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EXHIBIT A

ASSIGNMENT AND ASSUMPTION OF OPTIONS
TO ACQUIRE COMMON STOCK OF WDBB-TV, INC.

THIS ASSIGNMENT AND ASSUMPFION AGREEMENT (hereinafter referred to as
this "Agreement") made this _H_Nf tay of ;?l,: i > 2004 by and among Sinclair
Broadcast Group, Inc. (hereinafter referred to 'a.s‘the M Assignor”) and Cunmingham Broadcasting
Corporation ("Assignee"),

WITNESSETH:

_ WHEREAS, D&C, L.L.C. ("D&C") and Assignor are parties to that certain Common
Stock Option for Common Voting Stock of WDBB-TV, Inc. (*“WDBB”) dated as of
November 9, 1995 (the “D&C Option™) which, among other things, grants to the Assignor the
option to acquire ten percent (10%)) of the issued-and outstanding common stock of WDBB; and

WHEREAS, a copy of the D&C Option is attached hereto as Exhibit A; and

WHEREAS, Carl Parmer and Assignor are parties to that certain Common Stock Option
dated as of November 9, 1995 (the "Parmer Option") for Common Stock of H and P
Communications, Inc. which owns ninety percent (90%) of the issued and outstanding stock of
WDBB which, among other things, grants to the Assignor the option to acquire fifty percent
(50%) of the issued and outstanding common stock of H and P Communications, Inc.; and

WHEREAS, a copy of the Parmer Option is attached hereto as Exhibit B; and

WHEREAS, Cecil Heftel and Assignor are parties to that certain Common Stock Option
dated as of November 9, 1995 (the "Heftel Option") for common stock  of H and P
Communications, Inc. which owns ninety percent (90%) of the issued and outstanding stock of
WDBB, which, among other things, grants to Assignor the option to acquire fifty percent (50%)
of the issued and outstanding common stock of H and P Communications, Inc.; and

WHEREAS; a copy of the Heftel Option is attached hereto as Exhibit C; and

WHERFEAS, the parties hereto desire, by this Agreement, for the Assignor to assign (the
"Assignment") to Assignee all of the rights, obligations, and liabilities of the Assignor under the
provisions of the D&C Option, Parmer Option and Heftel Option (collectively the “Options™) to
acquire directly and indirectly the common stock of WDBB (the “Common Stock™) and for the
Assignee to accept such assignment and to assume the rights, obligations, and liabilities- of the
Assignor with respect to the Options, all upon the terms and subject to the conditions which are
hereinafter set forth.




NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE FOREGOING,
and of the mutual entry into this Agreement by the parties hereto, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by each party hereto,
the parties hereto do hereby agree as follows:

1. Assignment. Pursuant to the Options, Assignor hereby assigns to the Assignee, and
- the Assignee hereby accepts and assumes from the ASS1gnor all of the Assignor's nghts
obligations, and liabilities under the Options.

2. Reguired Acreements Upon Execution and Exercise of Assisnment.

2.1  Immediately following Assignee’s acquisition of the Common Stock,
Assignee shall grant Sinclair Television Group, Inc. an option to purchase one hundred percent
(100%) of the issued and outstanding stock of WDBB for an exercise price of “Juiiiiiliie
SN ol ors (NI for an option term of twenty (20) years (the "Sinclair
Option™). The Sinclair Option shall be freely assignable. The form of the Sinclair Option is
attached hereto as Exhibit D.

2.2. Immediately following Assignee’s acquisition of the Common Stock,
WTTO, Inc. and WDBB-TV, Inc. shall enter into First Amendment to Programming Services
Agreement which is attached hereto as Exhibit E.

3. Representations.

o 3.1. By Assignor. The Assignor hereby represents and warrants to the Assignee
that: : -

(&)  the Assignor has not heretofore assigned, transferred, or encumbered any of .
its rights under the Options and the Options are in full force and effect and have not expired, been
terminated, gone in to default or have any restriction thereon;

(b)  no Exercise Notice (as defined in the Options) has been delivered by the
Assignor, and the Closing (as defined in the Options) on the sale and purchase of the Common
Stock pursuant to the Options and/or on any other matters contemplated by the Optlons has not

" ocourred;

{©) the Promissory Note dated January 18, 1995, executed by WDBB to the
order of Channel 17 Associates, Ltd., an Alabama partnership, in the original principal amount of
One Million Three Hundred Fifty Thousand Dollars ($1,350,000.00) (the "Note") has been pa1d in
full and there are no further obligations or liabilities under the Note;

(@  the “H&P Note” described in Section 7(c) of each of the Heftel Option and
the Parmer Option, a copy of which is attached as Exhibit 2 thereto, has been paid in full, and there
are no further obligations or liabilities due under the H&P Note;



(e)  the total purchase price that Assignee will have to pay to acquire the
Common Stock pursuant to the exercise and closing of the Options will not exceed

SR Dollars (SUGIEIR) (the “Common Stock Purchase Price”); and

- (§  the Assignor has the full and complete legal right and authority to make the
Assignment.

3.2. By Each Party. Each party hereto hereby represents and warrants to the
other that it has been duly authorized to execute and dehver this Agreement, and to perform its
respective obligations hereunder.

4, Right to Rescind. Assignee agrees to exercise the Options within five (5) days of
this agreement. In the event Assignee has not exercised the Options within five (5) days from the
date of this Agreement, Assignor shall have the right to require Assignes to assign the Options back
1o Assignor.

5. Responsibility of Annual Payments. Assignor shall reimburse Assignee for all
payments made by Assignee pursuant to Section 7(b) of the Options.

6. Miscellaneous.

6.1.  Effectivemess. Subject to the provisions hereof, this Agreement shall
become effective on and only on its execution and delivery by each party hereto.

6.2. Complete Understanding. This Agreement represents the complete
understanding between the parties hereto as to the subject matter hereof, and supersedes all prior
negotiations, representations, guarantees, warranties, promises, statements, or agreements, either
written or oral, between the parties hereto with respect to the matters stated herein.

6.3. Amendment. This Agreement may be amended by and only by an
instrument executed and delivered by each party hereto.

64.  Waiver. No party hereto shall have been deemed to have waived the
exercise of any right which it holds hereunder unless such waiver is made expressly in writing and,
without limiting the generality of the foregoing, no delay or omission by any paity hereto in
exercising any such right shall be deemed a waiver of its future exercise. No such waiver made in
any instance involving the exercise of any such right shall be deemed a waiver as to any other
instance or any other such right.

6.5. - Governing Law. This Agreement shall be given effect and construed by the
application of the law of the State of Maryland. A



6.6. Headings. The headings of the sections, subsections, paragraphs, and
subparagraphs hereof are only for convenience of reference and shall not be considered in -
construing their contents.

- 6.7. Successors and Assigns. This Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and permitted assigns
hereunder.

6.8.  Severability. No determination by any court, governmental body, or
otherwise that any provision of this Agreement or any amendment hereof is invalid or
unenforceable in any instance shall affect the ability or enforceability of (a) any other provision
hereof, or (b) such provision in any circumstance not controlled by such determination. Each such,
provision shall be valid and enforceable to the fullest extent allowed by, and shall be construed
whenever possible as being consistent with, applicable law.

6.9.  Exhibits. Each writing or description referred to herein as being attached
hereto as an exhibit or otherwise designated herein as an exhibit hereto is hereby made a part
hereof.

6.10. Further Assurances. From time to time, prior to, at, and after this
Agreement, each party hereto will execute all such instruments and take all such actions as the other
party hereto, being advised by counsel, shall reasonably request in connection with carrying out and
effectuating the intent and purpose hereof, and all transactions and things contemplated by this
. Agreement, the execution and delivery of any and all confirmatory and other instruments, and any
and all actions which may be reasonably necessary to complete the transactions contemplated
hereby.

6.11. [Effect. Notwithstanding any other provisions of this Agreement to the
contrary, nothing contained in this Agreement shall in any way supersede, modify, replace, amend,
change, rescind, waive, exceed, expand, enlarge or in any way affect the provisions, including the
warranties, covenants, agreements, conditions, representations or, in general, any of the rights and
remedies, and any of the obligations and indemnifications of Assignor and Assignee set forth in the
Options, nor shall this Agreement expand or enlarge any remedies under the Options. This
Agreement is intended only to effect the transfer of rights, interests and obligations pursuant to the
Options and shall be governed entirely in accordance with the terms and conditions of the Options.

