amount equal to (a) the

amount of the Monthly Payment multiplied by (b) 2 fraction the numerator of which is the

- nurnber of minutes of Programmer's 'programrhing preempted by Owner during such month and

the denominator of which is the total number of minutes of programming provided by

Programmer for the Station for such month.
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1.3 Term. This Agreement shall commence for all Stations on _(_Y_\gg‘_ 3l 1996
(the "Effective Date"), and end with respect to any one Station on the date of consummation of

the purchase of the License Assets of such Station, as defined by and contemplated under the

* Group I Option Agreement (the "Term"), unless terminated earlier pursuant to any of the

provisions of Section 5 hereof.

SECTION 2 STATION OPERATIONS.

2.1 Owner Control Over Station Operﬁtions.

(a) Owner shall retain full authority, power and cohﬁol over the nia‘nagemcn{:
and operations of ﬂle Stations duriné the Term of this Agreemerit, incltiding specifically control
over its pe;rsonnel, programming and finances,

) Subject to Owner's full authority, power and control over the management
and opcrati;ans of the Stations, Pfogrmnmer égrees to provide programming and rela;ted services
to the Stations. Such related services shall include: (i) the sale of advertising time on the
Stations; (ii) coordination of traffic and billing functions; (iii) maintenance, repaif and

replacement of the Station's transmitting or studio equipment and the other License Assets,

provided. however, that Programmer shall not make any modifications to or replace any material

itemns of the License Assets without Owner's prior written authorization; and (iv) other
administrative or operational functions as Owner may from time to time assign to Programmer
consistent with FCC rules and regulations relating to time brokerage agreements. Programmer
shall provide and perform its obligations hereunder, including all related services, diligently and

in a manner consistent with broadcast industry practices.
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(c) Owner shall employ at the Station's main studio location, at Owner's
expense, at least two full-time employees, including a Station Manager and a staff level
employee, who will diréct the day-to-day operations of the Station, and who will report to and be
accountable to Owner,

(d) When on the Owner's premises, all employees of Programmer used to
provide Programmer's programming or other services to the Stations shall be subjgct‘ to tﬁe
overall supervision of Owner's management personnel.

2.2 Station Expenses.

() During the Term of this Agreement, and subject to timely receipt of the
Monthly Payment specified in ' Attachment 1.2, Owner shall be' responsible for and pay in a
timely manner all operating, capital and other expenses of the Stations, including but not limited
to those expenses set forth in Attachment 2.2(a). |
(b) During the Term of this Agreement, Programmer shall be responsible for
and pay in a timely manner all costs incurred by Programmer in the performance of its
obligations hereunder, including but not limited to those expenses set forth in Attachment 2.2(b).
SECTION 3 STATION PUBLIC INTEREST OBLIGATIONS.

3.1 Owner Authority. Owner shall be responsible for the Station's compliance with

all applicable provisions of the Cornmunicaﬁon_s Act of 1934, as amended (the "Act"), the rules,
regulations and policies of tile FCC and ‘all other éi)plicable laws. Programmer shall cooperate
with Owner, at Programmer's expense, in taking such actions as Owner- may reasonably request
to assist Owner in maintaining the Station's compliance with the Act, rule-s, regulations and

poliéies of the FCC and all other applicable laws. Notwithstanding any other provision of this
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Agreement, Programmer recognizes that Owner has certain obligations to operate the Stations in
the public interest, and to broadcast programuming to meet the needs and interests of the Station's
community of license, the Station's service area and with respect to Owner's television Stations,

the educational and informational needs of children. From time to time Owner shall air, or if

~ Owner requests, Programmer shall air, programming on issues of importance to the local

community and, with respect to Owner's television Stations, educational and informational
programming for children aged 16 years and younger. Nothing in this Agreement shall abrogate
or limit th(? unrestricted authority of Owner to discharge its obligations to the public anci to
comply with the Act and the rules, regula;tions and policies of the FCC and Owner shall hz;ve no
liability or obligation to Programmer, ex.cept as set forth in Section 1.2, for taking any ac'tion that
it deems necessary or appr-opx‘iate to dische;rge such obligations or comply with such laws, rules,
regulations or policies, ‘ |
3.2 Additional Owner Obligations. Although both Owner and Programmer shall
cooperate in the broadcast of emergency infermation over the Station, Owner shall retain the
right, without any liability or obligation to Programmer, to interrupt Programmer's programming
in case of an emergency or for prommg which, in the good faith judgment of Owner, is of
greater local or national public importance. Owner shall coordinate with Prograrmner the
Station's hourly station identification and any other announcements required to be aired by FCC
rules or regulations. Owner éhall (i) continue to maintain aﬁd, staff a main studio, as that term is
defined by the FCC, for the Station within the Station's principal community contour, (ii)
maintain the Station's local public inspection file within the Station's community of license, and

(iii) prepare and place in such inspection file in a timely manner all material required by Section
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73.3526 of the FCC's Rules, including without limitation the Station's quarterly issues aﬂd
program lists, and with respect to Owner's television Stations, informiation concerning the
broadcast of children's educational and informational programming and documentation of
compliance with commercial limits applicable to certair\l children's television programming.
Programmer shall, upon request by Owner, promptly provide Owner with such information
concerning Programmer's programs and advertisin‘g as is necessary to assist Owner in the

‘ preparation of such information or to enable Owner to verify independently each television
Station's compliance with the Children‘s Television Act and the Station's compliancéwith any
other laws, rules, regulations or policies applicable to ﬁhe Station's operation. Owner shall also
muaintain the station logs, receive and respond to telephone inquiries, and control and oversee any

remote control point for the Station.

SECTION 4 STATION PROGRAMMING POLICIES.
4.1  Broadcast Station Programming Policy Statement. Owner has adopted a

Broadcast Station Programming Policy Statement (the "Policy Statement"), a copy of which
appears as Attachment 4.1 hereto and which may be amended from time to time by Owner upon
notice to Programmer. Programmer agrees and covenants to comply in all material respects with
the Policy Statement, with all rules and regulati;ms of the FCC, and with all changes
subsequently made by Owner or the FCC. Programmer shall furnish or cause to be fumish?d thé
artistic personnel and material for the programs as provided by this Agreement and all programs
shall be prepared and presented in conformity with the rules, regulations and policies of the FCC

and with the Policy Statement. All advertising spots and promotional material or announcements

 shall comply with all applicable federal, state and local regulations and policies and the Policy |
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Statement, and shall be produced in accordance with quality standards established by
Programmer. If Owner determines that a program, commercial announcement ‘or promotional
material supplied by Programmer is for any reason, in Owner's sole discretion, unsatisfactory or
unsuitable or contrary to the public interest, 01; does not comply with the Policy Statement it
may, upon written notice to Programmer (to the extent time permits such notice), and without
any liability or obligation to Programmer, except as set forth in Section 1.2, suspend or cancel
such program, comimercial announcement or promotional material and substitute its own
programming or, if Owner requests, Programmer shall provide promptly suitable programming,
commercial announcement or other announcement 6r promotional material.

4.2  Owner Control of Station Progzamming. Notwithstanding any contrary provision
contained in this Agreement, and consistent with Owner's obligations pursuant to the Act and the
rules and regulations of the FCC, Owner shall have the right, without any liability or obligation
to Programmer, except as set forth in Section 1.2, to delete any material contained in any
programming or commercial matter furnished by Programmer for broadcast over the Station that
Owner determines is unsuitable for broadcast or the broadcast of which Owner believes would
be contrary to the public interest. Owner shall have the right, without any liability or obligation
to Programmer, except as set forth in Section 1.2 to broadcast Owner's own programming in
place of such deleted material.

4.3  Political Advertising. Owner shall oversee and shall take ultimate responsibility
for the Station's compliance with the political broadcasting rules of the F CC and Sections 312
and 315 of the Act, including but not limited to, ﬂle provision of equal opportunities, compliance

with lowest unit charge requirements, and the provision of reasonable access to federal political
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candidates. érogranuher shall cooperate with Owner, at Programmer's expense, to assist bwner
in complying with the political broadcasting rules of the FCC. Programmer shall supp‘ly such
information promptly to Owner as may be necessary to comply with the lowest unit charge and
other applicable political broadcast requirements of federal law. To the extent that Owner deems
necessary or appropriate, Programmer shall release advertising availabilities to Owner to permit
Owner to comply with the political broadeasting rules of the FCC and Sections 312 and 315 of
the Act. Programmer shall be entitled to all revenues received by Owner for such advertising.

