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FIRST AMENDMENT
TO
TIME BROKERAGE AGREEMENT

% e Fiset Amerment o Time Brokerege Agsesmment (“First Amendmeat i mads a8 of
1998, by and among RKM MEDIA, INC,, a New York corpotation C‘L;censw”), and

MAX MEDIA PROPERTIES LLC, a Virginia limited lability company,
Max Media Acquisition Corporation (“Programmer”).

RECITALS:

A.  Licensee and Programumer smtered into 2 Time Brokerage Agroement dated as of
December 21, 19495 (the “Original Agreement”), Capitalized ferms used in this First Amendment
and not otherwise defined shall have the meanings aseribed to them in the Original Agrecment.

B. Tn connection with the acquisition of the Station, Licenses emtered inmto a Loan

Agreemaent dated Yaly 1, 1996 (the “Loan Agreement”’) with Courtoay P, Daniels, James P. Damela,
Wiley H. Wheat, Eonnie S. Bisenman and The Great Canadian Capital Corporation (collectively,
the “Ienders™) pursdart to which the Lenders Joaned the Licensge SRt lgan).

Loan and locating the

C. Programmer matenially assisted Licensee in obtaining the
Lenders. .

as sucgessor In mferest o

5. The Fee Rate under Section 3.1(2) of the Original Agrosmant took into account,

among other things, Licensee’s obligations to pay intstest on the Loan and 1o repay the Loan.

E. Section 3.1(2) of the Original Agrecment requires, aniong other things, that the
Programmer pay 10 Licensee a one-time fee of 9§ (the “One-Time Fee™) on the ocourrence
of certain events, which the parties agree have not ocetmred. :

F. Programmer has entered into a series of agresmertis (the “Sale Agreements™) with
Sinclalr Communmijcations, Ing, (“Sinelair”), pursuant 10 which Sinclair will acquire, directly and
indirectly, all membership nterests of Programmer.

G. Programmer has advised Licenses that it is a condition to the closing under the Ssle
Agresments that all obligations of Programmer for the Ore-Time Fee be paid and that the fee under
Section 3,1(a) be appropriately adjusted. i
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NOW, THEREFORE in consideration of the covenants and sgreaments gontained herein
intending to be legally bound, Licensee and Prograrmmer hereby agree as fouowg: - _

- 1. Carcellation of the Debt. In exchange for the amendment set forth in Seeflon 2 0f
. this First Amendment, Programmer Will pay, satisfy and discharge in full all obligations of © .
Licenses nnder the Laan Agreement 2nd obrain a release of all collateral granted by Licenses under '
the Loan Agreement; pypvided, however, Programmer will be liable for interest (and shall pay such
mnouxﬁ)onﬂleLoanfmthcpuiodwdhlgMayﬂ, 1998. i o

2. Amendments 1o OW Bffective as of Jue 1, 1998, on
Programmer's obligations under Tection 1 of this First Amendment are satisfied, the Original
Agresment is amerxled as follows:

o Section3.1(a) of the Original Agreement s amended in ifs entirety to read a3

follows:

ooprs s
‘f{%;m‘?m r rv“?%@*ﬁ‘?ﬁw

JU—— e R .
Rl P ito L censes-ia foe ot iper yesr, which

Programmer shall pay in momthly ntallments. Amounts dug to

Licenses undet this subparagraph shall be dus and payable on the first

day of the month, pro rated for =uy partial momth. Additionally,

er shall pay Licensec a one-time. fee of SR on the third

¢ . apniversary of the Agreement, Programmer has prepaid to Licenses the
monthly fees for the last six months of the Initial Term.

J 3. Representations and Warranties. Except &s amended hereby, the terms, provisions,
conditions and agreenents of the Original Agreement are ratified and confirmed and shall remain in
fally force and effect. Each and every representation and warranty of Licensee and Programmer in
the Original Agreement is hereby confirmed and ratified in all material respects and such
represemtations and warrantiss shall be deemed to have been made and yndertaken as of the date of

this Amepdment, as well as at the time they were original made and undertaken. ,

4 Release and Hold Harmless. Progremmer Will hold Ticensee harmless from any
claim or liability erising from of relating to the Loan Agreement and the payment thereof by

Programumér.

3 GOVERNING LAW. THIS AMENDMENT AND ALL QUESTIONS
RELATING TO TITS VALIDITY, INTERPRETATION, ‘PERFORMANCE AND
ENFORCEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
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WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFRCT 0
. PRINCIPLES OF CONFLICTS OF LAWS.

-
b

6. Exesution: Counterparts and Facsimile, This Amendment may be executed in any
urber of COUTTErparts, each of which shall be Jeemed to be an original as against any party whose
signature appears theréon, and all of which shall together constitute one and the same instrument.,
This Amendment shall become binding when one or mors counterparts Bereof, jndividoally or
taken together, shall bear the signatures of all of the parties reflected hereon as the signatories.
Delivery of an.executed counterpart of a signature page to this Amendment by facsimile shall be as
effactive as delivery of a manually executed counterpart of this Amendment. s ' '

7. Reference to the Orginal Agreement, On and after the date of this Amendment,
each reference in the Original Agreement 10 “this Agreement,” “hereumdet,” “hereot,” “hersin™ or
words of like import, and each reference to the Original Agreement in any Schedule or Exhibit or in

. any other document executed and delivared pursuant to the Original Agreement shall be desmed a
rafarence to the Original Agreemeni as armended hereby: _

' IN WITNESS WHEREOF, the partics have caused this First Amendment to Time
Brokerage Agreement to be duly cxecuted by their duly authorized signatories, all as of the day and
year first above written. ' ' ol '

RKM MEDIA, INC.

Ig:: (hea S I

MAX MEDIA PROPERTIES LLC

lts: CHief Executive Officer

63353039
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