PROGRAMMING SERVICES AGREEMENT

November 5, 1996

WTTE, Channel 28, Inc. ("Programmer") and Columbus (WITTE-TV)
Licensee, Inc. ("Owner"), which is the proposed licensee and
operator of television station WITE(TV), Columbus, Ohio
("Station"), hereby agree as follows:

1. In order that Station may better serve the public
interest, convenience, and necessity, Programmer shall provide to
Owner programming to be broédcast by Station. Programmer shall
provide such pfogramming daily for the period from 12:00 a.m..to
11:59 p.m. (”Sola Time Period"). Except as otherw1se prov1ded in
'thls Agreement Owner agreeé‘to 5roadcast such pProgramming in its
entlrety, including commerc1als at the tlmes spec1f1ed on the
facilities of Station without interruption, deletion, or addition
of any kind.

2. In consideration of the furnishing by Programmer of
said programming, Owner agrees that Programmer may sell, or
engage a third party to sell, commercial time on Station during
the Sold Time Peried for Programmer's account.

3. In consideration for Owner's broadcasting of the

programming provided by Programmer pursuvant to this Agreement,

Programmer_agxegs_to_pay_gwner,

term of this Agreement, the amount set forth in Attachment 2




hereto ("Monthly Payment"), payable on the last day of each
calendar month; provided, however, that the Monthly Payment shall
be prorated on a daily basis for each partial calendar month, if
any, and shall be paid on the last day of such partial month,
whether or not such day coincides with the last day of a calendar
month. In further consideration of the'traneactions contemplated
under this Agreement, including, but not limited to, the optione
described in Paragraph 5 hereof, Programmer shall pay to Owner
simultaneously with the execution of this Agreement the sum of
One Hundred Dollars ($100.00) ("Initial Payment") .

4. Owner and Programmer shall use their best efforts in
the performance and fulflllment of the terms and comdltlone of
this Agreement in effectuatlng the 1ntent of such parties as.
expressed under this’ Agreement From time to time, without
further consideration, Owner and Programmer shall execute and
deliver such other documents and take such other actions as
either party hereto reasonably may request to effectuete such
intent.

5. The term of this Agreement shall commence on the date
on which Owner consummates its acquisition of the Station’s
license. Such commencement date shall be deemed the effective

date of thls Agreement it being understood and agreed by the

parties hereto that, except for the Initial 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 Agreement. Programmer shall have the
option of extending said initial term for an additioﬁal texrm
("Renewal Term") ending five (5) vears 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 (§) months
prior to the end of said initial term.

6. Owner shall oversee and shall take ultimate
résponsibility with respect to the provision of equal .
opportunltles COmpllance with l§west unit charge requlrements,
reasonable access to pollﬁlcal c%ndldates, and compllance with
all other applicable political broadcast rules of the Federal
Communications Commission ("FoC). Programmer shall cooperate
with Owner as Owner complies with the political broadcast rules
of the FCC. Programmer shall supply such information promptly to
Owner as may be necessary to comply with the lowest unit charge
and other applicable political broadcast requirements og federal'
law. To the extent that Owner believes necessary, Programmer

shall release advertising availabilities to Owner to permit Owner

_ fo com l. with thepelitical-broadcastrules of Fhe FCC,




including, but not limited to, Sections 312 and 315 of the
Communications Act of 1534, as amended ("aActn).

7. 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 Programmex beyond(
mention of the fact that credit terms are available.

8. Notwithstanding any contrary provision contained in
this Agreement, and consistent with Owner's obligations pursuant
to the Act, Owner shall have the right to delete any material
contained in any programming or commerciai matter furnished for
broadcast over Station that Owne; determines is unsuitable for
broadcast or the broadcast of which Owner believes woﬁld be
| conﬁrary’to the public interest. Owner shall have the fight to
‘broadcast Owner's‘own progfamming_in place of such'dgletedA
material. It is the intent of the parties hereto that the
Cransactions contemplated hereunder comély in all respects with
the Act and all applicable rules, regulations, and policies of
the FCC. If any provision of this Agreement shall be declared
void, illegal, or invalid by any governmental authority with
jurisdiction 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 Forthermore, in such event,
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the parties shall use their best efforts to reach agreement
promptly on lawful substitute provisions in place of said
offending provision so as to effectuate more closely their intent
as expressed hereunder. If any governmental authority grants to
any other entity or individual rights which are not contained in
this agreement, then the parties shall use their best efforts to
amend this agreement to provide the parties hereto such lawful
provisions which comport with any rules, regulations and policies
adopted after the date of this agreement.

9. In order to enable Owner to fulfill its obligations
under Section 317 of the Act, Programmer, in compliance with
Section 507 of the:Act, will in advance of eny scheduled
broadcast by Stetion, dlsclose to Owner any 1nformatlon of which
Programmer has knowledge or which has been dleclosed to
Programmer as to any money, service, or other valuable
consideration that any person has paid or accepted, or has agreed
Lo 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
as necessary to ensure compliance with this provision.

Commercial matter with obvious sponsorship identificaﬁions shall

not require disclosure in addition to that contained in the

commercial copy.




-6~

10. Programmer represents and warrants that the performing
rights to all music contained in broadcast material supplied
hereunder by Programmer are licensed by BMI, ASCAP, or SESAC are
in the public domain, are controlled by Programmer, or are
cleared at the source by Programmer. Programmer agrees to
indemnify and to hold Owner, its directors, officers, agents,
employees, Successors, and assigns free and harmless from any and
all claims, damages, liabilities, costs, or éxpenses, including
reasonable attorneys' fees, incurred by Owner or such persons by
reason of the breach of the foregoing repfesentation and warranty
by Programmexr and for all claims, damages, liabilities, costs, or
expenses, incluaing reaspngble-attorneyé' fegs, arising from the
.broadﬁast’of'any,prog;émming1pr'other mattef proviaed to OWher by
Programmer pursuant”tq this Agreement by reasonAéf copyright or
proprietary right infringement, libel, slander, defamation, or
invasion of privacy. Owner agrees to indemnify and to hold
Programmer, its directors, officers, agents, employees,
Successors, and assigns free and harmless from any and all
claims, damages, liabilities, costs, or expenses, including
reasonable attorneys' fees, with respect to copyright or
pProprietary right infringement, libel, slander, defamation, or

invasion of privacy incurred by Programmer or such persons

arising—irem—aﬂy—programming Or other matter broadcast by Station
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other than Programming or other matter provided to Owner by
Programmer pursuant to this Agreement.

11. All programming delivered hereunder to Owner by
Programmer shall be broadeast on Station by Owner, except as
otherwise provided in this Agreement and except for such periods
of time as Station shall broadcast special Programming to cover
matters of national or local importance.

12. Except as provided in Paragraph 16 below, neither
Programmer nor Owner shall incur any liability to any party to
this Agreement because of Programmer's failure to deliver, or
Owner‘s failure to broadcast, any or all Programming or
_commercial matter provided to OQnér pursuant to this Agreement
béqauée’of} |

(a) failure of facilities;

(b)  labor disputes; or

(c) causes beyond the reasonable control of the party
$0 failing to broadcast or to deliver.

13. In the event that Owner at any time inténds to file an
application with the FCC to change the transmitter location,
antenna height, or power or to change the frequency or hours of
cperation of Station, Owner agrees to give ten (10) days prior

written notice of such proposed filing to Programmer. If, in

Programmer's reasonable opinien- after—such—change is effected,
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‘Station is of less value to Pregrammer hereunder than Station is
as of the effective date of this Agreement due solely to this
change, or if for any reason during any month ten percent (10%)
of the material for broadcast or of the commercials provided
hereunder by Programmer are not broadcast on Station as and when
specified by Programmer, Programmer will have the right to
terminate this Agreement effective upon thirty (30) days prior
written notice to Owner. Furthermore, Programmer shall have the
right to terminate this Agreement for any reason whatsocever
effective upon six (6) months prior written notice to Owner.

14. Owner agrees not to authorize, cause,  permit, or enable
anythlng to be done whereby. any programmlng ‘that Programmer -
Supplles to Owner pursuant to thls Agreement may be used- for any
perpose other than broadcasting by Station in the community. to
which Station is licensed.