44  Advertising of Credjt Terms. To the extent prohibited by the rules of the Federal

Trade Commission, no advertising of credit terms shall be made over broadcast material supplied
hereunder by Programmer beyond mention of the fact that credit terms are available.

4.5  Pavola/Plugola. In order to enable Owner to fulfill its obligations under Sectiqn
317 of the Act, Programmer, in compliance with Section 507 of the Act, will, in advance of any
scheduled broadcast by a Station, disclose to Owner any information of which Programmer has
knowledge or which has been disclosed to Programmer as to any money, service, or other
valuable consideration that any persoﬁ has paid or accepted, or has agreed to pay or to accept, for
the inclusion of any matter as a part of the programming or commercial matter to be supplied to
Owner pursuant to this Agreement. Programmer will cooperate with Owner, at Pro gamner's

eXpense, as necessary to ensure compliance with this provision. Commercial matter with

- obvious sponsorship identifications shall not require disclosure in addition to that contained in

the commercial copy.
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4.6 Children's Television Advertising, Programmer agrees that it will not broadcast
on any television Station advertising in programs originally designed for children aged 12 years
and under in excess of the amounts permitted under applicable FCC rules.

4.7  Programmer Compliance wit}} Copyright Act. Programmer represents and
warrants that Programmer will have full authority to broadcast the programming on the Stations,
and that Programmer shall not broadcast any material in violation of the Copyright Act. The
performing rights to all music contained in broadcast material supplied hereunder by
Programnier are licensed by BMI, ASCAP, or SESAC, are in the public domain, are controlled
by Programmer, or are cleared at the source by Programmer.

4.8  Owner Programming Ag;eements. Notwithstanding any provision of this
Agreement to the contrary, Programmer agrees to broadcast on the Station, at the times required,
the programs that Owner is required to air on the Station pursuant to its obligations under the |
agreements listed on Attachrient 4.8 hereto. The broadeast of such programs by Programmer
shall ﬁot reduce in any manner (a) any of the broadcast time on the Station reserved by Owner,
pursuant to Section 1.1 hereof for the broadcast of Owner's non-entertainment programming or
(b) the Monthly Payment owed to Owner under the provisions of Attachment 1.2.

SECTION 5 TERMINATION.

5.1 Termination by Programmer. Unless terminated pursuant to the provisic;ns of
Section 1.3, this Agreement may be teminated by Programmer with fespect to any Station or all
Stations, by written notice to Owner, if Programmer is not then in material default or breach

hereof, upon the occurrence of any of the following:
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(&) °  upon termination by Progmer of the Option for such Station under the
Group I Option Agreement, provided that in such event, the termination of this Agreement shall
be effective as of the date that is three (3) months f&llowing termination of said Option; .

®) Owmer is in_ material breach of its material obligations hereunder or under
the Group I Option Agreement and has failed to cure such breach withir NS of
notice from Programmer; or -

(c) the mutual consen£ of both parties,

5.2  Termination by Owner, Unless terminated pursuant to the provisions of Section

1.3, this Agreement may be terminated by Owner with respect to any Station or all Stations, by
written notice to Programmer, if Owner is not then in material default or breach hereaf, upon the
occurfence of any of the following:

(a) upon the date of termination by Owner of the Option for such Station
under the Group I Option Agreement; H

(b)  Programmer is in material breach of its material obligations hereunder or
u;lder the Group I Option Agreement aﬁd has failed to cure such breach within ‘
of notice from Owner;

| (© Pfogrammer is in material breach of its obligations under the Group I

Option Agreement and its then existing senior credit facility and has failed to cure suck breach ‘
within ninety (90) days of notice from Owner; or |

(d)  the muinal consent of both parties.

5.3 Igr_n_’ggjcj_o_qiq;_A_ll_____étatmns. This Agreement will terminate with respect to all

Stations, upon the occurrence of any of the following:
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(a) this Agreement is declared invalid or illegal in whole or substantial part by
an order or decree of an administrative agency or court of competent jurisdiction and such order
or decree has beco;ne final and no longer subject to further administrative or judicial review; or
| (b)  there has been a material change iﬁ FCC rules or policies that would cause
this Agreement to be in violation thereof and such change is in effect and not the subject of an
appeal or further administrative review, provided that in such event the parties shall first
negotiate in good faith and attempt to agree on an amendment to this Agreement that will
provide the parties with a valid, binding and enforceable agreement that conformé to the new
FCC rules, policies or precedent.

5.4  Expiration of Option. Notwithstanding the provisions of Sections 5.1 and 5.2
hereof, this Agreement shall terminate with respect to a Station immediately upon the expiration
of ’;he Exercise Period, as defined in the Group I Option Agreement, if the Option relating to .
such Station has not bee;n exercised within the Exercise Period.

5.5  Continuation of Agreement. Notwithstanding any termination of this Agreement
with respéct to a Station under Sections 5.1, 5.2, or 5.4, this Agreement shall continue in full
force and effect for all Stations for which such termination is not effective.

5.6  Severability. It is the intent of the parties hereto that the transactions
contemplated hereunder comply in all respects mth the Act and all applicablerrul'es, regulations,
and policies of the FCC. If any provision of this Agreement shall be declared void, illegal, or
invalid by any governmental authority with jﬁ'risdiction thereof, the remainder of this Agreement
shall remain in full force and effect without such offending provision so long as such remainder

substantially reflects the original agreement of the parties hereunder. Furthermore, in such
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event, the parties shall use their commercially reasonable efforts to reach agreement prombtly on
lawful substitute provisions in place of said offending provision so as ‘to effectuate more closely
their intent as egpresséd'hereunder. If any governmental authority grants to any other entity or
indiviciual rights which are not cénta'u;ed in this Agreement, then the parties shall use their
commercially reasonable efforts to amend this Agreement to provide the parties hereto such
la\a}ful provisions which comport with any rules, regulations and policies adopted after the date
of this Agreement. |

5.7  Force Majeure. Any failure or impainnent qf the License Assets or any' delay or
interruption in the broadcast of programs, or failure at any tinde to futnish facilities, in whole or

in part, for broadeast, due to Acts of God, strikes, lockouts, material or labor restrictions by any

governmental authority, civil riot, floods or any other cause not reasonably within the control of

Owner, shall not constitute a breach o.f this Agreement and Owner will not be liable to
Programmer for any liability or obligation with respect thereto, including without limitation, any
reimbursement obligation.

5.8 Insurance: Risk of Toss. .

(a)  During the Term of this Agreement, Owner shall maintain insurance
with réspect to the License Assets as provided in Section 5.1 of the Group I Option

Agreement and shall cause Programmer to be named as an additional insured on Owner’s

. policies as réquired in Section 5.1 of the Group I Option Agreement. The risk of any loss,

damage, impairment, confiscation, or condemnation of any equipment or other personal
property owned and used by Owner in the business and operations of the Station shall be

borne by Owner at all times during the Term of this Agreement, to the extent of, but solely to
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the extent of, Owner’s receipt of insurance proceeds in respect thereof and in no event shall
Owner have any liability or obligation to Programmer in respect of any such loss, damage,
. impairment, confiscation or condemnation. Owner shall use such proceeds of insurance to
repair or replace any such equipment or such other persoral properfy of Own.er to the. extent
of such procegds. At Owner's request and su‘é)ject to Owner’s supervision and direction,
Programmer shall effect in a timely fashion any repairs to or replacement of any c;f Owner’s
* damaged equiprnént. or property.

(b) During the Term of this Agreement, Programmer shall maintain with
reputable insurance companies --rea;%onably acceptable to Owner, insurance in such amounts

and with respect to such risks, as reasonably requested by Owner, and Programmer shall -

comply with the provisions of Section 6.5 of the Group I Option Agreement. The risk of any

loss, damage, impairment, confiscation, or condemnation of any équipment or other personal
property owned or lea.éed and used by Programmer in the performance of its obligations
hereunder shall be borne by Programmer at all times during the Term of this Agreement.