6.12. Assignment. Assignor has no right to assign this Agreement. The Assignee
may assign its rights under this Agreement with the Assignor's consent, which consent shall not be
unreasonably withheld or delayed. Notwithstanding anything to the contrary in this Agreement, the
- parties hereto hereby agree and ackriowledge that the Assignee may assign all of its right, title and
interest to this Agreement as collateral security in favor of its lenders (or their agent or trustee) as
secured parties, and such secured parties may exercise any of their rights or remedies with respect
to such collateral security without regard to the existence of this Agreement or any transfer or other
restrictions set forth herein:



. 6.13. Indemnification. Assignor agrees to indemnify and hold Assignee
harmless for any amounts due and payable by Assignee to acquire the Common Stock pursuant to
the Options in excess of the Common Stock Purchase Price. '

[REST OF PAGE LEFT INTENTIONALLY BLANK-
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IN WITNESS WHEREOF, each party hereto has executed and sealed this Agreement or
caused it to be executed and sealed on its behalf by its duly authorized representwves on the day

and year first above written.
I o SINCLAIR BROADCAST GROUP, INC.
Py

" By: i = A
" David B. Amy, A

'Executive Vice Presdient

Robert L. Simmons,
President
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IN W‘ITNESS WHEREOF, each party hereto has executed and sealed this Agreement 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 BROADCAST GROUP, INC.

o i

Executive Vice President

BRAOCADCASTING
N - -

Robert L. Simmons,
President

IACLIENTS\Opeinl00638\008\Corp\ASSIGNMENT AND ASSUMPTION OF CPTION - FINAL - 04-05-04.doc



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

STNCLAIR BROADCAST GROUP, lNC

ikl

Dav1dB //
Execut::_ve V:Lce President

CUNNING: BRAOADCASTING
CORPORAZ/L ‘ ' ‘

By:

Robert L. Slmmons
President '

I:\CLIENTS\O]:;en\10063 B\00\Corp\ASSIGNMENT AND ASSUMPTION OF CPTION - FINAL - 04-05-04,doc



IN WITNESS WHEREOF, each party hereto has executed and sealed this Agreement or
caused it to be executed and sealed on its behalf by its duly authorized representatives on the day

and year first above written.

© By:

SINCLATR BROADCAST GROUP, INC.

By: /MM

DavidBAmg ) |

3,
Executive Vice President

Robert L. Simmons,
President

TACLIENTS\Opent100638\008\Corp\ASSIGNMENT AND ASSUMPTION OF CPTION - FINAL - 04-05-04.doc



EXHIBIT A |

D&C, LLC OPTION (Attornative)

COMMON STOCK OPTION
. FOR - COIGI{[ON VO'I'ING STOCK OF
: W’DBB—-T‘V INC.

Thls COmmon Stock Optlon (this "Optlon") is entered into this
9th day of November 1995 (the "Option Grant Date") by and between
‘.D ¢, L.L.C., ‘an Alabama llmlted llablllty company ("D&CM) and
Sinclair Broadcast Group, -Inc. ("Holder"):

' REcI.TALs -

D&C owns ten percent (10%) of the issued and cutstancﬁ;i_ng étcCK
of WDBB-TV, Inc., an Alabama corporation ("WDBBY) Which-cperaté.s
WDBB-TV, Channel#17, in Tuscaloosa, Alabama (the "Station"). The -
Holder, throggh its wholly-owned subsidiary WI'TO, Inc., has enﬁeréd
into an Asset Purchase Agreement dated Novemlce'r 7, 1§95 &th'e "A:sset
Purchase Agreement!), v}ith WDBB for the purpose of acquiring
certain assets used in connection with the Eusiness' and operation
of.tﬁe Station. |

As a condition prccedent-to the Closing on the Acset Purchase
‘Agreement (as that term is defined' therein), D&é has égr ed tﬂ
enter _ z,nto this’ Optlon with the Holder such that upon the
occurrence. .0f the Option Closlng Date (as defined in Sectlon 6
heraof) and the occurrence of certain other option closing dates of
two other common stock options (as the optlon clos:.ng dates are

defined therem) with Carl: Parmer and Cecil Heftel (the "Parmer



‘Option" and the "Heftel Obtion"‘respectively), the Holder will

: dz_rectly or indirectly own- on’*e"hunc_red percent (:Loo%) of the 1ssuec'i

and outst and_'z_ng stock of WDBB

:!_. Option Grant. D&C hereby grants to Holder, subject “i:'o
the terms and conditions hereinafter set forth, the option to
purchase an aggregate of one hundred--( 100) shares of common stock,
One Dollar (Sl.0.0) par value (the "Common Stock!") of WDBB as shall,
immediat ely upoen the exercise of this Option by the Holder and the

transfer of the Common Stock pursuant hereto ; vest in the Holder

'tltle to and benef:.c:lal ownershlp in the Common Stock.

2. Crandn.t:.on Precedent to Exercise. The parties hereto do

not lntend for the gran‘t: of th:_s Option or any of the other
undertaklngs contemplated hereby to VJ.olate any of the current
rules, regulations, or policies of the Federal Communications
Commission ("ECCY). Tl'}e_reforg, this Option may only be sf,xe?rcised
by the Holder in the event the transactions, c‘ontemplat'ed by this
Optlon are in compliance Wltb. the rules, regulatlons and pollcn_es

of the FCC then ex:.stlnq

3. Term3 nation Date. . Unless sooner terminated for failure

of Holder to make the payn;.ents described in Section .7 herein,

Holder may exercise the Opti‘én within five (5) calendar years from

-the Option Grant Date (the ".T.nitial Exercise Period") (or as the

Initial Exercise Peripd may be extanded under Section 7 hereof) and
upon +the fa:Llu.e of Holder to deliver the Exercise Notlce (as

deflned in Sectlon '5 hereof) wi ithin L_he Exercise Perlod the Optlon'

shall expire; provided, however, that *-ho C“iosvng (qs de_lnea in



Section 6 heréof) on this Option may take. placa after 'ﬁhe,

explraplonmof the ‘Exercise Period as longas Holder has delivered
the Exercise Notlce to D&C in accordance with SeCtlon 5 prior to

the expiration of the Exercise Period.

C 4. No Partia]l Exercise. This Option may,oniy,be exercised .

by Eolder for all, but not less than all, of the Common Stock.

" 5. Hethod of Exerciée' In order to exercise thls option,

Holder must deliver to D&C written notice ("Exerc1se Notlce“) of
Holder g intention to so exercise by dellverlng to D&C a notlce
substantlally' in the fcrm attached hereto as Exhibit 1, duly

executed. The date upon which any Exercise Notice shall be

delivered shall be referred to as the "Exercise Date'. Holder may.

withdraw’any Exercise Notice prior to the Option Closing Date (as
that.fe:m is defined in Section 6 hereof) by written notice of that
.effect'té D&C. Upon W1Lhdrawal of any Exerc1se Notice, Holdef
shall relmburse D&C for 'all reasonable out-of-pocket expenses

including, without 11m1uatlon, reasonable attorney’s fees incurred

by D&C and WDBB in connection w1th thElr compliance with Section

lO(a)(lx) of thls Option with respect to such Exercise Notice.

Nothing contained in this Section 5 shall or is meant to prohibit
Holder from'subsg&uénfly exerqising the Option aurihg the Exercise
Period after any sucﬁ withdrawal.

6. Closing. The closiﬁg of the -acquisition of the Cémmon

Stock .after delivery of the Exercise Notice (the "Closing") shall

be on a business day no later than thirty (30) days subsequent tq'

the date the grant by the FCC of a1l appro?alé:tO'the transfer of

3



conttrol of WDBB to Holder, its' subsidiary, or assignes, shall have
become "final' without any condition or gqualification materially
adverse to Holder. For pﬁi‘poses of this Option, "f£inal" shall mean

A

action by the FCC as to which no further steps (including those of

appeal or certiorari), can be taken at any action or proceeding to

review, mnmodify, or ~set the Adéte;mnination aside whéther under

Section 402 or '_4’05 of the Communications Act of 1934, or otherwise;
provided, however, that D&C and Holder agree to waive the necessity
of a "fipal®" grant as provided in_ this Sectiom 6 and proceed to

closiﬁg on "Initial Grant" {as defined below) as long as Holder has

received any necessary consents and approvals of Holder’s .tﬁen-

e,

existing lenders, *which consents and approvals Holder shall use 'its,

best efforts to obtain.  "Initial'Grant® Shall ‘Be. defined for

j;:urpéses of this Option as the 'date of the publication of the Fce

"Puplic Notice” announcing ' the grant of +*the "Assignment
Application(s)" for transfer of control of WDBB to Holder or its

subsidiary or assignee, which contains no conditions materially

adverse to Holder. The terms "Public Notice" and "Assignment

Application(s)" have the same meaning herein as are generally given -

té such terms under existing FcC rules, regulations, and
procedures.

Notwithstanding anything to the contrary in the immediately

‘ proceeding paragraph in the event it becomes unnecessary to saek

or receive consent from the FCC to the transfer of control of WDBB

-,
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to Holder, its subsidiary or assignee, fhen Closing shall occur:
Vithin;thirty;439) days of the exercise of this option by Holder.

For purposes of this Option,‘the "Option Cleosing Date! shall
méan the day;ugon which the Closiﬁg occurs. , -

7. Consideration Price.

(a) Holder shall pay D&C an option grant price (the "Option
Grant Price®”) equal to One Million Thirty Thousand Five Hundred
Dollars ($1,030,SOC.DO)_payable on the Option Grant Date.