15. VNeither party hereto sﬁall assign its rights or
obligations unde: this Agreement to a third party without the
express written consent of the other party, which consent shall
not be unreasonably withheld, except that Progremmer may assign
its rights and obligations hereunder without the consené of
Owner, with ten (10) days prio; written notice to Ownex, to any

affiliated entity or person affiliated with Sinclair Broadcast

Group, Inc. Owner shall give at least thirty (30) days written _




notice ("Proposed Sale Notice") to Programmer pPrior to Owner
entering into any agreement for the sale or assignment of Station
Lo any third party ("Assignee"). Within the sixty (60) day
period immediately following the Proposed Sale Notice, Programmer
shall inform Owner in writing whether Programmer proposes to
terminate this Agreement upon such sale or assignment. If
Programmer so elects, this Agreement shall terminate upon
consummation ("Closing") of such sale or assignment. This
Agreement shall be binding on the parties' respective heirs and
assigns.

16. If for any reason material for broadcast prov1ded
' hereunder by Programmer is not broadcast on Stetlon as and when
.spec1f1ed by Programmer, and Programmer'ls not in materlal breach
hereuoder, the Monthly Payment due for the month for whlch such
material is not so broadcast shall be reduced by an amount equal
Lo such Monthly Payment times the numher of minutes of such
material not so broadcast that month divided by the total number
of minutes that month during the Sold Time Period. Furthermore,
in the event of a material breach hereunder by Owner 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 Owner written notice of such breach,

Programmer, so long as Programmer is not in material breach
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hereunder, may in Programmer's discreéion terminate this
Agreement by giving written notice of terminationvto Owner,
whereupon Owner shall pay to Programmer, within sixty (60) days
of such termination, the sum of THREE MILLION DOLLARS
($3,000,000.00) as a termination fee.

«17. In the event of a material breach hereunder by
Programmexr and the continuation of said breach without cure for a
period of thirty (30) consecutive days following the date on
which Owner shall have given to Programmer written notjce of such
breach, Owner, so long as Owner is not in material breach
hereunder, may in Owner’s dlscretlon termlnate thlS Agreement by
: gleen written notlce‘of termlnatlon to: Programmer, whereupon
Programmer shall pay to Owner w1th1n sixty - (60) days of such
'termlnatlon the sum of THREE MILLION DOLLARS ($3,000,000.00) as
a termination fee.

18. This Agreement constitutes the entire agreement between
the parties hereto with respect to the subject matter hereof and
supersedes any and all Prioxr agreements, broadcasting
commitments, or any other understandings between Programmer and
Owner with respect to such subject matter. No Provision of this
Agreement shall be changed or modified, nor shall this Agreement

- be discharged in whole or in part, eéxcept by an agreement in

writing signed by the party against whom the change,
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modification, or discharge is claimed or sought to be enforced,
nor shall any waiver of any of the conditions or provisions of
this Agreement be effective and binding unless such waiver 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 preceding or succeeding breach of
the same or any other provision.

19. This Agreement may be signed in any number of
counterparts with the same effect as if the signaturee to each
such counterpart were upon the same instrument .

20. All noFices required under this Agreement shall be in
:wfitlng and shall be deemed given to an addressee when malled if
-malled by prepald certlfled flrst class'Unlted States mall to.
the address fof notice of such addressee set forth below: |

| If to Programmer:
WTTE, Channel‘zs, Inc.
2000 West 41st Street
Baltimore, MD 21211
Attn.: David D. Smith
If to Owner:
Columbus (WTTE-TV) Licensee, Inc.
500 Seco Road
Monroeville, PA 15146

Attn: Edwin L. Edwards, Sr.

Either party hereto may specify for itself a different address

for the giving of notice hereunder by giving ten (10) days prior
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written notice to the other party of guch address change pursuant
to this Paragraph. |

51. This Agreement shall be governed and construed in
accordance with the laws‘of the State of Maryland, without regard
to its choice of law rules.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date first above writﬁén.

OWNER:

Columbus (WTTE-TV)
Licensee, Inc.

By: . .
Name: Edwin L. Edwards, St. e
Title: President

PROGRAKHER{
WTTE, Channel 28, Inc.

By:
Name:
Title:
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written notice to the other party of such address change pursuant
to this paragraph.

21. This Agreement shall be governed and construed in
accordance with the laws of the State of Maryland, without regard

t+o its choice of law rules.

IN WITNESS WHEREOF, the parties hereto have executed this

Agreement as of the date first above written.

OWNER:

Columbus (WTTE-TV)
Licensee, Inc.

 By:
Name:
Title:

'PROGRAMMER:
WITE, Channel 28, Inc.

By: | //7?1/972Z£€77 |

Name: -~ " DAVID D. SMITH
Title: PRESIDENT




Amendment to

Programming Services Agreement
Sinclair Media II, Inc. (formerly known as WTTE Channel 28, Inc.) (“Programmer”), and

Columbus (WTTE-TV) Licensee, Inc. (“Owner”) hereby amend the Programming Services

Agreement, dated November 5, 1996, to substitute the following paragraph 1, effective April 3,

1999,

1. During 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. | Subject to the provisions of this
Agreement, Programmer shall provide such programming of Programmer’s selection, including
commercial matter, news, public service announcements and other suitable programming, to the

Station for at least one hundred sixty-six (166) hours per week. Except as otherwise provided in

 this Agreement, Owner agrees to broadcast such programming in its entirety,‘ including

@orﬁmercials at the times specified, on the facilities of the Stétion withoﬁf intermption,‘ deIetion,
or addition of any kind. Owner will use such time as it may require, which is not expected to
exceed two (2) hours per week, for the broadcast of its own regularly-scheduled programming on
the Station to satisfy Owner’s obligation to provide programming responsive to the community’s
needs and interests. Owner is reserving the time period specified on Attachment B.

This Amendment may be signed in counterparts with the same effect as if the signatures to

each such counterpart were upon the same instrument.
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OWNER:
Columbus (WTTE-TV) Licensee, Inc.

o 2l LT M’f

Name: Edwin L. Edwards, Sr.
Title: President

PROGRAMMER:
Sinclair Media II, Inc.

By:
Name:
Title:
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OWNER.:
Columbus (WTTE-TV) Licensee, Inc.

. Zcz_fm%

Name: Edward L. Edwards, Sr
Title: President

PROGRAMMER:

Sin;lair Media II, Inc.

o

Name: , Mud L4415

Tite: (SceS7dry
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TTA NT B
Owner reserves two hours each broadcast weck between 7:00 a.m. Saturday and 1:00
a.m. Monday for the broadcast of its own programming. Owner shall coordinate the specific

broadcast time with Programmer.

J\DATA\CLIENT\30\3065\3069000A.003




Amendment to

Programming Services Agreement

Sinclair Media II, Inc. (formerly known as WITE Channel 28, Inc.) (“Programmer”), and

Columbus (WTTE-TV) Licensee, Inc. (“Owner”) hereby amend the Programming Services
Agreement, dated November 5, 1996, to substitute the following paragraph 1, effective April 3,
1999.

1. During 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. Subject to the provisions of this
Agreement, Programmer shall provide such programming of Programmer’s selection, including
commercial matter, news, public service announcements and other suitable programming, to the -
Station for at least one hundred sixty-six (166) hours per week. Except as otherwise provided in
tﬁis Agreement, Owner agrees to broadcast such programming in its entirety, including
commercials at the times specified, on the facilities of the Station without interruption, deletion,
or addition of any kind. Owner will use such time as it may require, which is not expected to
exceed two (2) hours per week, for the broadcast of its own regulérly—scheduled programming on
the Station to satisfy Owner’s obligation to provide programming respgnsive to the community’s
needs and interests. Owner is reserving the time period specified on Attachment B.

This Amendment may be signed in counterparts with the same effect as if the signatures to

each such counterpart were upon the same instrument.
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OWNER:
Columbus (WTTE-TV) Licensee, Inc.

w o 27

Name: Edwin L. Edwards, Sr.
Title: President

PROGRAMMER:

Sinclair Media II, Inc.

By:
Name:
Title:




JADATA\CLIENT\I0\3069\30650G0A.003

2-
OWNER.:

Columbus (WTTE-TV) Licensee, Inc.