SECTION 6 INDEMNIFICATION, |

6.1  Indemnification by Programmer. Programmer shall indemnify and hold harmless
Owner from and against any and all claims, losses, costs, liabilities, damages, expenses,
including any FCC fines or forfeitures (including reasonable legal fees and other expenses
incidental thereto), of every kind, nature and description (collectively "Damages") arising or
resulfing from or relating to (a) Programmer‘é breach of ény covenant, agreement or other
obligation of Programmer contained in this Agreement, (b) any action taken by Programmer or

its employees and agents with respect to the Stations, or any failure by Programmer or its
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employees and agents to take any action with respect to the Stations, inclL.lding, without
limitation, Damages relating to violations of the Act, or any rule, regulation or policy of the
FCC, slander, defamation or other claims relating to programming provided by Programmer or
Programmer's broadcast and sale of adverti;ing time on the Stations, or (¢) the business or
operations of the Statiéns (except where the Damages are caused by Owner's gross negligence,
willful misconduct, or a breach of its obligations under this Agreement) from and after the date
of this Agreement.

6.2  Indemnification by Owner. Owngr' shall indemm'fy.and hold harmless A
Programmer from and against any énd all claims, losses, costs, liabilities, damages, expenses,
including any FCC fines or forfeitures (including reasonable legal fees. and other expenses
incidental tﬁereto), of every kind, nature and description, arising out of Owner's breach of its
obligations under this Agreement or its ownership of the Station.

6.3  Indemnification Procedure, Neither Owner nor Programmer shall be entitled to
indemgiﬁcation pursuant to this Section unless such claim for indemnification is asserted in
writing deli;zered to the other party, together with a statement as tol the factual l;asis for the claim
and the amount of the claix.n. The party making the claim (the "Claimant") shall make available
to the other party (the "Indemnitor") the information relied upon by the Claimant to substantiate
the claim. The Indemnitor under this Section 6.3 shall have the right to conduct and control

- through counsel of its own choosing the defense of any thir'd party claim, action or suit (and
tfze Claimant shall cooperate fully with the indemnitor), but the Claimant may, at its election,
participate in the defense of any such claim, action or suit at i~ts sole cost and expense

provided that, if the Indemnitor shall fail to defend any such claim, action or suit, then the
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Claimant may defend through counsel of its own choosing such claim, action or suit, and (so -

long as it gives the Indemnitor at least— notice of the terms of the proposed

settlement thereof and permits the Indemnitor to then undertake the defense thereof) settle

such claim, action or suit, and to recover from the Indemnitor the amount of such settlement

- or of any judgment and the costs and expenses of such defense. The Indemnitor shall not

compromise or settle any third party claim, actibn or suit without the prior written consent of
the Claimgnt, which consent will not be unreasonably withheld or del_ayed.

‘6.4, Arbiﬁétion. To tl;e fullest exteﬁt not prohib'itedz by law, any controversy, ciaim
or dispute arisiﬁg out of or relating to Section 6 of this Agreement, including the
determination of the scope or applicability of this Agreement to arbitrate, shall be settled by
final and binding arbitration in accordance with the rules then in effect of the American
Arbitration Association ("AAA"), as modified or supplemented, under this section, and subject
to the Federal Arbitration Act, 9 U.S.C. §§ 1-16. The decision of the arbitrators shall be final
and binding provided that, where a remedy for breach is prescribed hereunder or limitations
on remedies are prescribed, the arbitrators shall be bound by such restrictions, and judgment
upon the award rendered by the arbitrators may be entered in any court having jurisdiction
thereof,

If any series-of claims arising out of the same or related transactions shall involve

claims which are arbitrable under the preceding paragraph and claims which,are not, the

arbitrable claims shall first be finally determined before suit may be instituted upon the others

and the parties will take such action as may be necessary to toll any statutes of limitations, ‘or

DC03/73671-6




-17-

defenses based upon the passage of time, that are applicable to such non-arbitrable claims
during the period in which the arbitrable claims are being determined.

In the event of any controversy, claim or dispute that is subject to arbitration under
this Section 6.4, any party thereto may commence arbitration hereunder b)} delivering notice
to the other party or parties thereto. The arbitration panel shall consist of three (3) arbitrators,
aépointed in accordance with the procedures set forth in this paragraph. Within -
G of delivery of the notice of comrencement of arbitration referred to above,
Owner, on the one hand, and Programmer, on the other hand, shall each appoint one
arbitrator, and the two arbitrators so appointed shall within ten (10) business days of their
appointment mutually agree upon and appoint one additional arbitrator (or, if such arbitrators
cannot agree on an additional arbitrator, the additional arbitrator shall be appointed by the
AAA as provided under its rules); provided, that persons eligible to be selected as arbitrat;)rs
shall be limited to z;ttomeys at law who (i) are on the AAA’s Large, Complex Case Panel, (ii)
have practiced law for at least fifteen (15) years as an attorney specializing in either general
commercial litigation or general corporate and commercial matters, and (iii) are experienced
in matters involviﬁg the broadcasting industry. |

The arbitration hearing shall commence no later than_ after the
completion of tﬁe selection of the arbitrators. Consistent with the intent of the parfics hereto
that the arbitration be conducted as expeditiously as possible, the parties agree that (i)
discovery shall be limited to the production’ of such documents and the taking of such
depositions as the arbitrators determine are reasonably necessary to the resolution of the

controversy, claim or dispute and (ii) the arbitrators shall limit the preschtat@on of evidence by
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each side in such arbitration to not more than ten (10) full days' (or the equivalent thereof) or
such shorter period as the arbitrators shall determine to be necessary in order to resolve the
controversy, claim or dispute. The arbitrators shall be instructed to render a decision within

SRR ¢ - close of the arbitration hearing. If arbitration has not been

completed within _}f the commencement of such arbitration, any party to the
arbitration may initiate litigation upon - notice to the other party(ies);
provided, however, that if one party has requested the other to participate in an arbitration and
the other has failed to participate, the requesting party may initiate litigation before the
evxpiratiovn of such ninety-day period; and provided further, that if any party to the arbitration
fails to meet any of the time limits set forth in this Section 6.4 or set by the arbitrators in the
arbitration, any other party may provide“ notice of its intent to institute
litigation with respect to the controversy, claim or dispute without the need to continue 01;
complete the arbifration and without awaiting the expiration of such ninety-day period. The
parties hereto further agree that if any of the rules of the AAA. are contrary to or conflict with
any of the time periods provided for hereﬁnder, or with any other aspect of theAmatters set
forth in this Section 6.4, that such rules shall be modified in all rc;spects necessary to accord

with the provisions of this Section 6.4 (and the arbitrators shall be so instructed by the

' parties).

The atbitrators shall base their decision on the terms of this Agreement and applicable
law and judicial precedent which a United States District Court sitting in the District of
Maryland (Southern Division) would apply in the event the dispute were litigated in such

court, and shall render their decision .in writing and include in such decision a statement of
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the findings of fact and conclusions of law upon which the decision is based. Each party

agrees to cooperate fully with the arbitrator(s) to resolve any controversy, claim or dispute,

The arbitrators shall not be empowered to award punitive damages or damages in excess of

actual damages. The venue for all arbitration proceedings shall be Rockville, Maryland.

6.5  Damages: Specific Performance, In the event of a material breach by either party
of its obligations hereunder, the non-breaching party shall be entitled to seek monetary damages
against the party in breach. The parties recognize that given the unique nature of the Station and

this Agreement, monetary damages alone will not be adequate to compensate Programmer for

* any injury resulting from Owner's breach. Programmer shall therefore be entitled, in addition to

a right to seek and collect monetary damages; to obtain specific performance of the terms of this
Agreement. If any action is brought by Programmer to enforce this Agreement, Owner shall
waive the defense that there is an adequate remedy at law.

SECTION 7 MISCELLANEOUS.

