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- \) OGRAMMING SERVICES AGREEMENT

PROGRAMMING SERVICES AGREEMEES

WTTO, Inc. ("Program.mer") and WDE3-TV, Tnc. (the rowner')

which is the operator and the licensee of television station WDBB~-
TV, in Tuscalcosa, Alabama ("Station"}, nereby enter into this
Programmning services agreement (this npgreement”) dated November £,
1995 and hereby agree &S follows:

1. Progra_mming. Tn order that ctation may petter .serve the
public interest, convenlience, and necessity, Programmer shall
provide to Cwner programming to be broa'dcaét by Statiom.
Programmer chall provide such prcgramming daily for the period from
6:00 a.m. O 2:00 a.d. ("sold Time Period") - VExcept as otherwise
provided in this argreement, owner agrees =P° proadcast such
programming in its entirety, including commercials at the times
specified, ©On the sacilities of station without interruption,
deletion, or addition of any kind.

2. gelling of Time. In cc;'xsideration of the furnishing by
Programmer cf said programming, owner agrees +hat Programmer nay
sell, or ehgage a third party to sell, commercial time on staticn
during the Sold rime Period for programmer’s account. Programmer
cshall pay all costs related to selling such commercial time.

3. consideration. IR consideration for owner’s broadcasting
of the programming provided py Programmer pursuant to this
Agreenent, Programmer agre‘es to pay Owner, during each calendar

month of <the tern of this Agreement, the amount set forth in

attachment A hereto ("Monthly payment"), payable on the last day of

each calendar month.
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-’ efforts in the performance and fulfillment of +me terms and

4. Best Efforts. Owner and Programmer shall use their best

conditions of this rgreement in effectuating the intent of such

parties as expressed under this Agreement. From time to <tinme,
without further consideration, Owner and Programmer shall execute

and deliver such cther documencs and take such other actions as

either party here=s reascnably may request <O effactuaTe sucl
intent.
5. Term. <he term of this Agreement shall commence <n the

date first above w~itten which date shall be geemed tihe effactive
date of this Agree:entQ The initial term of this Agrsement shall
end five (5) Yyears immediately after +he effective date cf this
Agreement. Prograamer shall have the cpticn of extending said
initial +erm for an additional term ("Renewal Term") endin five
~"  (5) years immédiately after the end of said initial term. In the

event the Prograzler wishes to exercise said Option, Programmer

shall give to Owner written notice of the exercise of said option

at least six (6) —onths prior to the end of said initial term.-

6. political advertising. owner s<shall oversee and shall

rake ultimate responsibility witn respect to the provisicn of equal
opportunities; ccmpliance with lowest unit charge requirsments,
reasonable access to political candidates, and compliance with all
other applicable political proadcast ruies of the Federal
communications Cemmission ("FCC"). Programmer shall cooperate with
owner as Owner complies with the political proadcast rules of the

FCC. Programme:'shall supply such information.promptly to owner as
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-~ may be necessary to comply 7ith the lowest unit charge and cther

applicable political proadcast requirements of federal law and to

-prepare all reports and records rsquired by the FCC or any other

local, state or faderal government agenc_f To the extent thHat
owner believes necessary, Programmer cshall release advertising
availabilities to Owner <©o per=it Owner to coniply with +the
political vroadcast rules of the TCC, ‘neluding, =zut not 1imited
to, Sections 312 and 315 ol tne Communications ict of 1821, as
amended (the "acth) .

7. advertising of credit Terms. TO £ne extent pronibited by

the rules of the Federal Trade Cemmission, no adverzising of credit
terms shall e made over broadcast material suppilied hersunder DdY
Programmer beyond mention of the IaCT rhat credit <Ter=s ‘are
avaiiable.