. ZQ—/’W

Name: Edward .. Edwards, Sr

 Tite: President

PROGRAMMER:

Sinclair Media I, Inc.

s

Name: WY
Tite: CoeS74ey
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ATTACHMENT B

Owner reserves two hours each broadcast week between 7:00 a.m. Saturday and 1:00
a.m, Monday for the broadcast of its own programming. Owner shall coordinate the specific

broadcast time with Programmer,

J\DATA\CLIENT\30\3065\3069000A_003
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Amendment to

Programming Services Agreement
Sinclair Media II, Inc. (formerly known as WITE Channel 28, Inc.) (“Programmer”), and

Columbus (WTTE-TV) Licensee, Inc. (“Owner™) hereby amend the Programming Services
Agreement, dated November 5, 1996, 1o substitute the following paragraph 1, effective February
1, 1999, .

1. During 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, Subject to the provisions of this
Agreement, Programmer shall provide such programming of Programmer's selection, including
commercial matter, news, public service announcements and other suitable programming, to the
Station for at least one hundred sixty-six (166) hours per week, Except as otherwise provided in
this Agfeement, Owner agrees to broadcast such programming ih its entirety, including
commercials at the times specified, on the facilities of the Station without interruption, deletion,
or addition of any kind. Owner will use such time as it may require, which is not expected to
exceed two (2) hours per week, for the broadcast of its own regularly-scheduled programming on
the Station to satisfy Owner’s obligation to provide programming responsive to the community’s
needs and interests. Owner is reserving the time period specified on Attachment B. |

This Amendment may be signed in counterparts with the same effect as if the signatures to

each such counterpart were upon the same instrument.

e d BT THOEBBBLBEHBSE OL M4 A7:AT RAR. AT H3A
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OWNER:

Columbus (WTTE-TV) Licensee, Inc.

- &r%

Name: Edward L.. Edwards, S),
Title: President

PROGRAMMER:

Sinclair Media II, Inc.
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OWNER:
Columbus (WTTE-TV) Licensee, Inc.

o Il k??é——vfé

Name: Edwin L. Edwards, Sr.
Title: President

PROGRAMMER.:

Sinclair Media I, Inc.

Name:
Title:
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ATTACHMENT B

Owner reserves two hours each broadcast week between 7:00 am. Saturday and 1:00
a.m. Monday for the broadcast of its own programming. Owner shall coordinate the specific

broadcast time with Programmer.
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Amendment to
Programming Services Agreement

Sinclair Media II, Inc. (formerly known as WTTE Channel 28, Inc.) (“Programmer”), and
Columbus (WTTE-TV) Licensee, Inc. (“Owner”) hereby amend the Programming Services
Agreement, dated November 5, 1996, to substitute the following paragraph 1, effective February
1, 1999,

1. During 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. Subject to the provisions of this
Agreement, Programmer shall provide such programming of Programmer’s sélyection, including
commercial matter, news, public service announcements and other suitable programming, to the
Station for at least one hundred sixty-six (166) hours per week. Except as otherwise provided in
this Agreement, Owner agrees to broadcast such programming in its entirety, including
commercials at the times specified, on the facilities of the Station without interruption, deletion,
or addition of any kind. Owner will use such time as it may require, which is not expected to
exceed two (2) hours per week, for the broadcast of its own regularly-scheduled programming on
the Station to satisfy Owner’s obligation to provide programming responsive to the community’s
needs and interests. Owner is reserving the time period specified on Attachment B.

This Amendment may be signed in counterparts with the same effect as if the signatures to

each such counterpart were upon the same instrument.
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OWNER:

Columbus (WTTE-TV) Licensee, Inc.

Name: Edward L. Edwards, S&“/
Title: President

PROGRAMMER:

Sinclair Media II, Inc.

Name:

Title:




ATTACHMENT B
Owner reserves two hours between 6:00 a.m. Sunday and 1:00 a.m. Monday for the
broadcast of its own programming. Owner shall coordinate the specific broadcast time with

Programmer.
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£ 3
WITE, Channel 28, Inc. ("Programmer”) and Columbus (WITE-TV)
Licensee, Inc. ("Owner"), which is the proposed licensee and

Speracor of television station WITE(TV), Columbus, Ohio
("Staticn"), hereby agres as fallowe:

1. In order that Station may bettar serve the publie
interest, convenience, and necessity, Programmer shall pgovide Lo
Owner.programming to be broadcast by Stationm. Programmer shall
provide such programming daily for the period from 12:00 a.m. TO
11:39 p.m. ("Sold Time Periodr). Except as otherwise provided in
this Agreement, Owner agrees to broadeast such programming in its
entirety, including commercials ar the times specified, on the
facilities of Stacion withour interrﬁption, deletion, or addition
of any kind.

2. In consideration of the fu?nishing by Programmer of
sald programming, Owner agrees that Programmer may sell, or
engage a third party to sell, commercial rime on Station during
the Sold Time Period for Pregrammer's account.

3. In consideration for Owner's broadcasting of the

Programmer agrees ta pay Owner, during each calendar month of the

texm of this Agreement, the amount set forth in ALtachment 3
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hereto ("Monthly Payment"), payable on the last day of each
calendar month; provided, however, that the Monthly Payment shall
be prorated on % daily basis foxr each partial calendar month, irf
any, and shall be paid on the last day of such partial menth,
whether or not such day coincides with the last day of a calendar
month. In further consideration of the transactions contemplated
under this Agreement, including, but not limited to, the cptiong
described in Paragraph 5 hereof, Programmer shall pay to Owner
simultaneously with the execuﬁion of this Agresment the sum of
One Hundred Dollars (5100.00) ("Initial Payment®).

&, Cwner and Programmer shall use their best efforts in
the performance and fulfillmenr of the texms and conditions of
this Agresement in effectuating the intemt of such parties as
eéxXpressed under thig Agreément. From time to time, without
further consideration, Owner and Programmer shall execute and
deliver sueh other'décuments and take such other éctions as
either parcy herecc’reaSQnably may regquest to effectuace such
intent.

5. ?he term of this Agreement shall commence on the date
on which Owrner consummates itsg acquisition of the Station’s

license., Such commencement date shall be deemed the effactive

parties hereto that, except for the Initial Payment, Programmer
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ghall have no obligation to make any payments under this
Agreement until such effective date has occurred. The initial
term of this Ag;eament shall end five (5) years immediately afraer
the effective dare of this Agreement. Programmer shall have the
option of extending said initial term for an additional texm
("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 cption at least szix (6) moﬁths
prior te the end of said initial cerm.

€. Owner shall oversee and shall take ultimate
responsibility with respect to the proviszien of equal
cpportunities, compliance with lowest unic charge requirements,
reasonable access te political candidates, and compliance with
all other applicable political broadeast rules of che Federal
Communications Commission ("FCCY) . Programmer shall cooperate
with Owner as Owner complies with the poiitical broadcast rules
of the FCC. Programmer shail supply such information promptly to
Ownezr as way be necessary to comply with the lowest unit charge
and o'th.er applicable pelitical broadcast requirements of federal

law. To the extent that Owner believes ngcessarxy, Programmer

,___Shall release ad'_‘{e‘ “_iﬁ ing Ji}[ail abl l it.ies,,tQA ,Ownerit Q-_Permi,gAOWner [

te comply with the political broadeast rules of the FCC,
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including, but not limited to, Sections 312 and 315 of the
Communications ACt of 1934, ag amended ("Act").

7. To th; extent prohibited by the rules of the Federal
Trade Commission, no advertising of credit terms shall be made
over broadcast material supplied hersunder by Programmer beyond
mention of the faet that creditc terms are available.

8. Notwithstanding any Contrary provision contained in
this Agreement, and consisrent with Owner's obligations puzrsuant
to the Act, Owner shali have the right to deleta anf material
centained in any programming or commercial matter furnished for
broadecast over Statien that Owner deter‘rﬁines is unsuitaple for
broadecast or the broadcast of which Owner believes would ke
contrary to the publie intereat. Owner shall have the right to
broadeast Owner's own programming in place of such deletsd
material. It is the intenc of the parties heresto that the
transacrions contemplated hereuynder comply in all respects wich
the Act and all applicable Miles, regulations, and policieg of
the FCC. 1If any provision of this Agreement shall be declared
veid, illegal. or invalid by any governmental authority with
Jurisdiction thereof, the remainder of this Agreement shall

remain in full force and effect without such offending prevision

§0- long as suchAEQHQigggzﬂsuhStantially—reflEGEsAthe—originalwm#*AWWA4“~*“““

agreement of the parties hereunder. Furthermore, in such evenrt,
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the parties shall use their best efforrs to reach agreement
promptly on lawful substitute provisions in place of said

1 4
offending provision so as to efferrtuate more closely their inrent

a8 expressed hereunder. If any gevernmental authority grants to
any other entity or individual rights which are not contained in
this agreement, then the parties shall use their hegt efforts to
amend this agreement to provide the parties hereta such lawful
provisions which comport with any rules, regulations and policies
adopted after the date of this agreement.