7.1 Assignment. This Agreement shall not be assigned by any party hereto without

the prior written consent of the other party, which consent shall not be unreasonably withheld,

except that Programmer may assign its rights and interests hereunder (a) to any party that is
qualified to be an owner of the License Assets and the Stations under the Act and the existing

rules, regutations and policies of the FCC or (b) a direct or indirect wholly-owned subsidiéry of

. Programmer provided that (1) Programmer gives Owner written notice of any such assignment;

(2) such assignment shall not relieve Programmer of any of its obligations or liabilities
hereunder; and (3) such assignment would not violate any applicable laws, rules, regulations or

policies of any applicable governmental authority. It is understood and agreed that nothing
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heréin shall be deemed to exinand phe rights granted hereunder to any permitted assignee,.which
rights shﬁl'l be in combinatién with, and not in addition to, the rights of Programmer. This
Agreer‘nent' shall be binding on the parties' respective heirs and assigns.

7.2 Engire Agreement: Amendments. This Agreement constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof and, except for the
Asset Purchase Agreement, the Group I Option Agreement and to the extent applicable, the
Modiﬁcation Agreement da“tedbMay' 10, 1996 between River City Broadcasting, L.P. and SBG,
and the letter dated May 10, 1996 from the parties' counsel to the Department of Justice in
connection therewith, and documents delivered pursuant thereto, supersedes any and all prior
agreements, broadcasting commitments, or any other understandings between Programmer and
O\yner with respect to such subject matter. No provision of this Agreement shall be changed or
modified, nor shall tl;xis Agreement be discharged in whole or in part, except by an agreement in
writing signed by the party against whom the chaﬁge, modification, or discharge is claimed or
sought to be enforced, nor shall any waiver of any of thg conditions or provisions of this
Agreement be effective a.nd bir-lding' unléss such Qaii/er shall be in writing and signed by the
party against whom'the waiver is asserted, and no waiver of any provision of this Agreement
shall be deemed to be a waiver of any pre;eding or succeéding breach of the same or any other
provision.

7.3 Further Assurances. Owner and Programmer shall use commercially reasonable

best efforts in the performance and fulfillment of the terms and conditions of this Agreement in
effectuating the intent of such parties as expressed under this Agreement. From time to time,

without further consideration, Owner and Programmer shall execute and deliver such other
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documents and take such other actions as either party hereto re.asonably may requestto
effectuate such intent.

- 74 Counterparts. This Agreement may be signed in any number of counterparts with .
the same effect as if the signatures to each such counterpart were upon the same instrurﬁe.nt.

7.5  Notices. All notices, demands and other communications which may or are

required to be given hereunder or with respect hereto shall be in writing, shall be delivered
personally or sent by nationally recognized overnight delivery service, charges prepaid, or by
registered or certified mail, return-receipt requested, or by facsimile transmission, and shall be
deemed to have been given or made when personally delivered, the next business day after
delivery to such overnight delivery service, when dispatched by facsimile transmission,-
’éfter deposited in the mail, first class postage prepaid, addressed as follows:
(8  Ifto Owner
River City Broadcasting, L.P.
. 1215 Cole Street

St. Louis, Missouri 63106-3897

Attn,: Mr. Barry Baker and Mr. Larry D. Marcus

Telecopier: (314)259-5709

with a copy to:

Dow, Lohnes & Albertson

A Professional Limited Liability Company

1200 New Hampshire Ave., NN'W.

Suite 800 .

Washington, D.C. 20036-680

Attn.: Kevin F. Reed, Esq.

Telecopier: (202) 776-2222

and
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Baker & Botts

800 Trammell Crow Center
2001 Ross Avenue

Dallas, Texas 75201-2916
Attn.: Andrew M. Baker, Esq.
Telecopier: (214) 953-6503

or to such other address as Owner may from time to time designate.
®) Ifto Programmer or SBG:

Sinclair Broadeast Group, Inc.
Sinclair Communications, Inc.
2000 W, 41st Street
Baltimore, Maryland 21211
Attn.: Mr. David D. Smith
Telecopier: (410) 467-5043

with a copy to:

Thomas & Libowitz, P.A.

The USF&G Tower

100 Light Street

Suite 1100

Baltimore, Maryland 21202-1053
Attn.: Steven A. Thomas, Esq.
Telecopier: (410) 752-2046

and

Fisher Wayland Cooper Leader & Zaragoza, LLP
2001 Pennsylvania Avenue, N.W,
Suite 400
Washington, D.C. 200061851
Attn.: Martin R. Leader, Esq.
Telecopier: (202) 296-6518

or to such other address as Programmer may from time to time designate.

7.6 Governing Law. This Agreement shall be governed and comnstrued in accordance

with the laws of the State of Maryland, without regard to its choice of law rules,.
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- 7.7 ;l"axes. Owmer and Programmer shall each pay its own ad valotem taxes, if any,
which may‘be assessed on sucﬁ party's personal property for the periods that sucl'; items are
owned by such PW:, Programmer shall pay all taxes, if any, to which the consideration
specified in Section 1..2 herein is subject, provided that Owner shall be responsible for payment
of its own income taxes. |

7.8 No Joint Venture or Partnership. Programmer shall act as an independent
contractor in rendering its services hereunder. lsrogrammer shall have no power or authority to
act for or on behalf of Owner or to bind Owner in any manner whatsoever, except as and to the
extent eXpressly. provided for in this Agreement. The parties hereto agrée that riothing herein
shall constitute ajoinf venture or partnership between them. .

7.9  Headings. The headings in this Agreement are for convenience only and will not
affect or control the meaning or construction of the provisions of this Agreement. |

7.10  Guaranty.

(a) By its signature below, for value received and in consideration of Owner
entering into this Agreement, SBG (referred to in this Section 7.10 as the “Guarantor”) hereby
L;nconditionally guarantees to Owner the full amount and prompt performance by Programmer of
all of Programmer’s obligations under this Agreement. This guaranty is a guaranty of payment
and/or performance, as the case may be. The Guarantor hereby waives demand, presentment,
protest and notice of acceptance of this gnaranty. Upon any default by Programmer in the
performance of any of its obligations under this Agreement, the liability of Guarantor shall be
effective immediately and payment or performénce shall be made by Guarantor on demand

without suit or action against Programmer, No delay or omission by Owner in exercising any
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right under this guaranty shall operate as a waiver of such right or any other right. All coéts
incurred by Owner in connection with enforcing this guaranty (including reasonable attorneys®
fees) shall be payable by Guarantor,

b) | Guaranéor represents and warrants to Owner that: (i) Guai'antor @d the
party executing th.is Agreement on behalf of the Guarantor have the requisite corporate power
and authority to execute and deliver this Agreement and to perform its obligations under this
Agreement; (if) all requisite corporate actions and proceedings necessary to be taken on the part -
of Guarantof in connection with the execution and delivery of this Agreement and the
consﬁmmation of the transactions coﬁtempiated hereby and necessary to make the sam.e effective
have been duly and validly taken; and (iif) this Agreement has been duly and validly authorized,
executed and delivered by Guarantor and constitutes its valid and binding agreement,
enforceable in accordance with its terms, except as limited by laws affecting the enforcement of

creditors’ rights or contractual obligations generally and by application of general principles of

equity.
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first above written.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date

OWNER:
RIVER CITY LICENSE PARTNERSHIP

By: River City B oadcésti , L.P., its General Partner

s, Inc., its General Partner

By:
N #LARRY D. MARCUS
Titlds VICE PRESIDENT

ZE?(W /" LARRY D. MARCUS
fe: VICE PRESIDENT

PROGRAMMER:

SINCLAIR COMMUNICATIONS, INC.

o S

Name: DW

Title: /7—- e

SINCLAIR BROADCAST GR y INC.

By: // @m//@

Name: A 4,
Te: 2l D /i/ e
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Attachment4.1

Broadcast Station Programming Policy Statement

' Programmer agrees to cooperate with Owner in the broadcasting of programs of the

highest possible standard of excellence and for this purpose to observe the following regulations

in the preparation, writing and broadecasting of its programs.

1

* DCO3/73671-6

No Plugola or Payola. Except for commercial messages aired in
compliance with 47 C.E.R. § 73.1212, Programmer shall not receive any
consideration in money; goods, services, or otherwise, directly or indirectly
(including to relatives) from any persons or company for the presentation of
any programming over the Station without reporting the same to Licensee's
general manager. The commercial mention of any business activity or "plug"
for any commercial, proféssional, or other related endeavor, except \;vhere
contained in an actual commercial message of a sponsor, is prohibited.