8. owner’s Right to prograzm_and preempt. Notwithstanding

aﬁy contrary provision contained in this Agreeme;it, and consistent
with Oowner’s obligatiens pursuant o the Act, Owner =hall have the
right =to delete any material contained in any programming or
commercial matter furnished for »roadcast over g-ation that Owner
determines 1is unsuitable for proadcast or the broadcast of which
owner beiieves would be contrary to .the public interest. Owner
shall have the right to broadcast Owner’s OWD prog_ramming in place
of such deleted material. It is the intent of the parties hereto
that the transactions contemplated hereunder comply 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
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/\ void, illegal, ©OF invalida by any governmen‘cal authority with

jurlsaiction tnereof, the remainder of this Agreement shall remain

“in full :‘orc-e—-a-nd._effect without such cn.::ena ing provision s long

as such ~emainder supstantially T'eflec’t:s L.he orlglnal agreement of
the parties hereunder. Furthermore, in such event, the parties
shall us2 their best efforts T reach agreement promptly on lawful
substitute DT ri=zions in place of said offending provision s0 &S rote:
effectuate mCrs closely the intent as expressed hereunder. =ZI
any c:ov=r‘men‘....!. authority gra“es to anﬁ/ orher entity or individual
rights which are not contained in this .-c:;'eement, +hen the parties
shall use their pest efforts tc amend this Agreement o preovide the
parties neretc such lawful provisions wnich comport with any rules,
regulations and policies adopted after the date of this Agrsement.
nflicts of Tnterest. In order Lo enable

.9, payola and C©

owner To fulZfill its obligations under section 317 of the Act,
Progranmer, :n compliance with Section 507 of the Act, «ill, in
agvance of any' scheduled broadcast by station, disclose +o Owner
any jnformation of which Programmer has xnowledge or whickh has been
disclcsed tc Programmer as Lo any money. sarvice, Or other valuable
consideraticn rhat any persch has paid or accepted, ©OF nas agreed
to pay or tov accept, for fhe inclusion of any matter as a parc o
the t:rogra:nminq or commercial matter to pe supplied to owner
pursuant to this Agreement Programmer will cooperate «+ith Owner
as necessary to ensure compliance with this prov:.s:.on. commercial

matter with obvious sponsorship jdentifications shall not require

disclosure in addition to +nat contained in +he commercial COPY-




) ;\ 10. Programmer’s Repregentations and Warranties. Programmer

p

s . . .
“w/represents and warrants that (a) the performing rights to all mus=c

contained _J‘.rj.mpr_oa_@c_:ewef; naterial supplied hereunder by Programmer
are licensed by BMI, ASCAP, or SESAC are in the public domain, are
controlled DY Programmer, OF are cleared at +the source =y
Programmer; (p) all programming provided hereunder by Programmer
shall complV¥ with a1l applicable laws, rules, reqgulations and
policies; and (<) Prcgrammer chall have all rights <o provide zll
érogramming at the time such programming igs delivered to Owner
hersunder. Programmer agrees to indemnify and TO nold Owner, 1ts
directors, officers, agents, employees, successors, and assigns
free and harmless from any and all claims, damages, liabilities,
costs', or expenses, including reasonable attorneys’ fees, incuxrred
by Owner oOTr such persons by reason of the preach of the foregecing
representation and warranty by Programmer and for all claizms,
damages, 1iapbilities, costs, Or expenses, including reasonable
attorneys’ fees, arising from (a) any programming or other matter
provided to Owner by Programmer. pursuant to this Agreement,
jncluding, without iimitation, 1iapilities for copyright oT
proprietary right infringement, 1ipel, slander, defamaticn, OT
jnvasion of privacy, or (b) any damage +o the facilitiee of Cwner
attripbutable to actions or omissions of employees, representatives
or agen*;s of Programmer. owner agrees to indemnify and to hold
Progranmer, its directors, officers, agents, employees, sSUCCessors,

and assigns free and harmless from any and all{claims, damages,

1iabilities, costs, oTr expenses, including reasonable attorneys’
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fees, with respect o copyrignt or proprietary right infringement
4 - g !

. (rﬁ>
we, Jlibel, slander, defamation, or invaslons of privacy incurred by

Programmer OT such persons arising from any programming or other

matter broadcast by station othe;t”than programminq or other matter
provided to Owner by Programmer pursuant to this Agreement. The
indemnity obligations hereunder shall survive the termination or
expiration of +his Agreement.

11. Owner’s Respensibility to Run Programming. A1l

programming deliversd hereunder to Owner py Programmer shail be
broadcast on Station by owner, except as othervise provided in this
Agreement and gxcert foOr éuch periods of +ime =zs Station shall
broadcast special prcgramming o cover matters of national or local

importance.