(b) In addition-to the pEYments provided in Section 7(a),'as
additional conSWderatlon for the grant of this Optlon Holder shall
pay to D&C annually the following option grant installments (the
"Optlon Grant Installments") on or before the below specified dates
" (the "Option Anniversary Date(s)"):

(i) In the Year 1996
On or before
January 15, 1996 $21.,000
(ii) In the Year 1997
. On or before
January 15, 1997 $21,000

On or before

the 2nd. annlversary of . ‘

the Option Grant Date 870,000

(iii) In the Year 1998

.On or before ' : .
January 15, 1998 $21,000

(iv) In the Year 1999

Oon or"befofe .
January 15, -1998 ' $221,000



— -

o {v) Im the_Year 2000

January 15, 1999 ’ $105, 000

On or before thehexpiration of the Initial Exerciee Period,
the Holder ﬁay elect to give ﬁ&c written notice of ‘its intent to
extend this Option for an additional‘fiée (5) years (the "Extended
Exercise Period") (the Initidl Exefcise.Period and tﬁe-Exfended
Exercise Period_are_éometimes collectively reférred-to herein as
the ﬁExercise Period"). On each anniversary date of ﬁhe Option
Gfant'Date occurring during the Extended Opﬁioﬁ Period and'until
the tenth (10th) anni%ersary date of the Option Grant Date, the

Holder shall pay to D&C Three Thousand One Hundred Fifteen Dollars
# . : '

($3,115.00) annually;- provided, however, for any given year in

which the Closing bccurs, the Holder shall not be liable to D&C for

"any payments not yet due and payeble; and provided, further, the

Holder.shall pay D&C in the.year this Option is exeréised on the
Option Closing Date, the sum obtalned by multlplylng seven percent
(7%) times Forty Four Thousand Five Hundred Dollars (844, 500 OO)
and multlplylng'the product thereof times the fraction obtained by
dividing the actual number of days elapsed 51nce the prlor Optlon
Annlversary Date Payment by three hundred 51xty ~five (365).

(¢)° In addition to the payments set forth in Sectlons 7(a)
and 7(b5 above, en the Option closi@g Date, Holder shall pay to D&C
an option exercise price (the “éption Exercise Price")'eqUal to

“

Forty Four Thousand Five Hundred Dollars . ($44,500.00) -



N )

" WDBB:

All sums payable by Holder under this Section 7 shall be paid

to D&C_by wire‘ﬁrgnsfer in immediate available funds to an account

" designated by D&C.

8. Deliveries by the Parties at Option Grant and Option

Ccleosing. -
(2). .Deliveries by D&C _on the Option Grant Date. on this

Optioﬁ Grant Date, D&C has delivered to Hoider such’bustomary
documentation re;sonably'satisfactory to Holder and its'counsel:in
drdef' to effect the transaction cohtemplated by this Obtion,
including,.without limitati@n,.the following:‘ o

(i)a a, certificate as to the existence and good standing
of D&C issued by the Al;bama Secretary of State ("ASS") and dated
on‘or after the 5th day prior to this dptibh Grant Date,. certifying
as to the incorporétion and gooa standing of D&C in such
jurisdiction; ' ' ;

(ii) a-receipﬁvfpf Ehe‘Option Grant Price;

(iii) a certificate signed. by the:m%naging‘membe; of D&C
and'the President and Secfetary of WDBB certifying as to (1) éhé
equity bwnership'kboth in térms of number of shares owned and
perdentage of total ownership)‘of D&C in WDBB; and (2) the ﬂames
and equity éwnership.(both in terms of number of shares owned and
percentagé of total ownershib) of all other owners of eguity in
.(iQ) opinith”éf counsel ﬁp‘D&C and WDBB as to the .

accuracy of 8(a) (1) and (a) (iii) above; and



(V) such other documents as Holdex- may reasonably

reguest.

(b) Deliveries by Holder on the Option Grant Date. On this

cption crant Date, Holder has deliﬁered to D&C the Opticn Grant
Price as proVided in Section 7(a)nand such instruments and other
customary documentation reasonably Satisfactcry“ tc D&C and its
counsel in order to effect the transactlons contemplated by thls
option,’ lncludlng, without llmltatlon the following:

(i) a certified copy of resoclutions or proceedings. of
Holder aﬁthorizing the consummation . of the trghsactions
contemplated by this Option;

(ii) a certificate issqeé by the Maryland Deparﬁment of
Assessments and Taxation éated on or after to thHe 5th day prior to
this Option Grant Date certifying as to the incorpofation and good
standlng of Holder im Maryland, and - . .

(1ii) such further documents that D&C may reasonably

- request.

2 r P % A 2 - - A FEPL £
g.2A. -Deliveries on the Cptico Cleosing Dace. 211 actions at

the Closing’ shall be deemed to occur simultaneously, and Tno
document or payment shall be deemed to be delivered oOr made until
all aocumentatlon or- payments are delivered or made to the

reasonable satisfaction of Holder, D&C and their respective

‘counsel.

(a) Deliveries by D&C on "the Option Closing Date. At the’

Closing, D&C.shall deliver to Holder such instruments of conveyance
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and other customary documentation which shall in form and substance
be reasonably satisfactory to Holder  and 1ts counsel, lncludlng,
without limitation, the following: .

()" a receipt for'the Option Exercise Price;

(i1) a certificate as to the existence and good standing

' of D&C issued by the ASS dated shortly before the Option Closing

Date;
| (iii) a certificate or certificates for“-the, éoﬁxmon
Sibck, duly endorsed by D&C to Holder fogether with such stock
powers endorsed in blank as'ﬁay be reqﬁested by Holder, and with
such othe% documentation as Holder deems legally necessary to
transfer title toe%nd'benefiqial ownership in the Common S%ock'into
fhe name of Heolder; | '

(iv) -a certificate eigned by D&C and the President and
Secretary of WDBB certifying as to (1) the eéuity ownership (both

in, terms of number of shares' owned and .percentage of total

pwnershlp) of D&C in WDBB; and (2) the names and eguity ownership

(both ln te*ms of number of shares owned and percentage of total

ownershlp, of all other owners of eéuley’;n WDBB
(v) opinione of counsel to D&C and WDBB as to the -
accuracy of 8a(a) (ii) end;(a)(iv) abeve;'and ‘
(vi) such other documents ‘that Holder shall reasonably
request. | .

(b) Deliveries by Holder on the -Option Closing Date. At the

Closan, Holder shall dellver to D&C the Option Exercise Price and

such instruments of assumptlon and other customqry aocumentatlon as
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shall in form and substance be reason&bly:satisfactpry to D&C and

its coumsel, including, without I1imitation, the following:
(i) the Option Exercise Prige'which shall be delivered
in the manner set forth in Section 7;‘ . '
(iii .a certificate as to Ehg existence and good standing
of Holder issued by ﬁﬁe Department ongssessments and Taxatioﬁ of

Maryland shortly before the Option Closing Date; and

(iii) such other documents as D&C shall reasonably
reguest.
| (c) Pavment of Seller Note. on the Option Closing Daﬁe;

' Holder shall pay or cause  WDBB to pay in full all .amounts owed by

WDBB, if any, under the Seller Note, as hereinafter defined.

9. Representations and Warranties of D&C. As an inducement

to ‘the Holder to enter into this Option, D&C represents and

‘warrants to the Holder, as of the Option Grant Date and as of the

Option Closing Date, the following:

(2) D&C is the sole beneficial'owner_of the Common Stock and
has the sole unrestricted (excluding resfrictidns imposed by
federal and state secﬁritiés laws) right to enter into this Option.

and sell the Common Stock to the Holder.

(b) The Common Stock is validly issued, fully paid and non-.

assessable, free from and clear of ‘all restrictions, 1liens,
security interests and encumbrahces, except for the pledge of such
Common Stock alleged to exist to the holder of the Seller Note as

hereinafter defined (the "Permitted Encumbrance') .

io
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(c) The Common Stock represents ten percent (10%) of all.of

WDBB'S iegﬁe&‘and outstanding'Ehates (whether common, preferred
votlng, or non—votlng) and all of WDBB’s shares (whether common,
preferred, voting, or non—votlng) owned at such time by D&C.

-

(d) . D&C does not own or have'rights in or.to any stock

options, stock appreciation rights, warrants,.conveftible debt

. instruments or securltles or any other rlghts to purchase or own

any equity of WDBB in addltlon to that equity of WDBB eVldenced by

" the Common Stock-'

-

"(e) Upon transfer of thevCommon'Stock to Holder ﬁursuant to
the terms hereof, D&C shall transfer and the Holde; shall receive
good and marketaﬁie.title to; and beneficial ownership in, the
Common Stcck free from and clear of all 1iens; security interests,
and encumbrances.

(f) The grant of the Optlon shall not. constltute a default
under any instrument, contract or other agreement to which D&C is

-

or shall be.a party. .

(g) D&C is a limited liability company duly organlzed.valldly
éxisting, and in good standing under the laws of the State of
Alabama. D&C has the requisite powet and authorlty to enter into
the' transaction contemplated hereby and to consummate "the
transactlons contemplated by this Optlon.