No Lotteries. Announcements giving any information about lotteries
or games prohibited by federal or state law or regulation are prohibited.

Election Procedures. At least fifteen (15) days before the start of any

primary or election campaign, Programmer will clear with Owner's Station
Manager the rates Programmer will charge for the time to be sold to
candidates for the public office and/or their supporters to make certain that
the rates charged are in conformance with applicable law and Station policy.

Reguired Announcements. Programmer shall broadcast (i) an

annéuncement in a form satisfactory to Owner at the beginning of each hour




VL

to identify the Station and (ii) any other announcements that may bé required
by law, regulation, or Owner policy.

No Illegal Announcements. No announcements or promotion

prohibited by federal or state law or regulation shall be made over the

Station. Any game, contest, or promotion relating to or to be presented over
the Station must be fully statecli. and explained in advance to Owner, which
reserves the right in its sole discretion to reject any game, contest, or
promotion.

Owner Discretion Paramount. In accordance with the Owner's
responsibility under the Communications Act of 1934, as amended, and the
Rules and Regulations of the Federal Communications Commission, Owner
reserves the right to reject or terminate any advertising proposed fo be
presented or being presented overvthe Station which is in conflict with Station.
policy or which in Owner's or its Station Manager's sole judgment would not

serve the public interest.

Owner may waive any of the foregoing regulations in specific instances, if, in its

opinion, the Station will remain in compliance with all applicable laws, rules, regulations and

policies and broadeasting in the public interest is served. In any case where questions of policy or

interpretation arise, Programmer should submit the same to Owner for decision before making any

commitments in connection therewith. -
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PARTIAL TERMINATION OF TIME BROKERAGE AGREEMENT

This PARTIAL TERMINATION OF TIME B
as of July [F 1997, by and among Sincl
a Maryland corporation ("Programmexr") ,
T..P., a Delaware limited partnership ("
partnership, a Missouril general partner
with RCB, "Owner"), and ginclair Broadc
Maryland corporation ("SBG") .

ROKERAGE AGREEMENT is made
air Communications, Inc.,
River City Broadcasting,
RCR"), River City License
ship ("RCLP" and together
ast Group, Inc., a

RECITALS:

WHEREAS, RCLP is the licensee, pur

guant to licenses and

authorizations issued by the Federal Communications Commission

(the "FCC"), of television station WLOS
Carolina and WFBC (TV) , Anderson, south
Stationsg");

WHEREAS, Programmer, Owner and SBG
Brokerage Agreement dated May 31, 1896
Agreement ") pursuant to which Owner and

-TV, Asheville, North
Carolina (the "Terminating

entered into a Time
(the "Time Brokerage
Programmer agreed that

programmer would provide programming and related services to the
Terminating Stations and other television and radio. stations
1icensed to RCLP (the 1Remaining Stations');

WHEREAS, Section 1.3 of the Time Brokerage Agreement
provides that the Time Brokerage Agreement shall terminate with
respect to any station on the date of consummation of the
purchase by Programmer or a subsidiary thereof of the License
Assets of such Station, as defined in and contemplated undex the

Group I Option Agreement;

WHEREAS, on this date, Owner and Programmer Or a subsidiary

of Programmer (in either case, "Buyer")

have consummated the sale

of the License Assets of the Terminating Stations from RCE and

RCLP to Buyer; and

WHEREAS, in accordance with the pr
the Time Brokerage Agreement, the parti
Time Brokerage Agreement with respect t
gtatiocns.

AGREEMEN

NOW, THEREFORE, for valuable consi
consideration of the mutual terms, cove
conditions contained herein, Programmexr
intending to be bound legally, agree as

DCO1/152364-1

ovisions of Section 1.3 of
eg desire to terminate the
o the Terminating

T:

deration and in

nants, agreements and
, RCB, RCLP and SBG,
follows:



Section 1. Partial Termination of Time Brokerage Agreement

1.1 Pursuant to the provisions of Section 1.3 of the Time

‘Brokerage Agreement, the Time Brokerage Agreement shall terminate

with respect to the Terminating Stations on the date hereof and
no party shall have any further obligations under the Time
Brokerage Agreement as it relates to the Terminating Stations.

1.2 ThevTime Brokerage Agreement shall continue in full
force and effect for all of the Remaining Stations.

Section 2. Miscellaneous

2.1 All capitalized terms used but not defined herein shall
have the same meanings as set forth in the Time Brokerage

Agreement.
3.2 This Agreement may pe executed in multiple
counterparts, each of which when executed and delivered shall be

deemed an original and all of which taken together shall
constitute one and the same instrument.

DC01/152364-1




IN WITNESS WHEREOF, the undersigned have caused this
instrument to be duly executed upon the ddte first written above.

RIVER CITY LICENSE PARTNERSHIP

By: River City Broadcasting, L.P.,
a General Partner

'By: Better Communications, Inc., a
Partner

By:

BARRY BAKER

tle: PRESIDENT

RIVER CITY BROADCASTING, L.P.

By: )

me :
}?tle . BARRY BAKER
PRESIDENT

SINCLAIR COMMUNICATIONS, INC.

By:

Name:
Title:

SINCLAIR BROADCAST GROUP, INC.

By:

Name:
Title:




IN WITNESS WHEREOF, th
instrument to be duly execu

e undersigned have caused this
ted upon the date first wrltten above.

RIVER CITY LICENSE PARTNERSHIP

By: River city Broadcasting, L.P.,
a General Partner

By: Better Communications, Inc., &
General Partner

By:

Name :
Title:

RIVER CITY BROADCASTING, L.P.

By: Better Communications, Inc.,
its General Partner

By:

Name:
Title:

SINCLAIR COMMUNICATIONS, INC.

By: 4W&¢é(

Nameéééﬁ%ﬁf75:$wy
710187 See/7rea’

SINCLAIR BROADCAST GROUP,

By

Name v {,i & r?ﬂ)j
Tlt




PARTIAL TERMINATION OF TIME BROKERAGE AGREEMENT

This PARTIAL TERMINATION OF TIME BROKERAGE AGREEMENT is made as
of April 4%, 1997, by and among Sinclair Communications, Inc., a Maryland corporation
("Programmer”), River City Broadcasting, L.P., a Delaware limited partnership ("RCB"),
River City License Partnership, a Missouri general partnership ("RCLP" and together with.
RCB, "Owner"), and Sinclair Broadcast Group, Inc., a Maryland corporation ("SBG").

RECITALS:

WHEREAS, RCLP is the licensee, pursuant to Jicenses and authorizations issued by
the Federal Communications Commission (the "RECC"), of Television Stations KOVR(TYV),
Stockton, California and KDSM-TV, Des Moines, lowa (the "Terminating Stations "

WHEREAS, Programmer, Owner and £BG entered into a Time Brokerage Agreément

dated May 31, 1996 (the "Time Brokerage Agreement”) pursuant to which Owner and
Programmer agreed that Programmer would provide programming and related services to the
Terminating Stations and other television and radio stations licensed to RCLP (the

"Remaining Stations");

WHEREAS, Section 1.3 of the Time Brokerage Agreement provides that the Time

Brokerage Agreement shall terminate with respect to any Station on the date of
consummation of the purchase by Programmer or a subsidiary thereof of the License Assets
of such Station, as defined in and contemplated under the Group I Option Agreement;

WHEREAS, on this date, Owner and Programmer or a subsidiary of Programimer (in
either case, "Buyer") have consummated the sale of the License Assets of each of the
Terminating Stations from RCB and RCLP to Buyer; and

f Section 1.3 of the Time Brokerage

WHEREAS, in accordance with the provisions o
kerage Agreement with respect to the

Agreement, the parties desire to terminate the Time Bro
Terminating Stations.

AGREEMENT:
NOW, THEREFORE, for valuable consideration and in consideration of the mutual

terms, covenants, agreements and conditions contajned herein, Programmer, RCB, RCLP
and SBG, intending to be bound legally, agree as follows:
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Section 1. Partial Termination of Time bBrokerage Agreement

1.1 Pursuant to the provisions of Section 1.3 of the Time Brokerage Agreement, the
Time Brokerage Agreement shall terminate with respect to the Terminating Stations on the '
date hereof and no -party shall have any further obligations under the Time Broﬁérage
Agreement as it relates o the Terminating Stations.