12, Limitation of Liabilitv. Except as provided in Paragraph

16 below, neither programmer nor Owner shall incur any 1iability 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 rrovided to owner pursuant to £his Agreement

because of:

(a) failure of facilities;
(b) laber disputes; ©T
(c) causes peyond the reasonable control of the party s0
failing .’co broadcast or to deliver. |
13. Transmitter Location. In the event +hat Owner at any
£ime intends to file an application with the Fcc to change the

transmitter locaticn, antenna height, or power OT to change the
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frequency OT hours of operation cf Station, Owner agrees +o give
ten (10) days prior written notice of such proposed filing to

Programmer. If, in Programner’s reasonable opinion, after such

change IS effected, station >is of less value to Programmer
hereunder than Station is -as of the effective date cf. this
Agreement due solely to +his change, O if for any rsason during
any month ten percent (10%) of the material for broadcast cxr oI the
commercials provided hereunder by Programmer are not broadcast Cn
Station as and when specified by Programmer, Programmer will have
zhe right to rerminate this Agresment effective upon thizty (30)

days prior written notice to Owner.

14, Use of programming Dby OWner. owner agrees notT o]

authorize, cause, permiz, or enabie anything to pe dcne whereby any
progiramning +hat Programmer supplies to Owner pursuant <o this
Agreement may be used for any purpose other than broadcasting by
Staticn in the community to which station is licensed.

15. Asgsignment. yeither party hereto shéll assign its rights
or obligations under rnis Agreement to 2 third‘party without the
express written consent of the cother party, which consent shall not
be unreasonably withheid, except that Programmer nay assign its
rights and obligations nereunder without the consent of Owner, with
ten (10) days prior written notice to Owner, to any affiliated
entity or person affiliated with it or S'inclair Broadcast Group,
Inc. Notwithstanding ";he foregoing, Owner hereby agrees that (i)
the rights and obligations of Prqgrammer hersunder may be

collaterally assigned to The Cchase Manhattan 3ank (National
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_(?’ Association), as Agent (the nagent") for certain lenders party to
A

that certain Amended and Restated Credit Agreement dated as of May

24, 894 betweenwsinclair Broadcast Grcup, Inc., certain of its

subsidiaries, including Programmer; said lenders and the Agent and
(ii) the Agent may +ransfer such rights and cbligations pursuant to
its sxercise of remedies with respect +hereto to any other person
or e-city with the prior written consent ©i Owner, whizh consent
may =ot be unreasonably withheld. Owner shall give at lsast © irty
(30} days’ written notice ("Proposed szle MNotice") tc Frogrammer
pricx to owner entering into &aay agrsement IoT +he =rznsfer of

signment of the staticn o

0

conzrol of the license or the sale or &
any third parcy ("Transferee”). Within the sixty (60) day pericé
immediately following the Propcsed Sale Notice, Programmer shall

infcrm Owner in writing whether Programmer Droposes to tarminate or

cortinue this Agreement upon such %+ransier oOT assignment. If

Prcgrammer elects to continue this Agreement, rhen this Agreement
shall be binding on the parties’ respective heirs, successors, and
assigns. |

16. Breach DY owner. If fer any reason —aterial for
brcadcast provided hereunder 5y Programmer igs not =zroadcast oG
Station as and when specified by P;ogrammer, and Programmer is not
in material breach hereunder, +he Monthly Payment due Zor the month
for which such material is not sO proadcast shall be rzduced by an
amount equal to such Monthly Payment times the number of minutes of
such material not so© broadcast that month divided =V the total

number of minutes that month during the Soléd Time period.
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Furthermore, i1 the event cf a materizl preach hereunder by Owner

<i> and the continuaticn of said breach without cure for a period oI
" e

thirty (30) consecuzive days following the date on wnich Programmer

shall havé. éi&en o Owner written—notice of such breach,
Programmer, SO lcng &as Programmer is not in material breach
pnereunder, may in programmer’s discretion terminate this Agreement
by giving wrizten notice of termination to Ownery whereupon Cwner
shall pay =0 Programmner, within sixty (80) days of such

termination, the Sux of Two Million Tive Eundred mhousand Dcllars

2

($2,500,000.C3) as liguidated damages. It : s understood and agrae

~

that such Liquidated Zamage amount reprasents the ©parties

reasonable estimate of actual damages and does not constitute 2

penalty. necovery ©OF 1iguidated Gamages shall be the scle and

exclusive renedy of Programmer {f owner breaches this Agreement ané
shall be applicable regardless of =ne actual amount of damages

sustained.