9. - In order to enable Owner to fulfill its obligations
under Section 217 of the Act, Programmer, in compliance with
Section 507 of the Act, will, in advance of any scheduled
broadeast by Station, disclose to Owpex any information of which
Programmer haé knowledge or which has been digclosed to
Programmer as to any money, service, or other valuable
consideration that any person haa paid or accepted, or has agreed
e pay or rto accept, fer the inclusion of any matcter as a part of
the programming or ccmmerciai matter to be supplied to Quwner
pursuant to chis Agreement. Programmer will cooperate with Owner /
A4S necessary to ensure compliance with chis provision.

Commer¢ial matter with obvious sponsorship identifications shall

net require disclosure in addition to that contained in the -

commercial copy.
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10. Programmer represents and Jérrants that the performing
rights to all music contained in broadcast material supplied
hersunder by Pr;grammer are licensed Ly EMI, ASCAP, or SESAC are
in the pﬁblic démain, are controlled by Programmer, or are
cleared at the source by Programmer. Programmeyr agrees Lo
indemnify and to hold owner, itg directors, officers, agents,
employees, successors, and assigns free and harmless frem any and
all claims, damages, liabilities, costs, or expenses, inciuding
reasqnable attorneys' fees, incurred by Owner or such peréons by
reason of the breach ¢f the foregoing representation and warranty
by Programmer and for all claims, damages, liabilities, costs, or
expenses, ineluding reasonable attorneys' fees, arising from the
broadcast of any programming dr other matter provided to Cwner by
Frogrammer pursuant to this Agreement by reason of copyright or
proprietary right infringement, libel, slander, defamation, or
invasion of privacy. Owner agrees co indemnify and to hold
Programmer. itg directors, officers, agents, employees,
successors, and assigns free and harmlass from any and all
claimg, damages, liabilities, coste, or expenses, including
reasonable attorneys' fees, wirh respect to copyright or
proprietary right infringement, libel, slander, defamation, ox

invagion of privacy incurred by Programmer or such persons

drising Irom any programming or other matrer broadeast by Station
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other than programming sr ccher matter rrovided to Qwner by
Programmer pursuant to chis Agreemenc.

* .
11. All programming delivered hereunder to Owner by

Programmer shali be broadcast on Station by Owner, except as
otherwige provided in this Agreement and except for such periods
of time as Station shall broadcast special programming to cover
matters of pational or local importance.

12. Except as provided in Paragraph 16 below, naither
Programmer nor Owner shall incur any liabilicy te any party to
this Agreement because of Programmer's failure to deliver, or
Owner's failure te broadeast, any or all programming or
commercial matter provided to Owner pursuant to this Agreement
bacause of:

(a) failure of facilities;

(b) labor disputes: or

{c) causes beyond the reasonable control of the PAarty
so fajiling to broadcast or to deliver.

13. In the event that Owner at any time intends ro file an
application with the FCC to change the tramsmitter location,
antenna height, or power or to change the frequency or hours aof
cperation of Station, Qwner agrees to give tem (10) days prior

written notice of such proposed filing to Brogrammer. If, in

00y

Programmer's reasonable opinion, after such change is effected,
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Station is of less value to Programmer hersunder chan Station is
as of the effective date of this Agreement due selely to this

1
change, or if for any reasen during any month ten percent (10%)

of the material for broadcast or of the commerecials provided
hereundexr by Programmer are not broadcast on Statiom as and when
specified by Programmer, Programmer will have the right ta
terminate this Agreement effective upon thirty (30) days prior
written notice te Qwner. Furthermore, Programmer shall have the
right te¢ terminate this Agreement for any reason whatsocever
effective upon six (&) months prier written netice to Owner.

14. Owner agrees not to authorize, cause, permit, or enable
anything to be done whereby any programming that Programmer
supplies to Owner pursuant to this Agreement may be used for any
purpose other than broadeasting by Station in the community to
which Station is licensed.

15. Neitcher party hereto shall assign its rights or
obligations under this Agreement t& a third party without the
exprESs-written congsent of the other party, which consent shall
‘nat be unreasonably withheld, except that Frogrammer may assign
its rights and obligations hereunder without the consent of

Owner, with ten (10) days prior written notice to OWwner, to any

————affiliated entity or person affiliated with Sinclair Eroadcast

Group, Inc. Owner shall give at least thirty (30) days writcen
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notice ("Proposed Sale Notice") ceo Programmer prior to Qwner
entering into any agreement for the sale or assignment of Stacion
14
to any third parcty ("Assignee™). Within the sixty (60) day
period immediately following the Proposed Sale Notice, Programmer
shall inform Owner in writing whether Programmer proposaes to
terminate this Agreement upon such sale or assignment. If
Programmer so elects, this agreement shall terminate upon
consummation ("Clesing") of such sale or assignment. Thisg
Agreement shall be binding on the parties: respective heirg and
assigns.

16. If for any reason materiazl for bhroadeast provided
hereunder by Programmer is not broadcasc on Station as and when
specified by Programmer, and Programmer is not in material breach
hersunder, the Monthly Payment due for the month for which such
material is not so brcadcas: shall be reduced by an amount agual
to such Monthly Payment times the number of minutas of such
material not so broadcast that month divided by the total numbax
of minutes that month during the Sold Time Period. Furthermore,
in the'event of a material breach hereundey by Owner and the
continuation of said breach without cure for a pericd of thirty

(30) consecutive days following the date on which Programmex

—ghall have given to Owner Written motice of such breaech,

Programmer, so long as Programmer is not in material breach
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hereunder, may in Programmer's discretion rerminate chis
Agreement by giving written notice -of termination to Owner,

L
wheraupon.Owner Fhall pay to Programmer, within gixty (60) days
of such termination, the sum of THREE MILLION DOLLARS
($3,000,000.00) as a termination fee.

17. In the event of a material breach hersunder by
Programmer and the continuation of said breach without cure for a
reriod of thirty (30) consecutive days following the date on
which Owner shall have given te Programmer written notice of such
breach, Owner, so long ag Owner is not in material breach
hereunder, may in Owner‘s discretion terminate this Agreement by
given written notice of termination te Programmer, whereupon
Programmer shall pay to Owner, within sixty (60) days of such
termination, the sum of THREE MILLION DOLLARS ($3,000,000.00) as
a Cermination fee.

18. This Agreement constitutes the entire agreement between
the parties hereto with respect to the subject matter hereof and
supersedes any and all prior agreements, broadcasting
commitment®, <or any other understandings between Programmer and
dwner with respect to such subject matter. No provision of this

Agreement shall be changed or modified, nor shall this Agreement

~—— ~—Dbe-digcharged in whole of ia part, except Dby an agreement in

writing signed by the party against whom the change,
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modification, or diacharge is claimed or sought to he enforced,
nor shall any waiver of any of the conditions or provigions of
this Agreemant l::e effective and binaing unless such waivery shall
be in writing and signed by the party against whom the waiver is
asserced, and ne waiver of any provision of this Agreement shall
be deemed to be a waiver of any preceding or succeading breach of
the same or any other provision.

19. This Agreement may be signed in any number of
counterparts with the same effece as.if the signatures to each
such counterpart were upon the same instrument.

20. All notices required under this Agreement shall be in
writing and shall be deemed given te an addressee when mailed if
mailed by prepaid, certified, first class Uniced dtates mail to
the address for notice of such addressee ser forth below:

If to Programmer:

WITE, Channel 28, Inc.