1.2 The Time Brokerage Agreement shall continue in full force and effect for all of
the Remaining Stations. o

Section 2. Miscellaneous

2.1  All capitalized terms used but not defined herein shall have the same meanings
as set forth in the Time Brokerage Agreement.

ed in multiple counterparts, each of which when

3.2  This Agreement may be execut .
executed and delivered shall be deemed an original and all of which taken together shall

constitute one and the same instrument.
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly

DCO01/143657-3

executed upon the date first written above.

RIVER CITY LICENSE PARTNERSHIP

By: River City Broadcasting, L.P., a General Partner

c., a General Partner

TﬁtZ? {aRRY D. MARCUS
VICE PRESIDENT

RIVER CITY BROADCASTING, L.P.

By: BeﬁeW

tic/ Tts General Partner

Tlﬂe RRY D. MARCUS
VICE PRESIDENT

SINCLAIR COMMUNICATIONS, INC.

By:
Name:
Title:

SINCLAIR BROADCAST GROUP, INC.

By:

Name:
Title:




Mopad
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IN WITNESS WHEREOF, the undersigned have caused this instrament to be duly
executed upon the date first written above.

DCO01/143657-3

RIVER CITY LICENSE PARTNERSHIP
By: River City Broadcasting, L.P., a General Pariner

By: Better Communications, Inc., a General Partner

By:

Name:
Title:

RIVER CITY BROADCASTING, L.P.

By: Better Communications, Inc., Its General Partner

By:

Name:
Title:

SINCLAIR COMMUNICATIONS, INC.

By:

Nedne: DavD Smith
Title: Plesident

SINCLAIR BROADCAST GROUP, INC.

I

By

RZaer 0w 10, D, e
Title:  Ples\dart



PARTIAL TERMINATION OF TIME BROKERAGE AGREEMENT

This PARTIAL TERMINATION OF TIME BROKERAGE AGREEMENT is made as
- of September 3, 1996, by and among Sinclair Communications, Inc., a Maryland
corporation ("Programmer"), River City Broadcasting, L.P., a Delaware limited
partnership ("RCB"), River City License Partnership, a Missouri general partnership
("RCLP" and together with RCB, "Owner"), and Sinclair Broadcast Group, Inc., a
Maryland corporation ("SBG"). ‘

_RECITALS:

WHEREAS, RCLP is the licensee, pursuant to licenses and authorizations issued by
the Federal Communications Commission (the "FCC"), of Radio Stations KBLA(AM), Santa
Monica, California; WICE-FM, Russellville, Kentucky; WSMB(AM), New Orleans,
Louisiana; KMEZ(FM), Belle Chasse, Louisiana; WLMG(FM), New Orleans, Louisiana;
“WWL(AM), New Orleans, Louisiana; WBEN(AM), Buffalo, New York; WKSE(FM),
Niagara Falls, New York; WMIQ(FM), Buffalo, New York; WWKB(AM), Buffalo, New
York: WGBI(AM), Scranton, Pennsylvania; WGGY(FM), Scranton, Pennsylvania;
WILK(AM), Wilkes Barre, Pennsylvania; WKRZ(FM), Wilkes Barre, Pennsylvania;
WOGY-FM, Germantown, Tennessee, WICE(AM), Memphis, Tennessee; WRVR-FM,
Memphis, Tennessee; WLAC(AM), Nashville, Tennessee; and WLAC-FM, Nashville,
Tennessee (the "Terminating Stations"); ‘

WHEREAS, Programmer, Owner and SBG entered into a Time Brokerage Agreement
dated May 31, 1996 (the "Time Brokerage Agreement") pursuant to which Owner and
Programmer agreed that Programmer would provide programming and related services to the
Terminating Stations and other radio and television stations licensed to RCLP (the

"Remaining Stations");

WHEREAS, Section 1.3 of the Time Brokerage Agreement provides that the Time
Brokerage Agreement shall terminate with respect to any Station on the date of
constimmation of the purchase by Programmer oOr a subsidiary thereof of the License Assets
of such Station, as defined in and contemplated under the Group I Option Agreement;

WHEREAS, on this date, Owner and Programmer or a subsidiary of Programmer (in
either case, "Buyer") have consummated the sale of the License Assets of each of the
. Terminating Stations from RCB and RCLP to Buyer; and

WHEREAS, in accordance with the provisions of Section 1.3 of the Time Brokerage
Agreement, the parties desire to terminate the Time Brokerage Agreement with respect to the
Terminating Stations. ' :




AGREEMENT:

NOW, THEREFORE, for valuable consideration and in consideration of the mutual
terms, covenants, agreements and conditions contained herein, Programmer, RCB, RCLP

and SBG, intending to be boux_ld legally, agree as follows:
Section 1. Partial Termination of Time Brokerage Agreement

1.1 Pursuant to the provisions of Section 1.3 of the Time Brokerage Agreement, the
Time Brokerage Agreement shall terminate with respect to the Terminating Stations on the
date hereof and no party shall have any further obligations under the Time Brokerage
Agreement as it relates to the Terminating Stations.

1.2 The Time Brokerage Agreement shall continue in full force and effect for all of
the Remaining Stations.

Section 2. Miscellaneous

7.1 All capitalized terms used but not defined herein shall have the same meanings .
as set forth in the Time Brokerage Agreement.

32  This Agreement may be executed in multiple counterparts, each of which when
executed and delivered shall be deemed an original and all of which taken together shall

constitute one and the same instrument.



IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly
executed upon the date first written above.

RIVER CITY LICENSE PARTNERSHIP
By: River City Broadcasting, L.P., a General Partner

ications, Inc a General Partner

By: Better Communi /L{/

Na.xr{e BARRY BAKER
Title: / PRESIDENT

RIVER CITY BROADCASTING, L.P.

Bett Commumca‘aons, Inc., Its General Partner

apde: BARRY BAKER
Tme PRESIDENT

SINCLAIR COMMUNICATIONS, INC.

By:

Name:
Title:

SINCLAIR BROADCAST GROUP, INC.

By:

Name:
Title:



IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly
executed upon the date first written above

RIVER CITY LICENSE PARTNERSHIP
By: River Cify Broadcasting, L.P., a General Partner

By: Better Communications, Inc., a General Partner

By:

Nafne:
Title:

RIVER CITY BROADCASTING, L.P.

By: Better Communications, Inc., Its General Partner

- By:

Name:
Title:

SINCLAIR COMMUNICATIONS, INC.

By: /l/%//f/’_

Name: 24¢7a . “me
Title: a@%ﬁf/ J

SINCLAIR BROADCAST GROUP, INC.

o s ot

aID.e s./ DC(/W&//? --/’J7:£/7
Title: / e,
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AMENDMENT TO TIME BROKERAGE AGREEMENT

This Amendment is made this 17th day of July, 1997, by and between Chesapeake
Television, Inc., a-Maryland corporation, successor by merger to WLOS, Inc. (hereinafter
‘referred to as "Programmer"),” Anderson (WEBC-TV), Inc., a Maryland corporation, and
Anderson (WEBC-TV) Licensee, Inc., a Maryland corporation (hereinafter collectively referred
to as "Licensee"). , , .

Recitals

A. Sinclair Broadcast Group, Inc. ("SBG") and River City Broadcasting, L.P. and
River City License Partnership entered into that certain Group I Option Agreement dated
May 31, 1996 pursuant to which SBG acquired the option fo acquire the license assets of
television station WEBC-TV, Anderson, South Carolina (“WEFBC-TV™).

B. River City Broadcasting, L.P. (“RCB") and SBG entered into that certain Time
Brokerage Agreement (the "TBA") dated May 31, 1996 relating to certain radio and television
stations, including WFBC-TV. ‘

) C. Licensee has acquired the license assets of WEBC-TV and has agreed to assume
" the rights, duties and obligations of RCB under the TBA in respect of WFBC-TV.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
~of which are hereby acknowledged, the parties intending to be legally bound, agree as follows:

1. Licensee hereby assumes the rights, duties and obligations of RCB under the TBA
as such agreement applies to WFBC-TV and as amended by this Amendment.