17. Breach BY procrammer. In +he event of a material breach
hereunder by Programmer and the continuation of said breach withcut
cure for z pericd of shirty (30) éonsecutive days following tTae
date on which Owner cshall have given to Programmer written.notice
of such breach,.Owner, so long as Cwner is not in material breach
hereunder, 2aYy in owner’s discreticn terminate this Agreement DY
giving written notice of terminaticn to Programmer-

18. Entire agreement. This agreement constitutes the entire
agreement retween the parties hereto with respect to thé subject

matter hereof and supersedes any and all prior agreements,
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proadcasting commitments, or any other understandings petween

;=£ﬁ>?rogrammer and Owner with respect to such subject matter. No

A

provision of this Agreement shall be changed or modified, nor shall

this Agreement Dbe discharged in whole or in part, except by an
agreement in writing signed by the party against whom +he change,
aodification, oOr discharge is claimed or sought +o pe enforced, nor
shall any waiver of any ci the conditions or provisions of this
agreement be effective and binding unless such waiver shall Dbe in

writing and signed by the party against +hom <the waiver 1s

asserted, and no waiver of any provision of this Agreement shall be

deemed to be & waiver of any preceding or succeeding breach of the.

came or any other provisicn.

19, Counterparts. mhis Agreement may re signed in any number
of counterparts ~ith the same efféct as if the signatures to each
such counterpart were upon the same instrument.

20. Notices. 211 notices required under this Agreement shall

0,

pbe in writing anc shall be deemed given to an addressee when maile
if mailed by prepaid, certified, first class United States mail to
the address for notice of such addressee set forth below:

If to Programmer:

wr. David D. Ssmith

ginclair proadcast Group, Inc.

2000 West 41st Street

Baltimore, Maryland 21211

Copy to:

gteven A. Thomas, Esquire

Thomas & Libowitz, P.A.

100 Light Street, Suite 1100
galtimore, Maryland 21202

10
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If to Owner:

Mr. Carl Parmer

6767 West Tropicana Avenue
Las Vegas, Nevada 89103

Copy to:

Bruce P.
Jeffer,

Jeffer, Zsquire
Mangels, 2utler & Marmaro

2121 Avenue of 'the Stars, 10th Floor
Los Angeles, california 90067-5010

Either party hereto may

the giving of notice

specify Icr itself a different address for

hereunder »y giving ten (10) days rior

'y

written notice +o the other par<y of such address change pursuant

to this Paragraph.

21, Choice of Law. This Xgreement shall pe governed and

construed in accordance with the izws of Maryland, without regard

to its choice of law rules.

%ﬂi:) 22. ‘Terminatioxd.

Furthermore, Programmer shall have <the

right to terminate this Agreement foxr any ~eason whatsoever

effective upon six (6)

months prior written notice to Owner.

1l




) IN WITNESS WHEREOF, the parties nereto nave execute

C) Agreement aSs of the date first above written.

OWNER: ... ...

WDBB-TV, ZINC.

4d

By:
Name:
Title:
PROGRAMMER:
WTTO, INC. V)
A [
'/ 'g'- ‘ ‘ "\/l!
By: . ( A M~ L M 1>

Name: VT Thgafen Nealhia

Title: _elrdiid

i) E | j

@ T




IN WITNESS WHEREOF, ¢the parties hereto have executed this

Agreement as of the date first above written.

OWNER:

my: |\

Y
Nanme : Cacl Qe e

1

Title: (e- Uhairmdsd

PROGRAMMER:

WITO, =NC.

Name:

Title:

12
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ATTACHMENT 2

o) . . . : .

- > 1. rhe amount of the Monthly payment for each month of the
. Agreement chall be egual £o SogNBEEn per month payable in
advance for 2 total annual payment of o guPes, The first
year of the Agreement will be November 10, 1995 to October 31,

1896.