2000 West 41st Street

Baltimore, MD 21211

Atetn.: David D. Smith

If to Owner:

Columbus (WTTE-TV) Licensee, Inc.
500 Seeco Road

Monroeville, PA 15148
Attn: Edwin L. Bdwards, Sr.

Either parcy hereto may specify for itself adifferent address

for the giving of notice hereunder by giving ten (10) days prier
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written hetice ta th
e rhis -Faragraph.
21.

accordance with the

e e =

-132-

e other party af

| 3
_ This Agreement ghall be governed and construed In

laws of the State of Maryland, without

to its choice of law rules.

19 WITNESS WHEREOF, the partiss hersto

Agreement 28 of the

date first above written.
ﬂﬂlglz

Columbus
Licengee,

(WITE-TV)
Ine.

By

auch addrmas change pursuant

regard

nave executed ehie

pame: Fdwin L. Eguarda. Sr;ﬂrf#”,

Flﬂﬁl&ﬂl’l{
WITE, Channel 28, InG.

By:

Name:

CoTitle:
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to its choice of law rules.

Thls Agreement shall be governed and con
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tice to the other party of such address change

aws of the State of Maryland, without regard

TN WITNESS WHEREOF, the parties herete have executed this

Agreement as of the date first above written.

OWNER:

Columbus (WTTE-TV)
Licensee, Inc.

By:

pursuant

strued in

Name !

Title:

PROGRAMMER :

WITE, Channel 23, Inc.

By: R / /]/'L{[/

Name: - DAVID

WVIDD.SMITH
Title: PRESIDENT

Wwivira
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ADDENDUM TO
PROGRAMMING SERVICES AGREEMENT

THIS ADDENDUM TO PROGRAMMING SERVICES AGREEMENT (this
" Addendum") is made as of the 21st day of August, 1998 by and among SINCLAIR MEDIATI,
INC. (formerly WTTE, Channel 28, Inc.) (“Programmer”) and Columbus (WTTE-TV) Licensee, Inc.
(Owner™). ‘

WITNESSETH:

WHEREAS, Programmer and Owner entered into that certain Programming Services
Agreement dated November 5, 1996 (the “Agreement™); and

WHEREAS, the parties hereto desire to amend Attachment A to the Agreement upon
the terms and subject to the conditions which are hereinatter set forth.

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE FOREGOING,
the parties hereto hereby agree as follows:

The parties hereby agree that Attachment A to the Agrecment is amended and restated
to provide as set forth in Attachment A to this Addendum.

IN WITNESS WHEREOF, each party hereto has executed and sealed this Addendum -
or caused it to be executed and sealed on its behalf by its duly authorized representatives on the day
and year first above written.

SINCLAIR MEDIA I, INC. COLUMBUS (WTTE-TV) LICENSEE, INC.
(formerly, WTTE, CHANNEL 28, INC.)

By: (SEAL)  By: g@ //ﬂﬁ‘/g

: (SEAL)
Name: David B. Amy Bdwin L. Edwards, Sz
Title: Secretary/Treasurer President '

al=
BALT:17752-1
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ADDENDUM TO
PROG E

THIS ADDENDUM TO PROGRAMMING SERVICES AGREEMENT (this
" Addendum®) is made as of the 21st day of August, 1998 by and among SINCLAIR.MEDIA IL
INC. (formerly WTTE, Channel 28, Inc.) (“Programmer”) and Columbus (WTTE-TV) Licensee, Inc.
(Owner”).

WITNESSETH:

WHEREAS, Programmer and Owner entered into that certain Programming Services
Apreement dated November 5, 1996 (the “Agreement”); and

WHEREAS, the parties hereto desire to amend Attachment A to the Agreement upon
the terms and subject 10 the conditions which are hereinafter set forth.

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE FOREGOING,
the parties hereto hereby agree as follows:

The pafties hereby agree that Attachment A to the Agreement is amended and restated
to provide as set forth in Attachment A to this Addendum.

[N WITNESS WHEREOF, each party hereto has executed and sealed this Addendum
or caused it to be executed and sealed on its behalf by its duly authorized representatives on the day
and year first above written.

SINCLAIR MEDIA I, INC. COLUMBUS (WTTE-TV) LICENSEE, INC.
(formerly, WITE, CHANNEL 28, INC))
.7
./7’ //.-/'.J
By: __ .7 IZWW (SEAL) By: (SEAL)
Name: DavidB. Ay Edwin L. Edwards, Sr.
Title: Séretary/ Treasurcr President

BALT:17752-1
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ATTACHMENT A
M HLY PAYME
1. The amount of the Monthly Payment for cach month in the first year of the Agreement shall

be equal to $70,833 ($850,000 per apnum).

2. The amount of the Monthly Payment for each month in the second year of the Agreement
shall be equal to $70,833, increased by the greater of (i) five percent (5%) or (ii) the
percentage increase in the Consumer Price Index for all Urban Consumers as published by
the U.8. Department of Labor (the "CPI Adjustment") for the 12-month period ending at the
end of the calendar month during which such second year of the Agreement commences.

3. The amount of the Monthly Payment for each month in all subsequent years of the
Agreement, including during the Renewal Term, shall be the amount of the monthly payment
during the immediately preceding year, increased by the greater of (i) five percent (5%) ot
(if) the CPI Adjustment for the 12-month period ending at the end of the calendar month
during which such subsequent year commences. '

Balt.: 17755-1-1 -

BALT:17735-1
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THIS AGREEMENT Is dated e 2.7 _ day of Ae#2008,'by and among WPTT,
Ine. CWPTTY), Raleigh (WRDC-TV), Inc. (WRDC™), WVTV, ine. (WVTVY), YWTV
Licensee, Inc. ("WVTV Licenses™, Baltimora (WNUV-TV), [ne. (CWNUVY), Baltimers
(WNUW.TV) Licensae, Inc. ("WNUV Licansee™), Bimingham (WABM-TV), inc.
(PWABM"), Birmingham (WABM-TV) Licenssa, Inc. (‘WABM Licenses”), and Columbus
(WTTE-TV) Licensee, Inc, ('WTTE Licensee®) (collectively, the *Edwards Parties”) and
WPGH, Inc. CWPGH", FSF-TV, Inc. ("FBFY), WCBV, Ine. ('WGGV", Chesapsake
Telovision, Ine. ("CTI"), WTTO, Inc. ("WTTO"), and Sinclalr Media Il, Inc. ("Snclalr
Media") (collectivaly, the “Sinclalr Parties"). '

RECITALS

WHEREAS, on May 5, 1885, WPTT and WPGH entered iito a. Pregrmmming
Servieea Agreament (the "WPTT PSA"), whereby WPGH weld provide proagramming
services to WRTT-TV, Pittsburgh, Pennsylvanta;

WHEREAS, on Mareh 27, 1995, WRDC enteted into a2 Pregramming Services
Agreement with FSF (tha "WRDC PSAY), wheraby FSF would provide programming
services to WRDC-TV, Raleigh, Nerth Carnlina, which Agresment was amuended by way
of that certaln Amendment dated February 1, 1985;

WHEREAS, on July 24, 1895, WVTV and WVTV Licensge entered imto a

- Programming Services Agresmant with WCGV (tha “WVTV PSA". whereby WCGV

would provide programming services o WVTV-TV, Mitwaukee, Wiscongin, which
Agreement was amendsd sffective February 1, 1899;

WHEREAS, on July 24, 1985, WNUV and WNUV Licensea entered into a
Programming Services Agraament with CTJ {the "WNUV PSA", whereby CTI would
provide programming services to WNUV-TV, Baftimore, Maryiand, which Agreement
W3S amended effective February 1, 1989; - :

WHEREAS, on .July 25. 1985, WABM and WABM Licensee entersd inio a
Programming Services Agreement with WTTO (the “WABM PSA”), whereby WITG
Would provide programming services ts WABM-TV, Bimingham, Alabama, which
Agresment was amended effective February 1, 1559; : -

WHEREAS, on Novamber 5, 1998, WTTE Licensee entered into a Programming
Services Agreement with Sinctair Media (the “WTTV PSA®), whereby Sinclair Media
would provide programming services to WTTE-TV, Columbus, Ohio, which Agreement
was amended by that cartain Addandum dated August 21, 1988 and that oartain
Amendmer effective as of February 1, 1988

'
\
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WHEREAS, the WITT PSA, the WRDC PBA, tha WATV PBA, the WNUY PBA,
the WABM PSA, and the WTTV FSA are coliectively referved to herain &s the "PSAS™

WHEREAS, cengin of the Sinclalr Partiss have entared into an Agsat Purchase
Agraement (tha “APA") and Merger Agreemants (the *"MAB™) with certain of the Edwards
Parties, pursuant 10 which ceriain of the Sinclair Parties will acquire cortain of the assets
of, or be the survivor to, eantain of the Edwargs Partles: ' :

WHEREAS, the APA and the MAS are collectively referred to hersin as the
“Transactions®, and

WHEREAS, in order to (i) faciltate the continued operation of the Edwards
Parties prior to the elesing of the Transactions, (ii) assura compliance with certsin
provisions of the APA and the MAS, snd (i) azsure compliance with certain financing
armangements of the Edwands Pades, each of the Sinclalr Farlles and sach of the
Edwards Parties wish to renew each of tha PSAS.