2. Section 1.1 Scope is modified by deleting the end of the third sentence which
reads "programming to the Station up to one hundred sixty-six hours per week." and inserting
in liew thereof "programming daily for the period from 6:00 a.m. to 2:00 a.m. (the "Sold Time
Period")." : ‘

3. Attachment 1.2 is hereby deleted in its entirety and the attached Attachment 1.2
is inserted in lieu thereof.

4, Section 1.3 Term is hereby deleted in its entirety and the following inserted in
lieu thereof:

1.3. Term. The term of this Agreement shall commence on July 17,
1997. Such commencement date shall be deemed the effective date of this
Agreement; it being understood and agreed by the parties hereto that, except for
the Tnitial Payment, Programmer shall have no obligation to make any payments
under this Agreement until such effective date has occurred. The initial term of

this Agreement shall end five (5) years immediately after the effective date of this




in lieu

Agreement. Programmer shall have the option of extending said initial term for
an additional term ("Renewal Term") ending five (5) years immediately after the
end of said initial term. In the event that Programmer wishes to exercise said
Option, Programmer shall give to Owner written notice of the exercise of said
option at least six (6) months prior to the end of said initial term.

S. Section 5 Termination shall be deleted in its entirety and the following inserted

thereof:

5.1. Programmer’s Termination Rights. If for any reason material
for broadcast provided hereunder by Programmer is not broadcast on Station as
and when specified by Programmer, and Programmer is not in material breach
hereunder, the Monthly Payment due for the month for which such material is not
so broadcast shall be reduced by an amount equal to such Monthly Payment times
the number of minutes of such material not so broadcast that month divided by
the total mumber of minutes that month during the Sold Time Period.
Furthermore, in the event of a material breach hereunder by Licensee and the
continuation of said breach without cure for a period of thirty (30) consecutive
days following the date on which Programmer shall have given to Licensee
written notice of such breach, Programmer, so long as Programmer is not in
material breach hereunder, may in Programmer’s discretion terminate this
Agreement by. giving written notice of termination to Licensee, whereupon
Licensee shall pay to Programmer, within il of such termination, the
sum of R ; 2 tcrmination fee.

5.2. Licensee’s Termination Rights. In the- event Programmer
terminates this Agreement during the initial term or any renewal, for any reason
other than a material breach by Licensee as provided in Section 5.1 hereof, or
elects not to extend the initial term of this Agreement as provided in Section 1.3
hereof, then Programmer shall pay to Licensee, Withinm of such
termination, as a termination fee, the amount indicated below: .
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. : Amount of Termination
Event Fee Payable by Programmer

L e el A

5.3. In the event of a material breach hereunder by Programmer and the
continuation of said breach without cure for a period of
following the date on which Licensee shall have given to Programmer
written notice of such breach, Licensee, so long as Licensee is not in material
breach hereunder, may in Licensee’s discretion terminate this Agreement by
giving written notice of termination to Programumer, whereupon Programmer shall
pay to Licensee, within s- of such termination, the amount indicated
above in Section 6.1(b) as a termination fee.

6. Section 7.1 Assignment shall be deleted in its entirety and the following inserted
in lieu thereof: '

BALT:10918+1



f 7.1, Neither party hereto shall assign its rights or obligations under this
Agreement to a third party without the express written consent of the other party,
which consent shall not be unreasonably withheld, except that Programmer may

assign its rights and obligations hereunder without the consent of Licensee, with

F prior written notice to Licensee, to any affiliated entity or person

afiiliated with Sinclair Broadcast Group, Inc. Licensee shall give at least

written notice ("Proposed Sale Notice") to Programmer prior to

Licensee entering into any agreement for the sale or assignment of Station to any

third party ("Assignee”). Within tHe\SENSSNJR period immediately following

the Proposed Sale Notice, Programmer shall inform Licensee in writing whether

Programmer proposes to terminate this Agreement upon such sale or assignment.

If Programmer so clects, this Agreement shall terminate upon consummation

("Closing") of such sale or assignment. This Agreement shall be binding on the

parties’ respective heirs and assigns.

7. Section 7.2 Entire Agreement; Amendments shall be amended as follows: the
clause beginning with “except” and ending with “thereto” in the first sentence is hereby deleted.

8. Section 7.8 Notices shall be deleted in its entirety and the following inserted in
lieu thereof.

7.8, All notices required under this Agreement shall be in writing and
shall be deemed given to an addressee (i) when mailed if mailed by prepaid,
certified, first class United States mail to the address for notice of such addressee
set forth below, or (ii) when sent by confirmed facsimile transmission to the
number set forth below:

If to Programmer:, Mr. David D. Smith
: Chesapeake Television, Inc.
2000 W. 41st Street
Baltimore, MD 21211

Fax: (410) 467-5043

If to Owner: Mr. Edwin L. Edwards, Sr.
Anderson (WFBC-TV), Inc.
3474 William Penn Highway
Pittsburgh, PA 15235 '
Fax: (412) 829-0313

Either party hereto may épecify for itself a different address for the giving of

notice hereunder by giving WM prior written notice to the other party
of such address change pursuant to this Section.
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9.  Section 7.10 Guaranty shall be deleted in its entirety.

This Amendment may be executed in counterpans, each of which taken together shall
constitute one and the same instrument. '

IN WITNESS WHEREOF, the parties hereto have executed this Amendment this day
and year first written above.

ATTEST/WITNESS: PROGRAMMER:
CHESAPEAKE TELEVISION, INC,

By: /Vﬂ/%/ sz'
=/

LICENSEE:
ANDERSON (WFBC-TV), INC,

By:

ANDERSON (WFBC-TV)
LICENSEE, INC.
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9. Section 7.10 Guaranty shall be deleted in its entirety.

This Amendment may be executed in counterparts, each of which taken together shall
constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment this day
and year first written above.

ATTEST/WITNESS: : PROGRAMMER:

CHESAPEAKE TELEVISION, INC.

By:

LICENSEE:

ANDERSON (WFBC-TV), INC.
By: @/ //?Q-ﬁ?’/

ANDERSON (WEBC-TV)
LICENSEE, INC.

YAV
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Amendment to Time Brokerage Agreement

This Amendment is made this Ei day of feleuary, 2002, by and Chesapeake
Television, Inc., a Maryland Corporation (“Programmer”), and Anderson (WFBC . .,
Inc., a Maryland Corpbration and Anderson (WFBC-TV) Licensee, Inc., a Maryland
Corporation (collectively “Owner”), insofar as a cerfain Time Brokerage Agreement is
concerned. |

RECITALS

Owner and Programmer entered into that certain Time Brokerage Agreement
dated May 31, 1996 as amended and renewed and in effect on tﬁe date hereof (the
“TBA” or “Agreement”), relating to television station WBSC-TV (formerly WFBC-TV), -
Anderson, South Carolina (the “Station”).

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties intending to be legally bound,
agree as follows:

1. Section 1.2. Consideration, as amended, is modified by deleting the entire
amended text of “Attachment 1.2” cross-referenced in lines 3 and 6 of such section, and
substituting the attached “Second Amended Attachment 1.2.”

2. Section 5.1. Programmer’s Termination Rights is amended to change the

amount of the termination fee to the sum m

3. Section 5.2. Licensee’s Termination Fiights, as amended on July 17, 1997,
is deleted in its entirety. In lieu thereof, Section 5.2, as newly amended, shall read:

“In the event Programmer terminates this Agreement during the initial term

or any renewal, for any reason other than material breach by Owner as
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provided in Section 5.1 hersof, or elects not to extend the initial term of
this Agreement as provided in Section 1.3 hereof, then Programmer shall

pay to Owner, within oI of such termination, the sum of il

Y ——

fea.”