(h) all actlons or proceedings necessary to be taken by on the

part of D&C w1th connectlon with the executlon,and dellverv of this

" Option and the consummation of the transactlons contemplated.hereby'

'and.necGSSer to make‘the same EfTECtl re' have been duly and'va71aly

11
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taker. This Option has been duly and validly aut‘horizedv, ‘executed,
and delivered by D&C, and cOnst‘w'i:ute's.‘ its—valid &and binding
greement enforceable in accordance with and subject to its terms,
accept as. limited by laws effecting the enforcement of credltors'

r:n_ghts or contractual obllgat:.ons generally.

-(i) The execut:.on and delivery by D&C by th.l.s Opt:Lon, or the-

consummation by D&C of the transactions contemplated hez;eby ; will
not constitute or,. with the ‘g-ivirig of notice or the passage of time
or-both, would constitute a2 violation of or conflict with or result
in any breach of or any default under any of the terms, condltlons,
or prov:.s:.ons, of any judgment law or regulatlon or D&C’s Articles
of Organ:.zat:.on or Operating Agreement or any contract, agreement

' or instrument to which D&C is a party or by which . it is bound.

SA. Representations and Warrantiegs of Holder. | As an
inducement to D&C to enter into this Option, Holder represents and
ﬁ\rarrant_s to D&C, as of the Option Grant Date and as of the Option
¢losing Date, the following:

(a) Holder is a corporation doly organlzed validly existing,
and ih good s“candlng under the 1aws of the ocate of gryland.
Hoider' hLa's the fequisite power and au‘i:»horit‘y to énter into the
transactions contemplated hereby and to consummate the transactions
contemplated by this Option and is qualified to do business in the

State. of Alabama.

¢(b)y All corporate ac:L_1 ons or procendz_ngs necessary to ‘be.
taken by on Lhe part of Holder in conpecL.:Lop with the executlon and !

delivery of this Option and the consummation of.the transactions-

12
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contemplated hereby and necessary to make the same effective have

been duly and validly taken. This Option has been duly and validly

‘a'qthorized, executed, and delivered by Holder, and constitutes its

valid and binding' agreement, enforceable in accordance with and

.su_bject- +to its terms, except as limited by laws affecting the

enforc_iement of creditors’ xrights .or contractual obligations
generally.

(c) Neither the execution -and.delivery by Holder of this-
Optiomn, ‘nor the consummatlon by Holder .of the tranSactions _
contemplated hereby, Wlll constltute or, Wlth the giving of notlce

or the passage of time or both, would consta.tute a violation of or -

‘conflict with or :;:r_esult in any breach of or any default under any

of the terms, conditioﬁs, or provisions, of any ‘judg:ment, law or
regulation or Holder'’s certifir::ate of incorporation or‘ by-laws, or-
any contract, agreement, or instrument to which Holder is a party
or by which it is bound. |

10. Covenants. During the term of this Oﬁtion and until

title to and i)enefi‘cial e'y;rn.ership in the Common Stock transfers to

" Holder, D@}C'cove'nen'ts and agrees as follows:

(a) Z\ffn.rmatlve 00venants.

(1) to undertake any and all reasonable acx.lons and
comply with all reasonable requests of Holder delivered to D&C :_n
w:zzlta_ng which in any Way perta:.n to the delivery of the Common,

Stoc)c and the transfer of title to a_nd beneflclal OWR"’ISI":LP therein

- to the Holder upon the exercise of the Option;



e~
i

(ii) to pay all state, federal, and local taxes wheri &ﬁe
and on a current;basis"except to.the extent any such fees'afa the
;uﬁject of a good faith challenge by D&C; |

| (i1i) to undértake any and all.actibns which Holder may
reasonably déem both nécessary ahd'éppropriaté to preserve D&C’s
title to and beneficial ownership iﬁ the Common Stock as well as
the Holder’s rights to acquire fhe cOﬁmon Stock pufsuant té the
+terms of'this.Option; . A

(iv) tb.keep-the Common Stock and D&C’s title thereto and
beneficial owﬁe;ship therein free from and clear of all
restrictions, liens, claims, security intereéts, and encumbrances,
except for the farmitted ﬁncumbrance;

(v) to transfer title to and beneficial owneréhip'iﬁ the
Common Stock to the Holdér; upon the. exercise of this Option,.free

from and clear of all restrictions, 1liens, claims, security

‘interests, and encumbrances;

(vi) to cause the Certifiqate-or Ceftificates evidencing.
the COmeQIStock tb be endorsed.resfrictively aé follows:
"This Certificate and the ownership thereof is
;ubjéct to a Common Stock Option Agreement dated Ndveméer
9, 1995 which restricts the transfer oﬁ this Certificate
‘and Qf‘thé Common Stock evidenced theféby. 2 copy of the
Common Stock Option Agreeﬁeﬁt.is maintained for review at
tge offices of WDBB.";
, E'tvii) " to cause and coéﬁerét; in_the filing of all’

application(s) (fhe."Application(s))" to renew the Station’s FCC

14
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license and broadcast authorities ("FCC Authorizations"j;

(viii) to cause and cooperate in the taking of all

commercially reasonable steps to prosecute and defend sﬁch

Abpiication(s) to a successful conclusion resulting in renewal of
the FcC Authorizations on terms no less favorable than those
existing pribr to the renewal process;

(ix)  upon reéeipt of an Exercise Notice‘to take all
appropriate aétion to cause WDBB and D&C, apd. the other
sﬁéreholders of WDBB to file promptly all Applicétibn(s) for the
transfer of control of WDBB to Holdef, Qf to its subsidiafy‘or
assignee, as the case may be, and take all commercially reasohable
steps.to prosecuté and defend such Application(s) to a successful:

conclusion resulting in the transfer of control of WDBB to Holder

or its subsidiary or assignee; and .

(%), to cause, in its capacity as a shareholder of WDBB,
to cause WDBE to pay when due all payments due under that certain
Promissory Note dated January 18, 1995 executed by WDBB to the

order of Channel 17 Associates, Ltd., an Alabama partnership, in

the original principal amount of One Million Three Hundred Fifty"

Thouéand Dollars ($1,350,000.00) (the "Seller Note") and to take
all reasonable action to cause WDBB to avoid any monetary or non-
monetary default thereunder.

(b) HNegative Covenants. . ‘ : '

(1) not to transfer .or cause to be transferred any of
the Common Stock or its beneficial ownership interest therein

during the term of this Option except.to.Holder;

15
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(ii) not to acquire any additional securities or the

righté'fﬁ“achif'“éddifioﬁal securities ©f WDBEB;

l

(iii) - ‘not to undertake, initiate, support and/or vote

és a shareholder of WDBB for any aétion which would cause WDBB to
sell, lease, transfer, convey or encumber any and all of the assets
of WDBB; and

(iv) not to undertake, inmitiate, suppoit and/or vote as

a sharsholder of WDBB for any action which would cause WDBB to

incur any debt or other liability other‘than that exiéting on the
Option Grant Date, or to modify, amena or'othefwise egtend.ﬁhe
payment tefms of *the Seller Note.

' 11. pividends. éll cash dividends upon the Common Stock
between the Option Gran£ Date and theiexpiratioh of this Option

shéll belong and be payable to D&C absolutely.

12. Burvival of Option on Certagn additional Events. This
Option shall surﬁive'any consolidation of D&C with, or merger of
D&C iﬁté, ahy corporéﬁion; any‘share exchange as'defined in the
Corpofations and Assqdiatiéns Arfiﬁle of‘the Annotated Code of
Maryland; any transfgr of ‘all or substahtially all of.thé'assets of
D&C; or the termination of the Operating Agreement of D&C,
dissolution, liguidation, or windiné up of D&C;

13. Transferability. This Option may be assigned, pledged,

hypothecated, sold, or otherwise transferred or encumbéred in. the

=
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sole discretion of the Holder with or without notice thereof to D&C
C_JI'- W—DBB-_ N ’ ' e e e
14. QNotices. Aall notices, demands, and qtﬁef communications
which may or are reguired to be given hereundér or with respect
hereto shall be in writing, shall be déiivered personally or sent
by nationally recognized overnlght delivery service, charges
prepald, or by' reglstered or certlfled mail, return-receipt
requested, and shdall be deemed to have.been given or made when
personally delivered; the next busihess day after delivery to such
overnight delivery service, or five (5) days after dap051ted in the
mail, prepaid registered or Certlfled mall addressed as follows:
IF TO D&C, ®.L.C.: David R. DuBose
7700 Carpenter Freeway
Dallas, Texas 75247
| WITH COPY TO: Frederick Gartside, Esquire
Jeffer, Mangels, Butler & Marmaro
2121 Avenue of the Stars, 10th Floor
Los Angeles, California 90087-5010

or at. such other address as D&C may desigﬁate by notice to the

 Holder, and

IF TO HOLDER: 8inclair Broadcast Group, Inc.
.2000 W. 41st Street..
Baltimore, Maryland 21211

ittn:_ David D. Smith
WITH COPY TO: Steven A. Thomas, Esquire
T Thomas. & Libowitz, P.A.
USF&G Tower, Suite 1100
100 Light Street
Baltimore, Maryland 21202 1053
or at such other address as the Holder may dQSIgnate by notice to

D&C.