NOW, THEREFORE, IN CONBIDERATION of the foregoing, the Transactions,
and ather good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledgad, the parties agres sz follows:

1. Repewal Effeclive as of the date herasf, each of the PSAS ara hereby
renewed, for an additional mrm of five (%) years (the "Reneswal Tern) under gl of the
other terms mnd condiions contained In, and applicable 1o, each.

2. on. At the end of the Ranewal Term, gach of the Sinclair

. Bengwal Option, :
- Partles shall have the option (the “Renewal Qption”) of axtanding the Renéwal Term of

each one of the PSAS to which it is a participant for an additianal term of fiva (5) years.
Each Renewal Option may be exareisad by giving wiitten natice to the party designated
to recaive netiees In pach of the PSAS of the exercise of the Renewal Option at least
thirty (30) days prior to the end of the Renewal Term.

3. Nofices. Al notioss. requests, consents, payments, demands, and other
communications raquired ar comemplated under this Agreement shall be in writing and
(2) personally deliverad ar sent vis telecopy (recsipt corfirmad and followed pramptly by
delivery of the original), or () sent by Faderul Express ar cther reputable ovemight
delivery sarvice (for next buginess day delivery), shipping prepaid, as follows:

If to the Edwards Parties, or any one of them:

Edwin L Edwards

WPTT, Inc.

3474 Willam Penn Highway
Pittsburgh, Pennsyhania 15235
Talapbone: (412) 829-3783
Fax (412) 829-0313
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with a copy to:

James J. Barnes, Esquire

Buchanan Ingersoll Professicnal Corporation
One Oxdord Centre )
301 Grant Street, 20th Floor

Pittshurgh, Pennsylvania 16218-1410
Telephone: (412) 882-1415

Fax (412) 562-1041

If to the Sineigir Parties, or any one of them:

David D. Smith,

President

Sinclair Communications, Inc.
10708 Beaver Dam Road
Cackaysville, Maryland 21030
Telephone: (410) 588-1606
Fax; (410) 588-1533

with a copy to:

General Coungel

Sinclalr Communications, Inc,
10706 Bsaver Dam Road
Cockeysviile, Maryland 21030 -
Telephona: (410) 588-1524
Fax: €10) $68-1637

and

Staven A, Thomas, Exquire
Thomas & Libowitz, P.A.

100 Light Streat, Sulte 1100
Baltimore, Maryland 21202
Teiephone: (410) 752-2458
Fax: (410) 762-2048

Or o such other persons or addresses as any pereun may request by notice given as
aforesaid. Notices shall be deemed givan and racaived at the ime of persons! delivery
o completed felacopying or if sent by Federal Express or such other ovemipht defltvery

-

Sefvice one husiness day after such sandng.

4, EBenefit mng Binding Effect Thia Agreement shall be binding upcn and
inure o the benefk of the parfiea hereto and thair respective succassors and pemitied
assigns. No person, other than the parties hareto, is or shall be entitted o bring any

i e e m LT B .
R TL Y S OMMON LN TR O AT TAC R CRE NG T EEREW AND CONTIE AT o . .. -

P

.84

o st v ? e S 4 S R o 3 4 gm0 et e 8 6 41

RPR B3 2R@Q 11:39 419 752 2g46 PRCE. 24

MAY B4 2080 12°18 4187522849 PRCE.B4




FRUM: WCWB22 GLENCRIRN FAX NO.: 4128299313
MAY-24-2098 12308 THOMAS & LIBOWITZ a10+322828° &

April 5,2000 Draft

adion to enforce any provision of this Agreement against any of the parties hersto, and

- the covanants and agreements sat forth in this Agreement shall be solely for the benefit
of, and shall be anforceable only by, the partzes herety aor thezr wcpechve sUCCos5Crs
and assigns ae parmittad hereunder. .

5. Eurther Assuranges. The parfies shall take any actiona and execute any
other documents that may be necessary or desirable to tha implamentation and
consummation of this Agreement.

6. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED,
CONSTRUED AND ENFORGED IN ACCORDANCE WITH THE LAWS OF THE BTATE
OF MARYLAND (WITHOUT REGARD TO THE CHOICE OF LAW PROVISIONS
THEREQF), IN ADDITION, EACH OF THE PARTIES HERETCQ SUBMITS TO LOCTAL
JURISDICTION IN THE STATE OF MARYLAND AND AGREER THAT ANY ACTION
BY ANY PARTY HEREUNDER SHALL BE INSTITUTED IN THE STATE OF
MARYLAND.

7. Headings. The headings of the sections and subsecliors contalned in
this Agreement are inserted for convenience only and da not form a part or affect the
meaning, eonstruction, or scope theraof.

8. Counterparts, This Agreement may be signed in two (2) or more
counterparnts with the same effact as if the signawrs on each counterpart wete upon the
same lmtrument

— 8. Mmﬂm The term= und conditions of each
Programming Services Agreement reclted above, as amended, are hereby ratrﬂed and
confirmed In all respeats.

[REST OF PAGE LEPT INTENTIONALLY BLANK]
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IN WITNESS WHEREOGF, the patties horsto have executed this Agreement en
the day and year first abave written, .

WPTT, INC.

By; ﬂ//—

Name: _
TiHe:

RALEIGH (WRDC-TV), INC.
by 72 27 E

Name: o/
Title: .

WVTY, INC.
o DY M

Name: o -/
Title: d

WVTV LICENSEE, INC.

ww

Name: -
Title:

BALTIMORE (WNUV.TV), INC.

Name:
Title: e

P
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- BALTIMORE (WNUV-TV) LICENSEE, ING.
By: W
Name: -
Thie;
BIRMINGMAM (WABM-TV}, INC.
e UL
Name:
Trle:

BIRMINGHAM (WABM-TV) LICENSEE, INC.

o 2 a2

Name:_ L
Title: :

COLUMBUS (WTTE-TV) LIGENSEE, JNC.

By: W

Namey
Title:

WPGH, INC,

By:
Name:
Titles
FSF-TV, INC,
By: ’M
Name: WA U
T‘Iue: J Dale Wi
e et T S L L
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' By: M
Name; ey S f
Tttie: st —
\ CHESAPEAKE TELEVISION, INC.
Title! v
SINCLAIR MEDIA 1, INC.
By:
Name?
Titles
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SECOND AMENDMENT (RESTATED) TO
PROGRAMMING SERVICES AGREEMENT

This Second Amendment (Restated) is made this 20™ day of March 2002, by and
among Sinclair Media II, Inc. (“Pro grammer”), and Columbus (WTTE-TV) Licensee, Inc
(“Owner”), insofar as a certain Programming Services Agreement is concerned.

Recitals

Owner and Programmer entered into that certain Programming Services Agreement,
dated November 5, 1996 as amended and renewed and in effect on the date hereof (the
“Agreement”) relating to television station WTTE(TV), Columbus, Ohio (the “Station”).

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

1. Paragraph 15 is amended as follows: Paragraph 15 is deleted in its entirety. In
lieu thereof, Paragraph 15, 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 the Programmer to any entity which acquires the FCC licenses of the station.
Nothing 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 interest herein to secure its obhgatlons
under any financing arrangement with a bank or financial institution.”