4. Section 5.3. as amended on July 17, 1897, is deleted in its entirety. In lisu
thereof, Section 5.3, as newly amended, shall read:

\ “In the event of a material breach hereunder by Programmer and the
continuation of said breach without cure for a period of S
ey ollowing the date on which Owner shall have given to
Programmer written notice of such breach, Owner, so long as Owner is
not in material breach hereunder, may in Owner's discretion terminate this
Agreement by giving written notice of termination to Programmer,
whereupon Programmer shall pay to Owner, within (I of such
termination, the amount indicated above in Section 5.1 as a termination

n

fee.
5. A new section Section 5.4, Force Majeure shall be inserted as follows:

;‘Except as provided in Section 5.1, any failure or impairment of the
License Assets or any delay or interruption in the broadcast of programs,
or failure at any time to furnish facilities, in whale or in part, for broadcast,
due to Acts of God, strikes, lockouts, material or labor restrictions by any
governmental authority, civil riot, floods or any other cause not reasonably
within the control of Owner, shall not constitute a breach of this Agreement
and Owner will not be liable to Programmer for any liablility or obligation
with respect thereto, including without limitation, any reimbursement

obligation.”




6. Section 6.5. Damages: Specific Performance is deleted in its entirety. In
lisu thereof, Section 6.5, as newly amended, shall read:

“In the event of a material breach by either party of its obligations
hereunder, the non-breaching party shall be entitied to seek monetary
damages against the party in breach. In addition, in the event ofa '
material breach by Owner of its obligations hereunder, Programmer shall
be entitled to terminate this agreement and exercise its rights pursuant to
Section 5.1, as amended, hereof (except that Programmer may not assert
consequential, special or punitive damages orany claim for lost profits).”

7. Section 7.1, Assignment, as amended is deleted in its entirety. In lieu
thereof, Section 7.1, as newly amended, shall read:

“This agreement shall not be assigned by any party hereto without the
prior written consent of the other party, which consent shall not be
unreasonably withheld, except that Owner may assign its rights and
interests hereunder without the prior written consent of Programmer to any
entity which acquires the FCC licenses of the station. Mothing herein shall
be deemed to expand the rights granted hereunder to any permitted ‘
assignee, which rights shall be in combination with, and not in addition to,
the rights of the party assigning such rights. This Agreement shall be
binding on and inure to the benefit of the parties’ respective successors
and permitted assigns. Nothing contained herein shall prohibit either party
from pledging its interést hereln to secure its obligations under any
financing arrangement with a bank or financial institution.”

8. Section 7.8. Notices, as previously amended, Is further amended by deleting
the name and address of Edwin L. Edwards, Sr. In lieu thereof, the notice instructions
beginning with the words, “If to Owner:,” shall now state:
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“f to Owner; Mr. Robert L. Simmons

222 N. Ocean Blvd.
Delray Beach, FL 33483

Telephone: (561) 272-4367

Fax: (661) 242-6068

with a copy to:

Clifford M. Harrington, Esq.
Shaw Pittman LLP

1650 Tyson Blvd.

MclLean, VA 22102-4859
Telephone: (703) 790-7900
Fax: (703) 770-6801

9. This Amendment may be executed in counterparts, each of which taken

together shall constitute one and the same instrument.

THIS SPACE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment, this day

and year first written above.

ATTEST/WITNESS: CHESAPEAKE TELEVISION, INC.

BY:

ANDERSON (WFBC-TV), INC.

By:

ANDERSON (WFBC-TV) LICENSEE, INC.
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IN WITNESS WHEREOCF, the parties hereto have executed this Amendment, this day

and year first written above.,

ATTEST/WITNESS: CHESAPEAKE TELEVISION, INC.

BY:

ANDERSON (WFBC-TV), INC.
/

(_.,.r,- ]\ y r / 7 / / ﬁ/ /,/7 ) .
,f(;:i\w/{(,(l’ S( . C‘MQ By(j /’f’#i""é}/zd/ S o

A

ANDERSON (WFBC-TV) LICENSEE, INC.

By:
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment this day

and year first written above.

ATTEST/WITNESS: CHESAPEAKE TELEVISION, INC.

VA ’Z. ‘_‘L A
ANIERSON (NFBC-TV), INC.

i

i

By _

ANDERSON (WFBC-TV) LICENSEE, 1M C.

s e s
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Second Amended Attachment 1.2

The Monthly Payment shall cover all operating expenses, reasonable capital and
other costs and expenditures of the Station, including without limitation, operating costs
reasonably necessafy for the continuation of the Station’s-broadcast signals (except for
capital improvements unless such improvements ha\}e been approved by the
Programmer) so the Owner can recover all of its expensas relating to the operation of
the Station and pay for and fund its other obligations. The Monthly Payment will also
cover all other expenses and expenditures which are allocated to the Station. The
Monthly Payment shall be adjusted periodically by the parties in good faith to reflect any
changes in costs. To effectuate the aforementioned process, the parties agree that:

(i) Not later than November 30th of each calendar year during the Term of
this Agreement, Programmer and Owner shall agree upon an operating budget for the
Station (each an “Annual Operating Budget") setting forth in reasonable detail the
reasonable and necessary costs and expenses that Owner is expected to incur in
performing its obligations hereunder during the upcoming calendar year, including,
without limitation, the costs of all Owner personnel (including salaries, incentives,
commissions, bonuses, benefits, and payroll services), property and equipment
(including repairs and maintenance, office space, office space modifications, utiiities,
sales, marketing costs, and related costs (collectively, the “Owner Costs™)). The Annual
Operating Budget for calendar year 2002 (the “Initial Budget”) has heretofore been
provided to the Programmer by the Owner.

(i For each year during the Term of this Agreement, the parties shall
cooperate in good faith and use their res:pective reasonable efforts to agree upon such
changes, if any, to the Annual Operating Budget for such year as are reasonably
required to accurately reflect actual revenues generated and actual costs incurred
during the six (8) month period ending June 30", Each such revised Annual Operating
Budget, if required, shall be completed no later than September 30", of each year
during the Term hereof.
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(i)  In the event that the parties are unable to resolve any disputes regarding
any Annual Operating Budget by December 15" of each year during the Term hereof,
and either party has notified the other in writing of the basis of its inability to agree on
such Annual Operating Budget, then the disputed items in the Annual Operating Budget
for the next succeeding year shall be the same as such disputed items were in the
Annual Operating Budget for the immediately preceding year.

THIS SPACE INTENTIONALLY LEFT BLANK



SECOND AMENDMENT TO TIME BROKERAGE AGREEMENT

This Second Amendment Is made this 20" day of March, 2002, by and among Chesapeake
Television, Inc., a Maryland corporation (“Programmer”), and Anderson (WFBC-TV), Inc., a Maryland
corporation, and Anderson (WFBC-TV) Licensee, Inc; a Maryland corporation (collectlvely “Owner”),
insofar as a certain Time Brokerage Agreement is conoemed

Recitals

Owner and Programmer entered into that certain Time Brokerage Agreemerit dated May 31, 1996
as amended and renewed and in effect on the date hereof (the "TBA” or “Agreement”), relating to
television station WBSC-TV (formerly WFBC-TV), Anderson, South Carolina (the “Station™).

NOW, THEREFORE, for good and valuable consideration, the recsipt and sufficiency of which
are hereby acknowledged, the parties intending to be legally bound, agree as follows:

1. Section 5.2. Licensee’s Termination Rights, as heretofore amended, is deleted in its
entirety. [n lieu thereof, Section 5.2, as newly amended shall read:

“In the event Programmer terminates this Agreement during the initial term or any
renewal, for any reason other than material breach by Owner as provided in
Section 5.1 hereof, or elects not to extend the initial term of this Agreement as

provided in Section 1.3 hereof, then Programmer shall pay to Owner, within
=of such termination, the sum Of*

s a termination fee.”

2, This Amendment may be executed in counterparts, each of which taken together shall
constitute one and the same instrument.

[THE REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hersfo have executed this Amendment, this day and 'year

first written above,

ATTEST/WITNESS:

ZZ/\ -,
2 L \/f et gl ol
/ / ) W

N7 /:\’
\Lostinde Ao init i
/ 7 \ K /,/
/

FACOMMON\CLIENTS\OF Ag d Al

0 TBA - WBSC.doc

By:

Chesapeake Television, Inc.

/ /

_Anderson (WFBC-TV), Inc.

- [ﬁ@"w % Py

Anderson (WFBC- TV) Licenses, Inc.

(?M} /7