17
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15. @overning Law. This Option shall be governed by,

construed,—-and—e-ri-f-orce&-*fin accordance with the-laws of the State of

Maryland.

. 16. BSuccessors and Assigms. 2All of the provisions of this
Option shall be binding upon D&C and its successor and assigns, the
Corporation, and its successors and aSsi&ﬁé, and the Holder, and

its successors and assigns.

17. Entire Agreement. This Option shall supersede all prior

agreements between the parties relating to its subject matter ;, and
't':'here_' are no other agreements or understanaings between them:
cbnc;erning its subject matter hereof.

18. counterbarts. This Option may be executed in two or more

counterparts, each of which shall be deemed an original but all of

which together shall constitute one and the same instrument.

1S. FCC Approvals. Since Holder has no right to acquire the

Common Stock without FCC review, consent and.approvai and since no
transfer of control, as contemplated by existing FCcCc rules,
regulati-ons or ‘policies is. i:urrenﬁiy‘ cdﬁ{:ém'plated or intended
hefeby, the parties hereto have not .made nor do they imtend to make

[

any requeé“hs‘ for review by or filings with the FCC in connection

‘with this Option. If it is later determined by D&C or Holder that

any of the transactions contemplated by this Option are subject to
FCC review consent and/or approval, the'par*l':iesl agree to cooperate -

with each other and ‘expeditiously file for and seek to obtain all "’

. NeCessary FCC approvals and consents, including, but. not limited’

‘to, the filing of any appropriate FCC applications seeking a'chanqe

18
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of contrdl or other modification to the owuefship of the station.
any and all costs associated-with .any FCcC fvllng or. appllcatlons
will be shared ecually betwaen the Holder and D&C.

20. Injunctive Relle_. ihls Optlon is unique in nature and,

as such, D&C recoénizes that Holder'ﬁay ﬁoé have an.adéquaté remedy
of law in thé event D&C breaches his oﬁiig;tions ﬁnder this option.
Accordingly, D&C agrees that Holder;may;~in addition to and in
conjunction with any other availéble remedy, obtain an injunction
and/or to'séek.SPecifié'pérformance against D&C ﬁo énforce D&C’s
duties and responsibilities as well as its rights heresunder.

21. Purther Assurances. . From time to time prior to, at, and -

éﬁtér the Closing® Date, each party héreto will execute all such

instruments and take all such actions as the other party being

advised'bf coﬁnsal shall reasonably'rgquest in connection with

carrying out and effectuating the intent and purpose hereof, and

all transactions and things contemplated. by this Agreement,
including, without limitation, the execution and delivery of any

and all confirmetory and other instruments, in addition to those to

y

" be deliyered on the Closing Date, and any and all actions which may’

reasonably be necessary to complete the transactions'contémpiated

hereby.



IN WITHESS WEERECF, the partles hereto have caused this Option
to be slgned under .seal as of the date first above ertten.

" WITNESS/ATTEST: ‘ - D&C, L.L.C.,. an Alabama
limited liability company:

By: ' . : - (SEAL)
HOLDER
SiI}TCL%IR BROADCAST GROUP, INC.
S LA A 4 , By: . Sl
» (jebﬂf‘etary . ' President’

. .
'
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NOV—ES—13355 | 14:18 | THOMES & LIBOWITZ - 4187522846

' IN WiTNESS FEEREOF, the parties hereto have caused this Option

£o be signed under seal as of the date first zbove written.

WITNESS/ATTEST: : D&C, L.L.C., an Alabama
: d1imited 1iabllity company:

) q}é\%(mw/){é@ : P By: C‘ﬁ?xi,—l\&(j’::’— (SEAL)

HOLDER:

By:

20
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EXHIBIT 1

____m_m.,‘wt . [$BG. LETTERHEAD ]

{Date}

. Mr. David R. DuBose

D&C, L.L.C.
7700 Carpenter Freeway
Dallas, Texas 75247

Re: Common Stock: Option For Common Voting Stock. of
WDBRB-TV, Inc. ("WDBB") by and between D&C, L.L.C.
("D&C") and Sinclair Broadecast Group, Inc. (¥SBG")
dated as of November $, 1995 (the "Option")

Dear Mr. DuBose:

Pursuant to the terms and conditions of Section 5 of the
Option, the undensigned hereby exercises its right to acquire one
hundred (100) shares of common voting stock of WDBB. Closing on
this. transaction will shall take place in &accord with the

- provisions of Section 6 of the Option. Please prepare all

necessary documentation necessary for closing pursuant to ‘the
Option.

. SINCLATR BROADCAST GROUP, INC.

By:

Dav;d D. Smith, Pre51dent
Slnclalr BroadcasL Group, Inc. .
2000 W. 41st Street

Baltimore, Maryland 21211

cc: Frederick Gartside, Esquire
Mr. David B. Amy
Clinton R. Black, Esqguire

HA\GROUPS\CORPWPS I\CLIENTS\SBG\10130 .AJ‘_A.\AGRS\EXER NOT
Novemuber 8, 1995



+ 11/06/00 MHON 13:13 FAX 410 662 4707 SCI LEGAL DEPT

SINCLAIR BROADCAST GROUP

April 13, 2000-

ATRBORNE EXPRESS |

| Mzr. David R: DuBose
-+ 230! First Avenue
" Suite 102
Birmingham, AL 35203

: S
Dear Mr. DuBose;

. : Pursuant to Section 7(b) of the Common Stock Option for Common Votmg Stock
{ of WDBB-TV, Inc. dated November 9, 1993, between D&C, LLC and Sinclair Broadcast
o Group, Inc. (the “Agresment”), we hereby give you written notice that we are extending

' our option, for an additional five (5) years, to acquire one hundred (100) shares of
cornmon voting stock of WDBB-TV, Inc, :

Sincerely yours,

7

By: /éxz/ W““

) inclair Beoad ?roup, Inc.

cc: Frederick Gartside, Esq.
Jaffer, Mangells, Butler & Marmara
2121 Avenue of the Stars, 10" Floor
LQS Angeles, CA 90067-5010

. SINCLAIR. BROADCAST GROUE, INC.
\ 10706 BEAVER DAM ROAD
lisiwibe option Litv ' COCKEYSVILLE, MARYIAND 21030
: TEL: 10-368-1500 « FAX: 410-568-1537

Kooz



o ' EXHIBITB
k) srmec(3)corres

PARMER OPTION (Alternstive)

TN, e,

COMMON STOCK opmzoﬁ

FOR COMMON VOTING STOCK OF

H AND P COMMUNICATIONS, INC.

’ Thls Common Stock Option (thls "Optlon") is entered into this

sth day of Ngvember 1895 (the "Ontlon Grant  Date'), by and between

Carl Parmer ("Parmer?) and Slnclalr Broadcast Group,; Inc.
(“Holder“) : .

REC‘IT.ALS .

Parmer is a fifty percent (SO%)'_ Stockhoider in H and P
Communications, - Inc., a Nevada“ vcorporetiozjl (the "quporation"}
which ot;ms ﬁinety percent (90%) of the issued and outstanding stock

" of T;?DBBLI’V, Inc. s an Alabana corporetioﬁ ("WDBB") which opérates
WDBB—TV} Channel 17, in'Tuscaloeéa, Alabama (tﬁe vStation”).. The
Holder, thréugh'its wholly-owned subsidiary WTTO, Inc., has entered
into an Asset Durchase Agreement dated November 7, 1995 (the "Asset
Purcha.se Agreement") , with WDBB for Lhe purpose of acquiring
eerta_l_n es‘se‘ts used in connection with the business and operation

_of the Stetion.-

As a condltlon precedent to the sz.ng on the Asse Purc'ihase
Agreement (as ~that term is defined therein) , Parmer has egreed to
enter :Lnto this Option with the Holder such that upon the

occurrence of the Optlon Closlng Date (as deflned in Section 6

hereof) and the occurrence of certaj.n other option closing dates of

two other common stock options (as the optlon clOSJ.ng dates are ‘

defined thereln} with Cecil Heftel and D&C, L.L.C. (the."Heftel’



Option"™ and the "D&C Optioz;" - respectively), +the Holder will

dire.ggifhgfnindirectly"own one hundred percent (100%) of the issued.

and outstanding stock of WDBB.

1.- Option Grant. Parmer hereby grants to Holder, subject to
the terms and conditions' hereinafter set forth, the option to
purchase an aggregate of one thousand (1,000) shares of common

stock, mno par value ('the "common Stock®) of the Corporation as

shall, immediately upon the exercise of this Option by the Holder

and the transfer of the Common Stock pursuaﬁt hereto, vest in the

Holder title to and bemeficial ownership in the Common Stock:

i

2. - condition Precedent to Ewxercise. The parties hereto do

not intend for the granﬁ of this Option or any of the other
- undertakings contemf)lated' hereby to violate any of the current

rules, regulations, or policies of the Federal Communications.