2. This Agreement is amended by deleting Paragraph 17A in 1ts ent1rety and
inserting a new Paragraph 17A as follows _

“In the event Programmer terminates this A greement during the initial term or any
renewal for any reason other than material breach by Owner as provided in Section 16
hereof, or elects not to extend the initial term of this Agreement as provided in Section
5 hereof, then Programmer shall pay to Owner, within sixty (60) days of such '
termination, the sum of Thirty Two Million Seven Hundred Fifty- Thousand Dollars and

No Cents ($32,750,000.00) as a termination fee.”

3.~ 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: : Slnc1a1r Media II, Inc.

Columbus (WTTE-TV) Licensee, Inc.

By: Yt
d
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SINCLAIR BROADCAST GROUP

......

March 4, 2005

VIiA DHL,

Mr. Robert L. Simmons
222 N. Ocean Boulevard
Delray Beach, FL. 33483

Dear Mr. Simumons:

Please accept this letter as notification by each of the Sinclair Parties that they are
exercising their Renewal Option to extend the Renewal Term of the WNUV PSA and the |
~ Programming Services Agreement relating to WITE-TV (the “WTTE PSA”) for an additional
term of five (5) years. As a result of the exercise of the Renewal Option the termination dates of
the WNUV PSA and WTITE PSA are July 24, 2010 and November 5, 2011, respectively.
Capitalized terms used in this letter have the meanings ascribed to them in the Agreement to
Renew and Continue Programming Services Agreements, dated as of April 27, 2000.

This letter replaces the notice which was sent to you on March 2, 2005 and which
incorrectly related to several PSAs which have previously terminated, I apologize for any
inconvenience. :

Sincerely yours, -
SINCLAIR BROADCAST GROUP, INC.
(on behalf of each of the Sinclair Parties)

By:ﬁ% . %
=

cc; Clifford M. Harrington, Esq.

N4
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CUNNINGHAM BROADCASTING CORPORATION
2000 W. 41st Street
Baltimore, Maryland 21211

Novemberf Z, 2008

Mr. David Amy

Executive Vice President
Sinclair Broadcast Group, Inc.
10706 Beaver Dam Road
Cockeysville, MD 21020

Dear Mr. Amy:

This Letter Agreement relates to the following agreements, as such agreements
have been amended from time-to-time:

® Certain agreements pursuant to which certain subsidiaries of
Sinclair Broadcast Group, Inc. (each a “Sinclair Subsidiary” and collectively the
“Sinclair Subsidiaries”) provide programming and other services to certain
television stations owned by subsidiaries of Cunningham Broadcasting
Corporation (the “Cunningham Subsidiaries”) under the following Time
Brokerage Agreements (each a “TBA” and, collectively, the “TBAs™) or Program
Services Agreements (each a “PSA” and, collectively, the “PSAs™):

(a)  aTBA dated July 1, 1999, relating to WTAT-TV,;

(b)  aTBA dated May 31, 1996, relating to WMYA-TV (the “WMYA
TBA”),

(c)  aTBA dated July 1, 1998, relating to WVAH-TV;
' (d)  aTBA dated July 1, 1998, relating to WRGT-TV;

(¢)  aPSA dated July 24, 1995, relating to WNUV-TV (the “WNUV
TBA”); and '

® a PSA dated November 5, 1996, relating to WTTE-TV (the
SWTTE TBAY).

Each of the above listed TBAs and PSAs, as amended, are collectively referred to
in this Letter Agreement as the “Agreements,” and each such television station listed
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above is referred to in this Letter Agreement as a “Station” and collectively, as the
“Stations”;

and

(i) Certain Common Voting Capital Stock Option Agreements
(collectively, the “Option Agreements”) pursuant to which Sinclair Broadcast
Group, Inc. (“Sinclair”) was granted an option to acquire certain shares of capital
stock (the “Stock™) of Cunmingham from Carolyn Smith, the Carolyn Smith’s
Grandchildren’s Trust I, the Carolyn Smith’s Grandchildren’s Trust II, the
Carolyn Smith’s Grandchildren’s Trust III, and the Carolyn Smith’s
Grandchildren’s Trust IV,

and

(iii)  Certain Plan and Agreements of Merger dated September 3, 2003
by and between Columbus (WTTE-TV), Inc. (a Cunningham Subsidiary) and
WNUV (WNUV-TV), Inc. and Sinclair (collectively, the “Merger Agreements™);

and

(iv)  Certain Asset Purchase Agreements by and among Feddora, Inc.
and WRGT Licensee, LLC (as sellers) and Sinclair, Sinclair Television of
Dayton, Inc, and WRGT Licensee, LLC (as buyers); Feddora, Inc. and WVAH
Licensee, LLC (as sellers) and Sinclair, Sinclair Television of Nashville, Inc, and
WVAH Licensee, LLC (as buyers); and Feddora, Inc. and WTAT Licensee, LLC
(as sellers) and Sinclair, Sinclair Television of Charleston, Inc, and WTAT
Licensee, LLC (as buyers) (collectively the “Asset Purchase Agreements™);

and

(v)  For purposes of this Letter Agreement, the term “Agreement”
means, collectively, the TBAs, the PSAs, the Option Agreements, the Merger
Agreements, and the Asset Purchase Agreements.

Sinclair and Cunningham Broadcasting Corporation (“Cunningham”), on behalf
of themselves and their respective, applicable subsidiaries, hereby agree as follows:

1. The Agreements are hereby amended to provide that, beginning with
calendar year 2008 and continuing thereafter during the Term of each of the Agreements,
. the following payments will be made to Cunningham in lieu of any other payments which

_would have been required under each of the Agresments in the absence.of the entrance of

Ay

“Sinclair and Cunningham into this Letter Agreement:

bmf/agmis/Cunningham amendment (final)
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(@)  Within fifteen (15) days following each calendar month Sinclair
shall reimburse Cunningham (i) for all expenses incurred by Cunningham in the
operation of each of the Stations (the “Operating Expenses™); (ii) for all overhead related

" to the each of the Stations (the “Operating Overhead”); and (iii) all corporate overhead
including interest on any existing bank debt (or on any debt incurred as a replacement for
all or any part of the existing bank debt), but excluding (A) the repayment of any
indebtedness or (B) income, capital, gross receipts-based or other similar-based taxes (the
“Corporate Overhead”) (the Operating Expenses, the Operating Overhead, and the
Corporate Overhead are sometimes collectively referred to in this letter Agreement as the
“Expenses”); provided, however, that (x) such Expenses are consistent with and not in
the aggregate in excess of three percent (3.0%) (the “3% Limitation™) of the amount set
forth in a budget (the “Budget”) mutually approved by Sinclair and Cunningham for each
Station for such month; (y) in no event will any single non-Budgeted Expense in excess
of Twenty Thousand Dollars ($20,000) (the “$20,000 Limitation™) be reimbursed and (z)
expenses will be reimbursed only after Cunningham scans (using a scanner which
Sinclair will provide to Cunningham for such use) and uploads into Sinclair’s general
ledger computer system copies of invoices evidencing such expenses, Within sixty (60)
days following the end of each calendar year beginning in calendar year 2008 and
continuing thereafter during the Term, Sinclair and Cunningham will jointly reconcile the
reimbursement of Expenses so that the application of the reimbursement up to the 3.0%
Limitation is applied for each Station for the full calendar year immediately preceding
rather than on a month-by-month basis. Interest on existing bank debt (or any debt
incurred as a replacement for all or any part of the existing bank debt), as well as any
non-Budgeted Expenses in any manner associated with (directly or indirectly) from
Sinclair’s or a Sinclair Subsidiary’s performance under any applicable TBA or PSA (by
way of example, but not by way of limifation, to fines or penalties imposed or assessed
by the Federal Communications Commission relating to programming), shall be
reimbursed directly by Sinclair and shall be specifically excluded from the 3% Limitation
and the $20,000 limitation. Still further (with regard to the 2008 Budget only), all one-
time non-Budgeted Expenses, including legal expenses of Thomas & Libowitz, P.A. and
a consulting fee in the amount of $25,000 payable to George Cox associated with the
negotiation and drafting of this Letter Agreement or with the modification of any
Shareholder Trusts, shall be reimbursed by Sinclair and shall be specifically excluded
from the 3% Limitation and the $20,000 limitation for calendar year 2008.