O H:\GRQUPS\CQR?\WPS I.\CL'LENTS\SBG\IOlSO.ALA\AGRS\PSA‘Cm
November 8, 1995 -

h . 13 -
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AMENDMENT NO. 1
TO THE '
PROGRAMMING SERVICES AGREEMENT
BY AND BETWEEN e .
WTTO, INC. AND WDBB-TV, INC. '

Al

THIS AMENDMENT NO. 1, dgtedﬁnél 22, 2005, by and between the signatories
hereto, to the Programming Services Agreement (the “PSA”) entered into on November 9, 1995,
by and between WTTO, Inc. (“Programmer”) and WDBB-TV, Inc. (the “Owner”), which is the
Operator and Licensee of Television Station WDBB-TV in Tuscalodsa, Alabama (the “Station™).

WHEREAS, the parties desire to amend the PSA in order to update certain terms and
conditions reflecting certain additions and deletions to the original PSA.

NOW, THEREFORE, FOR AND IN CON§iDERATION OF THE FOREGOING,
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Section 5 of the original PSA shall be arhended by adding a new paragraph at the
end of existing Paragraph 5 as follows:

“The term of this Agreement may be renewed for an additional term of ten

- (10) years (the “Second Renewal Term”). In the event the Programmer wishes to

exercise this option for the Second Renewal Term, Programmer shall give Owner

written notice of the exercise of said option at least six (6) months prior to the end
of the Renewal term.” ‘

2. Section 15 of the oﬁgiﬁal PSA shall be amended by striking the language in (i) of
the second sentence and, in lieu thereof, inserting the following:

Qw “(i) the rights and obligations of Programmer hereunder may be
collaterally assigned to the JPMorgan Chase Bank, as Administrative Agent (the
“Agent”) for certain lenders party to that certain Credit Agreement dated as of
July 15, 2002 between Sinclair Broadcast Group, Inc., certain of its subsidiaries,
including Programmer, said lenders, and the Agent;”

3. Attachment A to the original PSA shall be stricken in its entirety and, in lieu
thereof, the Attachment A shall be replaced by Exhibit 1 to this Amendment.

4. This Amendment shall be effective as of the date first above written and shall not

effect or impair the remainder of the terms and provisions of the PSA which shall continue in full
force and effect without modification thereto.

C:ADocuments and Settings\cblack\Local Settings\Temporary Internet Files\OLKS\AMENDMENT NO. 1 TOPSA - CL.001 - 03-25-05.dec



| IN WITNESS WHEREOF, each of the parties hereto has executed this Amendment
No. 1 or bas caused this Amendment No. 1 to be duly executed and delivered in its name and on
its behalf all as of the day and year first above written.

WITNESS/ATTEST: WTTO, RM. |
{ . By: / ___ (SEAL)

Name: David D. Smith
Title: President

& WDBB-TV,INC.

By (SEAL)
Name:
Title:

Exhibit 1
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IN WITNESS WHEREDE, each of the parties heyelp hias exccarted thls Amendment
No. 1 ar has ezused this Amendment No, 1 0 be &uly azzutsd and defiversd in s name and an
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WITNESS/ATTEST: ' WTTO, INC.
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REDACTED

Exhibit 1
AMENDED ATTACHMENT A - - ~

. Programmer shall reimburse the Owner for all reasonable actual expenses related
to the operation of the Station (except for capital improvements unless such improvements have
been approved by the Programmer) so the Owner can recover all of its reasonable actual
expenses relating to the operation of the Station; -provided, however, that the annual
reimbursement shall not exceed ’  (the “Annual
Cap™); provided further, however, that in no event shall the Owner be reimbursed for legal fees

in excess of per month or employee payroll
,expenses in eXcess of . per month; and

_svided further, however, that, in the event the utility (or power) expenses resulting from the
digital operations of the Station causes the costs and%xpenditures of the Station to exceed the
Annual Cap, such actual excess costs and expenditures shall be reimbursed by the Programmer.

C:\Docurments and Settings\chblack\Local Settings\Temporary Internet Files\OLKS\AMENDMENT NO. 1 TO PSA - CL.001 - 03-25-05.doc