Commission ("FCCM). Therefore, this Opt.ioin ‘may only be éxércised
by the Holder in the.efrent the trensaci;ions.’gontempiated by this
Optione,re in compliance .with' the rules, regulat.ions. and policies
of the FCC then\existing

3. Termlnat:.on Date. Unl‘ess sooner terminated for failure
of Holder to make the payments describad in Sectlon 7 hereln,

Holder may exercise the Optlon within five (5) calendar years from

the Optlon Granu Date (the "Initial Exercise Perlod") (or as the

Initial Exercise Period may be extended under Section 7 hereof) and .

upo;i the failure of Hblder to deliver the Exercise Notice.- (as

defined in Section 5 hereof) within the Exercise Perv od, the Optlon !

shal]_ expire; provided, however, that the Closing (as defined J.n

Section 6 hereof) on this Optioh may take place after the

2
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expiration of the Exercise Period as long as Holder has delivered
the Exercise Notice to Parmer in accordance with Section 5 prior to
the expirafion of the Exercise Period.

4. No Partial Exercise. This Option may only be exercised

by. Holder for all, but not less than all, of the Common Stock.

5. Method of Exercise, In order to exércise this Option,

Holder must deliver to Parmer written notice ("Exercise Notice") of

Holder’s intention to so exercise by delivering to Parmer a notice

‘sub'stantiaily in the form attached hereto as ZExhibit .1’,' duly

executed. The date upon Whidh'any Exercise Notice shall be
delivered shall be referred to as the ﬁExercise Date“. leder may
withdraw any Eﬁefhise Notice priér to the Option élosing‘Date (as
that term is defineéd in Sectlion 6 hereof) by'written.notice of that

effect to Parmer. Upon withdrawal of any Exercise Notice, Holder

shall reimburse Parmer for all reasonable out~ofrpocket expenses .

including, without limitation, reasonable attqrﬁey}s'feés_ipcurred

by Parmer and the Corporation in connection with their compliance

‘with Section lO(a)(viii). of this Option with respect to such

Exercise Notice. Nothing containgd in this Section 5 shall or is
meant to prohibit Holdexr from subsequeﬁtlfvexercising the Option
during the Exercise Period aftef any such withdrawal.

6. - Closing. 'The closing - of the acguisition of the Common
Stock after delivery of the Exercise Notice (the "Cloginq") shall

be on a business day no later than thlrty (30) days subgequent to

- - the date the grant by the rCC OF all approvals to the transfer of:

control of WDBB to holder, its subsidiary, or assignee, =hall have
become "final® without any condition or gqualification materially

-3
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adverse to Holder. For purposes of this Option, "final" shall mean

action by the FCC as to which no further steps (including those of

appeal or certiorari), can be taken at any action or proceeding to

review, modify, or set the .determination aside whether under

Section 402 or 405 of the Comn_zunicatio'ns'z&ct of 1934, or otherwise;

provided, ‘ howevér, that. ‘Parme.r, ‘r;he Corpération, and Holder agree
to waive th'.e necessity of a "final" grant as provided in' this
Section 6 and proceed to closing on “Initial Grant" (as defined
below) as idng as Holder', has received any necessary consents énd
approvals of Holder’s tﬁen—existiné lenders, which consents and
approvals ﬁdlder shall use its best efforts to obtain. “initial
Grant" éhall bé defined for purposes of this Option as the ;iai;e of
the publication of the FCC "Public Notice! announcing the grant of
the "Assignment Application(s)" for transfer of c'ontroll of WDBB to
Holdexr or its subs&idiary or assignee, which contains no conditions
materially ::adversev’t:.o Holdexr. The terms -"P’qbl_ic Notice" and
"aAssignment Application{s)" have' the same meaﬁing herein as agie
generally ‘'given “to such terms under existing -FCC rules,
regui%tions, éhd procedures. ) o

) Notwithstanding anything tO‘i_:hé contrary in the immédiately

. : !
proceeding paragraph, in the event it becomes unnecessary to seek

or receive consent from .the FCC to the transfer of control of WDBB -

to Holder, its subsidiary or assignee'," then Closing shall occur

within thirty (30) days of the exercise of this Option by Holder.

For purposes of this Option, ‘the "Option Closing Date" shall’

mean the day upon which the Closing occurs.

>
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- (a)

Holder éﬁéifrpay

{ . 7. Consideration Price. .-

Parmer an option grant price {(the

noption Grant Price') equal .to Five Million One Hundred Fifty Two

Thousand Five Hundred Dollars ($5,15é,500) ?ayable on the Option

Grant Date.

(b) In addition to the payments provided im Section 7(a), as

additional ccnsiderétion for the grant of this Optién, Holder shall .

pay to Parmer annually the following option grant installments (the

“Optiqn.@rént Installmernts") on or before the below specified dates

(the "Option Anniversary Date(s)"):

(1)

(i1)

In the Year 12896

Orf or before
January 15, 1986

In the Year 1997

On or before

January 15, 1997
On or before B :
the 2nd anniversary of
the! Option Grant Date

(iii) Imn ﬁhe'Year 1988

(iv)

(V)

On or before.
January 15, 1998

In the Year 19859

Oon or before .
January 15, 1899

In the Year 2000

On or before
January 15, 18999

$94 ,500

$94 ,500

$954 ,500

$94 ,500

4472 ,500 .

™ $315,000

On or before the expiration of the Initial Exercisg ‘Period,’

the Holder may elect to give Parmer written notice of its intent to

[

5

{ extend this Option for an additional five (5) years (the "Extended
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Fxercise Period") (the Initial Exercise Period and the Extended

Fxercise Period are sometimes collectively referred to herein as
the "Exercise Period"). On each anniversary date of the Option
Grant Date occurring during the Extended Option Period and until

+he tenth (10th) anniversary date ‘of the Option Grant Date, the

. Holder shall pay to Parmer Five Thousand Nine Hundred Fiffy

Dollars ($5,950.60) annually; rovided, however, for any given year
in iorhich 'Ehe Closing occurs, the Holder ‘shall not be liable to
Parmer for any payments not yet due and payable; and provided,
furthef, ‘the Holder shall pay Parmer in the vear this Option is

exercised, on the 'Optign Closing Date, thé sum obtained by

multiplying'severﬁ percen't (7%) times Eighty Five Thousand'Dqllérs _

($85,000. OO). and multiplying the product thereof times the fraction.

obtained by dividing the actual nuﬁber of days. e.la.psed sincé the
prior Op'ti~on Arinivefsary Date Payment )Sy three hunc?.red siz.ctyj-five
(365)

| (c;,) In addition ‘to the payments s.et forth in Sections 7(a&)
and 7 (Db) ébove, on the Optibn Ciﬁs;ing Date, Holder shall pay to
éarﬁer an -option exercise pri'c.e (the "Option~ Exer.ci.sé P'r:ifce"“_}, equal
to Eijgﬁty five Thousand Do'llar's ($85,000.00) minus fifty pe:rcen{:

(50%) of all outstanding amounts owed by the Corporation under that

certain note dated J anuary. 18, 1995, executed by the Corporat'ibn to

the order of Cecil Heftel and Parmer (the "H&P Note"), a copy of

which ‘is attached hereto as Exhibit 2.

All sums payable by Holder under +his Section 7 shall be paid'

to Parmer by wire transfer in immediate available funds to an

account designated by Parmer.

shmty e wtessitt S



{ 8. Deliveries by the Part ies at Optzon Grant and Ontlon

H
% - .
\ .

closing.

(a) Deliveries by Parmer on the Option Grant Date. ©On this

option Grant Date, Parmer has delivered to ﬁolder sueh cuetomary
docmmentatioﬁ reasonablf setisfacto£y~to’ﬁolder and its counsel in
order to effect tﬁe transaetion centemplated. by'_this option,
anludlng, without limitation, ghe folloWlng.
(i) =a certlflcate as. to the existence and good standing
of the Corporatlon lssued by the Nevada Secretary of State. ("NS5™)
and dated on or after the 5th day prior to this Optlon Grant Date,
,certifying‘ as to the incorporation and good standing of the
COfporation in such jurisaiction;

(ii) a receipt for the Option Grant Price;

(iii) a certificate signed by Parmer and the President

S

and Secretary of the Corporation certifyihg as to (1)‘the equity
ownership (bofh in terms of number of shares owned and percentage‘_
of total ownershlp) of Parmer in the corporation; (2) the ecquity
owﬁership (both in terms of the number of shares owned and
‘perce ntage of total ownership) of the Corporation 1n WDBB, and (3)
the names and equity ownership (both in terms of numbe; of shares
owned and percentage of total owhership)} of all other owners of
equity in the Corporation;

(1v) opinions of counsel .to the Corporation .as to the

n:a

accuracy of 8(a)(1) and (a)( i1ii) above; and

(v) such other documents as Holder - may reasonably'




(b) ~Deliveries by Holder on the option Grant Date. On this

Option Grant Date, Holder has delivered to Parmer the Option Grant

' Price as provided in Section 7(a) and such instruments and other

custonmary documentation reésonably satisfactory to Parmer and his
counsel in- order to effect the transactions cdntempiated by. this
Option, including, without limitation the following: B |

(i) a certified copy. of resolutions or proceedings of
Holder' authorizing the ‘cqnsummation pf thé transact:{ons

contemplated by this’ bption ;

(11) & certificate issueéd by the Maryland Department of '

Assessments and Taxation dated on.or after to the 5th day prior to

this Option Grant®Date certifying as to the incorporation and good

standing of I—ioldef in Maryland; and
" (iii) such further documents that P‘armer may reasonably

request.