(b)  Sinclair will purchase and own any capital equipment purchased
beginning with calendar year 2008 and continuing thereafter during the Term in
accordance with the Budget or as is reasonably required (in the joint determination of
Sinclair and Cunningham) for the efficient and lawful operations of each of the Stations;
provided, Sinclair will permit Cunningham full use of such equipment, without charge or
fee in order to permit Cunningham to meet its legal requirements as the FCC licensee of

the Stations._Such right of Cunningham to use equipment, without charge, shall include

all equipment associated with the Stations which is currently leased to Cunningham
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pursuant to those certain operating leases, which leases will terminate as of the date of
this letter agreement.

© Commencing with the month of June 2008, within fifteen (15)
days following each of the remaining months of the Term of each of the Agreements,
Sinclair will pay Cunningham a monthly fee of Fifty Thousand Dollars ($50,000) in the
aggregate (the “Aggregate Monthly Fee”) for all of the Stations, prorated among the
Stations as follows: (i) WTAT-TV - nineteen percent (19%); (ii) WMYA-TV - one
percent (1%); (iil) WVAH-TV - twenty-two percent (22%); (iv) WRGT-TV - thirty-eight
percent (38%); (v) WNUV-TV - eleven and five tenths percent (11.5%); and (vi) WTTE-
TV - eight and five tenths percent (8.5%).

(d)  Within seventy-five (75) days of the end of each calendar year
beginning with calendar year 2008 during the Term (and if the Term expires prior to the
end of a calendar year within seventy-five (75) days of such date), Sinclair will pay
Cunningham a fee (the “Annual BCF Fee”) with respect to each Station equal to the sum
of (i) three percent (3.0%) of such station’s actual broadcast cash flow (“BCF”) which is
between one hundred five percent (105.0%) and one hundred ten percent (110.0%) of
such station’s budgeted broadcast cash flow for such year (“Budgeted BCF”), plus (ii)
five percent (5.0%) of such Station’s BCF which is between one hundred ten percent and
one hundred twenty-five percent of Budgeted BCF and (iii) seven and one-half percent
(7.5%) of such Station’s BCF which is in excess of one hundred twenty-five percent of
Budgeted BCF. For purposes of the 2008 Calendar year payment obligation set forth in
this paragraph 1(d) of this Letter Agreement, the Budgeted BCF for each Station for
calendar year 2008 is as follows:

WTAT $3,461,241
WMYA $2,203,371
WVAH $3,761,543
WRGT $7,879,946
WNUV $10,742,062
WTTE $20,906,810

During the ninety (90) day period preceding each subsequent year,
Cunningham and Sinclair shall negotiate in good faith to determine a Budgeted BCF for
such year. In order to facilitate such negotiations, no later than September 15" of each
year Cunningham shall provide Sinclair with a proposed budget for the following
calendar year in a form acceptable to Sinclair, providing the detail behind each line item.
For purposes of the calculation of the Annual BCF Fee set forth in this paragraph 1(d),
the BCF of each station shall be determined in accordance with the historical manner in
which Sinclair has determined the broadcast cash flow of the Stations generally, without

“reducing broadcast “cash” flow by the “amount of “the “Annual” BCF Fees paid fo

Cunningham pursuant to this paragraph 1(d).
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()  Within seventy-five (75) days following each calendar year
beginning with calendar year 2008 (but only for that portion of calendar year 2008
beginning on July 1, 2008) during the Term (or if the Term expires prior to the end of a
calendar year, within seventy-five (75) days of such date), Sinclair will pay Cunningham
a fee equal to fifty percent (50.0%) of the excess, if any, of (i) the sum of (x) the
Expenses set forth in the Budget plus (y) the total Aggregate Monthly Fees paid over (ii)
the actual amount paid to Cunningham pursuant to paragraph 1(a) of this Letter
Agreement; provided, such calculation will be made without regard to any interest
savings realized as a result of the substitution of Cunningham’s indebtedness to a third
party with debt from Sinclair in accordance with paragraph 3 of this Letter Agreement.

@ Concurrently with the closing of the acquisition, directly or
indirectly of the license or the licensee of any of the Stations by Sinclair (whether under
the Option Agreement, the Merger Agreements, Asset Purchase Agreements, or
otherwise), Cunningham shall credit Sinclair, as a reduction to the purchase price to be
paid by Sinclair, an amount equal to seventy-five percent (75%) of the sum of all
payments made by Sinclair to Cunningham with respect to any period prior thereto
pursuant to paragraphs 1{c) and 1(d) of this Letter Agreement (as allocated to each
applicable station in accordance with the percentages contained in paragraph 1(c) of this
Letter Agreement), plus interest compounded on such payments at an annual rate of ten
percent (10.0%) computed from the date of actual payment by Sinclair (reduced by any
prior payments made pursuant to this paragraph 1(f)).

(&)  The termination provisions of Sections 9.2(c) and 9.3(c) of the
Merger Agreements, the Option Agreements and the Asset Purchase Agreements shall be
extended for an additional ten (10) calendar years from the date of this Letter Agreement,

()  The terms of the WMYA TBA, the WNUV TBA and the WTTE

TBA shall each be extended for an additional period ending July 1, 2018.

2. Promptly following the execution of this Letter Agreement, Sinclair and
Cunningham shall endeavor to jointly agree on the Budget for calendar year 2008, which
shall be prepared in a manner consistent with the historical spending by Cunningham for
operations of the Stations and Corporate Overhead.

3. Sinclair shall have the right at any time during the term of the Agreements
to cause Cunningham to replace a portion of Cunningham’s then existing indebtedness
(the “Existing Indebtedness™) with a loan from Sinclair (the “Sinclair Loan”) in an

amount not in excess of the amount permitted by the applicable FCC Rules then in effect;,

provided, however, such loan from Sinclair must be reasonably acceptable to
Cunningham and under the same terms and conditions as the Existing Indebtedness,

" saving and excepting the interest rate, Which must be l€ssthan the inferést rate being paid ~~ ~

by Cunningham on the Existing Indebtedness (or the portion thereof) being replaced by
the Sinclair Loan; provided further, that while any Sinclair Loan is outstanding, Sinclair

bmf/agmts/Cunningham amendment (final)




Mr. David Amy
November /4 , 2008
Page 6 of 7

shall, within fifteen (15) days following each month pay to Cunningham an amount equal
to fifty percent (50.0%) of the difference between (a) the interest which would have been
due from Cunningham had the Existing Indebtedness (or applicable portion thereof)
remained in place and (b) the actual interest owed on the Sinclair Loan,

4, In the event that Cunningham reduces the amount of its Existing
Indebtedness at any time other than through a Sinclair Loan, Sinclair shall within fifteen
(15) days following each subsequent month pay to Cunningham fifty percent (50.0%) of

-the interest savings received by Sinclair with respect to the immediately preceding month

as a result of such reduction.

5. Cunningham shall comply with the following written financial reporting
obligations during the terms of the TBAs and the PSAs:

a. No later than the 5™ business day following each calendar quarter,
Cunningham shall provide Sinclair with a comparison of quarterly budget for such prior
quarter to actual and forecast including explanations for variances exceeding $5,000 and

5%; and

b. No later than the 5™ business day following each calendar quarter,
Cunningham shall provide Sinclair with an explanation of all material cost savings
realized during the prior calendar quarter as compared to budget; and

C. No later than the 9™ business day following each calendar month,
Cunningham shall provide Sinclair with a forecast for the remainder of the calendar year
(with actual results for all previous months) in the same format and providing the same
line item detail as used in the annual budget for both BCF and income statement items.

6. All of the terms and conditions of the Agreements, as amended and
renewed prior to the date hereof, are hereby ratified and confirmed and except as
expressly amended hereby the Agreements remain in full force and effect without

modification thereto.

7. All of the capitalized terms used in this Letter Agreement, not otherwise
defined in this Letter Agreement, have the meaning ascribed to such terms in each of the
respective Agreements.
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8. This Lefter Agreement may be executed in counterparts, each of which
when taken together shall constitute one and the same instrument,

Sincerely yours,

CUNNINGHAM BROADCASTING CORPORATION

%/MWM//

Name:
Title:

Accepted and agreed to this _
day of November, 2008

Sinclair Broadcast Group, Inc.
By:

Name:
Title:

bmf/agmts/Cunningham amendment (final)