8.A. Deliveries on the Option Closing Date. All atctions at
the Closing shall be deemed to occur simultaﬁeously, and no

document or payment shall,be deemed to be delivered or made until

all documentation or payments are delivered or made to <the |

reasonable satisfaction of Holder, Parmer and thelr' respective

counsel.’

(a) Deliveries by Parmer on the Option Closing Date. At the

Closing, Parmer shall deliver to Holder such instruments. of

conveyance and other customary documenta‘!:ibh which shall in form

and substance be’ reasonably satisfactory to Holder and its counmsel,

including, without Iimitation, the following:

~

(i) a receipt for the Option Exercise Price;

8 ' -~
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(ii) a certificate as to the. existence and good standing
of the Corporationmi;éued by'fﬂe.NSS dated shortly before the
option Closing Date;

(iii) a certificate or certificates for the Common

© stock, duly endorsed by Parmer to Holder together with such stock

powers endorsed in blank as may be requested by Holder,  and with
such other  documentation as Holder deens ieqally necessafy to
transfer title to and beneficial ownership in the Common Stock into

the name.of Holder;

(iv) a certificate signed by Parmer and the Presidént

- and Secretary of the Corporation certifying as to (1) the equity

]

ownership (both in terms. of number of shares owned and percentage'

of total ownership) of Parmer in the Corporation; - (2) the equity

ownership (both. in terms Jf lthe number of shares owned and

percentage of total ownership) of the Corporation in WDBB; and (3)

the names and equity ownership (both in terms of number of shares

owned and percentage of total ownership) of all other owners of

equity in the Corporation; . ;

(v) opinions of counsel to the'Cotpdratidh:as to the

accuracy of 8a(a) (ii) and (a) (iv) above; and

(vi) such other documents that Holder shall reasonably

request.

(b) Deliveries by Holder on the Option Closing Date. AL the

Closing, Holder shall deliver to Parmer the option Exercise. Price

and such instruments of assumption and other customary

documentation as -shall in form ‘and substance be reasonably
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satisfactory to Parmer and his counsel, ‘including; without

limitation, the Following:
. (i) the Option.’ Exercise Price which shall Abe de?_iver'ed
in' the manner-éet forth iﬁ Section 7;' ‘
(i1) a certificate as to the.exiétende and good standing
of Holder issued i:y thg Department o;f Assessmaﬁts and Taxation of
Maryland shortly before the OptionJClosing'Date} and
(iii) such other documents as Parmer shall reasonably
regquest. .

(c¢) >Pawvment of HEP Note. Immediately after the Closing,

Holder shall cause the Corporation to pay in full all amounts owed
by the Corporation under the H&P Note.

(&) .Pavgent of Seller Note. on the Optién Closing Date,

Holder shall pay or cause WDBB to pay in full all amounts owed by
WDBB,Aif‘any, under the Seller the, as hereinafter defined.

9. Representations and Warranties of Parmer. As an

induéement> to the Holder .to enter into this Optioﬁ, Parmer
represents.and warrants to the Holder, as of the Option Grant Date
And as of the'bétioﬁ Closing Date, the Ffollowing: .

(g) Parmeér is the scole beneficial.owner of the Commoﬂ Stock
and has the sole unrestricted (excluding restrictions imposed by
federal and state securities laws) right to eﬁter into this Option
and sell the Common Stock to the Holder.

(b) The Common Stock is validly issued, fully paid and nen-

assessable, free from and clear of all restrictions, lienms,

security interests and encumbrances.

(c¢) The Common Stocerepresents fifty percent (50%):of all of

10
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the Corporatlon s J.ssued and outstanding sha:r:as (whether common,

preferred, voting, or non~votlng) and all of the Corporat:.on’

shares (v}hether common, pre.ferred, voting, or non-voting) owned at

such time by Parmer.

(d) parmer does not own. or have rights in or to any stock

-options, stock appreciation riqhts, warrants, corﬁrertib-le debt

instruments or securities or any other rlghus to purchase or own
any equity" of the Corporation in additioﬁ to that equity of the
Corporation evidenced by the Common Stock.

{(e) Upon transfer of the Common Stock to Holder pursuant to

the terms hereof, Parmer shall transfer and the Holder shall

‘receive good .an'd fiarketable title to, and benem_ca.al ownership in,

rhe Common Stock free from and clear of all. liens, security
interests, and :encumbr_ances‘. ' |

(£) The grént of the Option shall not constif:ute a default
under any instrument, ‘contract or other agreemen:i: t{:') which Parmer
is .or shall be a party.

(g) The stock owned by the Cofporat* on in ‘WDBB constitutes
all of the assets OWned by the Corporatlan, and the Corporation
nelther OWNsS nor malntalns any other assets. |

(h) The H&P Noté constitutes all the ou«.<standihg, liabilities

‘of ‘the Corporation. '

9A.. Representations and Warrantiés of . Holder. As an

inducément to Parmer to enter into this Option, Holder represents

And warrants to Parmer, as of the Option Grant.Date and as of the’

Option Closing Date, the following:

|_l
,_I

PRI S 3 I S



N

(a) Holder is a .corporation duly organized validly existing,

and in good standing under the laws of the State of Maryland.

Holder has the.'requisite power and authority  to enter into the

transactions contemplated hereby and fo consummate the transactions

contemplated by this Option and is @al’_ified to do business in the -

State of Alabama .

(b) 21l co'rporateA actions or proceedings necessary to be
taken by on thé part c;f Holder in connection with the execution and
delivery of this Option and thé consummation of the transa;;::tions
contemplated hereb}} and necesgsdry to make the same f.affect::f.‘\r@T have
been duly and validly taken.:’ This Option has been duly and validly
authorized, executed, 'a'nz'i del;'.vered by Holder, and constitutes its
valid and. binding; agreement, enforceable in accordapce with and
subject to its tle-rms, except as limited by laws -effecting the
enforcement of creditors’ rights or contractual obiigations
generally. | | i

(c). Neither the execution and delivery by Holder of this
Option, mnor the' consummation by Holder of. the trans,act;‘-orls
c.ontemp.l'a..tecll hereby ,. will constitgte or, with the giving of no:tice
or the passage of time or both, wouid constitute a violafion of or
c:on‘fli.c’t': with or result 1n any. breach of or any defaulﬁ under any
of the terms, conditions, or pro.visions‘, of any judgﬂment, law or
regulation or Holder’s certificate of incorporation or by-laws, or
ahy co‘ntract‘, agr.e'ement, 'Qr' instrument to which Holder is a party
6: by Wh-icl}h- it is bound.

‘ - 10. ~00vena.nts. During the term of this Option and until
title to and benefici-al ownership in the Common Stock transfers to

:

i2
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Holder, Parmer covenants and agrees as follows:

(‘a). Aff irma’ti‘ve“"‘cdvenants .

(i) to undertake any and all reasonable ‘actions and

comply with all reasonable requests of Holder delivered to Parmer

~

« in wrltlng which in any way pertain to the delivery of the Common

ock and the transfer of title to a:nd beneficial ownershlp therein
to the Holder upon the exercise of the Option;

(ii) to 'pay all state, f'ederal, and loéal taxes when due

.and on_a current bdsis except to the extent any such fees are the

subject of a good faith challenge bf Parmer;

(iii) to undertake any and all actions which Eolder nay
reasonably deem beth nécessary and appropriaté to preserve Parmer’s
title to and beneficial ownership in the Common Stock as well as
the Holder;s rights to acguire the Common‘st'ock. ‘pursuant to the
terms of this Optlon, : | ; S _ , -

{(iv) to keep the Common Stock and Parmer s title thereto.
and ;bene‘fic‘jial ownership +therein free from and clear. of all .
'rest:rictions‘, liens, claims, security interests, and encumbrances;

(v) to transfer.title to and benefjicial ownership in the

' common Stock to the Holder, ﬁpon the exercise of this Option, free

from and clear of all restrictions, liens, claims, security

interests, and encumbrances;
(v_i). to cause the Certificate or Certificates evidencing
the Common Stock té-be endorsed restrictively as foll'o.ws:
"This Cei-tificaté and the ownership thereof is
subject to a Common Stock Option }.&greem'enﬁ dated November‘
9, 1995 which restricts the transfer of this éei_tificate

“r

13
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and of tﬁe Common stock evidenéed thereby. A copy of the
 Common Stock OptlonAAgreéﬁgﬁi is maintained for review at
the offices of the Cornoratlon."~
(v11) to, 1n.hls capacity as. a dlrector and/or officer

of the cOrporatlon, cause‘the Corporatlon as a shareholder of WDBB:

(y) to flle all ' appllcatlon(s) {(the

"Applwcatlon(s))" to renew the Statlon s FCC license and broadcast-"

authorities ("FCC Authorizations™); .

’

(z) to take all commércially reasonable steps to

prosecute and defend such Application(s) to a successful conclusion

resulting in renewal of the FCC Authorizations on terms no less

favorable than those existing prio: to the renéwal process; and

(viii) wupon receipt of an Exercise Notice to cause WDBB

and the Corporation to file promptly all Application(s) for the

transfer of control of WDBE to Holder, or to its subsidiary ox
assignees, as the case may be, and také all commercially reasonable
steps to prosecute and defend such Application(s) to a successful

conclusion resulting in'the‘ﬁransfer of control of WDBB to Holder

Cor 7ts sub51alary or assignee;

(ix) to ‘cause the Corporatlon in his capaclty as an
foicer, director, or shareholder of the Corpdratlon to pay' when

due all payments due under the H&P Note in accord with the terms

and condltlons ‘of the H&P Note and to take all reasonable action to-

cause the Corporatlon to av01d any monetary'or non—monetary default
thareun@er, |

(x) to cause, in his capacity as.én officer andldirgctor
of WDBB, to cause WDBB to pay when due all payments due uﬁder that

14
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certain Promissory Note dated January 18, 1995 executed by WDBB to’

thHe “order—of Channel 17 Associates;~itdrvman“Alabama partnership,

' in the original principal amount of One Million Three Hundred Fifty

 Thousand Dollars ($1,350,000.00) (the "Seller Note") and to take

all reasonable action to cause the Corporatién. to ' avoid any
monetafy or non-monetary default thereunder; and
(xi) to contribute to the Corporatiom on the second

anniversary of the Option Grant Date the sum of Three Hundred

—

, ~ : : .
Fifteen Thousand Dollars ($315,000.00) as additional paid in

caplital.

(b) Negative Covenants.
(1) . not to transfer or cause to be transferred any of
the Common Stock or his beneficial ownership interest- therein

during the term of this option except to Holder;

(ii) "not to acquire any additional securities or the.

rights to acguire additional securities of the Corporation;
(iii)} not to undertake, initiate, support and/or vote as

a director and/or officer of the Corpﬁration for any action which

would cause the Corporation to sell, lease, transfer, convey,or

encumber any of its assets or, as. a shareholder of WDBB, to vote in
favor of any sale, leasé, transfer, conveyance or encumbrance of

any and all of the assets of WDBB;

(iv) not toiundertake, initiate, support and/or vote as

a director and/or officer of WDBB for any action which wquld,cause

WDBB to sell, lease,‘transfer, convey or encumber any and all of’

the assets of WDBEB;
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(v) not to.undertake, initiate, support and/or vote as

a director and/or officer of the Corporation for any action which

would cause the Corporation to incur any debt or other liabilities

other than under the terms and -conditions of the H&P Note as set
forth in Exhibit 2 hereof; and Q

(vi) not'to undertake, initiéﬁe, support and/or vote as
a director aﬁd/or‘officer of WDBB for any action which wouid cause

WDEB to incur any .debt or other liability other than that existing

" on the Option Grant Date, or to modify, amend ox otherwise extend

the payment terms of the Seller Note.

11. Dividends. All cash dividends upon the Common Stock

between the Optien ‘Grant Date and the expiraﬁion of this Option
shall beloﬁg and.be payable to Parmer absolutely.

12. gurvival of Option on Certain Additional Events. This

Option shall survive any consolidation of the Corporation with, or
merger of the Corporation ihth any other corporation; any share
exchange as defined in the Corporations and Associations Article of

the Annotated Code of Maryland; any transfer of all or

"substantially all of the assets of the Corporation; of <the

dissolution, liguidation, or winding up of the Corporation; and in

such event, the Holder shall receive frbmwthe Corporation notice of

said event ninety (90) days prior to the date which shall be the

record date for determining the holders of Common Stock entitled to

vote upon such consoclidation, merger,. share exchange, transfer,

dissolition, liquidation, or winding up.

13. Transferability. This Option may be assigned, pledged,

hypothecated, sold, or otherwise transferred or encumbered in the

16



sole discretion of the Holder with or without notice thereof to
parmer or the Corporation. S—
' 14. Notices. 21l notices, demands, and other communications

which héy or '‘are required to be given hereunder or with resﬁect

* hereto shall be in writing, shall bé‘deliQéred personally or sent

by nationally recognized overnight delivery service, charges

‘prepald, or by registered. or certified mail, return—receipt
-*equestéd and shall be deemed to have been glVen or made when
-personally dellvernd the ne&xt business day after dellvery to such
’ overnlght dellvery sgrv1ce, or five (5) days after deposited in the

mail, prepaid registered or certified mail, addressed as follows:

TF TO CARL PERMER: Mr. Carl Parmer
. 6767 West Tropicana Avenue
Las Vegas, Nevada 89103

WITH COPY TO: - Frederick Gartside, Esguire
Jeffer, Mangels, Butler & Marmaro
2121 Avenue of the Stars, 10th Floor
Los Angeles, California 90067-5010
or at such othér address as Parmer may desighate by notice to the
Holder, and
IF TO HOLDER: Sinclair Broadcast Group, Inc..
2000 W. 41st Street
Baltimore, Maryland 21211
Attn: David D. Smith
WITH CORY TO: Steven A. Thomas, Escruire
E Thomas & Libowitz, P.A.,
USF&G Tower, Suite 1100
100 Light Street :
Baltxmore Maryland 21202 -1053
or at such other address as the Holder may designate by notice to

Parmer.

17
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15. @Governing Law. This Option shall be governed by,

construed, and enforced in accordance with the laws of the State of

Maryland.

16. gBuccessors and Assigns. 2All of the provisions of this
Ooption shall be binding upon Parmer and his heirs and personal
representatives, the Co;:poratibn, and its successors and assigns,

and the Holder, and its successors and assigns.

17. Entire Agreement. This Option shall supersede all prior
agreements between the parties relating to its subject matter, and
there are no other ~agreements or understandings between them

concerning its subject matter hereof.

18. Counterparts. This Optlon mnay be executed in two or.more
counterparts, each of which shall be deemed an orlglnal but all of

which tog_ether shall constitute one and the same instrument.

19. FCC Approvals. Since'Hold_er has no right to acquire the

Common Stock without FCC review, consent and approval and since no

transfer of control, as contemplated by existing FCC rules,
regulatlons or pollc:les is currently contemplated or :Lnte:nded
hereby, the Dartles nereto have not made nor do they :Lntena te make
any requests for review by or flllngs W:Lth the FCC in connectlon

with this Optlon. If it is later determined by Pemer‘ or Holder

.that any of the transactions ccsnt'eﬁipiatec'i by - this oOption are

subj ect to FCC rev:.ew consent and/ or a}_:prova1 ' the partles agree to

cooperate w1th each ofher and. expeditiously file. fov* and _seek to

obtain-a_ll necessary FCC approvals and consénts, inclugling , but- not,‘

limited to, the £iling of any appropriate FCC applications seeking

a change of control or other modification to the ownership of the .

18
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Station. Any and all costs associated with any. Fec filing or

app'1i’é‘é"%EB"Hs""'wi‘"i"i“‘"b‘é shared equally between the Holder and Parmer.

20. Inﬂunc‘clve Relief. r1“his Option is unique in nature and,

as euch Parmer recogm.zes that Holder may not- have an adeguate

remedy of law in the event Parmer breaches his obligations under

this Option. Accordingly, Parmer agrees that Holder may, in

addltlon to and in conju.nctlon with any other available remedy,

. obtaln an 1njunctlon and/or to seek spec:.flc performance agalnst

Parmer to énforce Parmer’s duties ‘and reSanSlbllltlES as well as.
its rights hereunder. |

21.. Further Assurances. From time to time prior to, at, aﬁd
after the Closing Date, each party hereto will execu‘ee all such
J.nstruments and take all such actions as the other party being
advised Dby counsel shall reasonably request in connection with
carrying out and effecuuab:mg the :J_nteni: and purpose hereocf, and
all transactlons and thlngs contemplated. by this Agreement,
including, without limitetion, the execution and delivery of any
and all confirmatory and other :Lnstruments, in addltlon to these to
be delivered on the Cloelng Date, ‘anct eny and all actlone whlch may

reasonably be necessary to complete the transactlons contemnlated

hereby.

1S
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f;\/ IN WITNESS WEEREOF, the parties hereto have caused this Opt:.on
" .to be SJ.gned under seal as of the date flrst c_bove written.
WITNESS/ATTEST: . PARMER:
: - (SEAT)
- CART, PARMER
HOLDER?
ﬁ SINCLAR BROADCAST CROUP INC.
/Q U W By: - AT Ay
(/ecr etary President '
(1
\
‘ .
| i\
; . 21
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Ve ' IX WITNESS WHEREQOF, the parties hereto have caused this Option
I l.‘ ‘\ - ———
N to be signed under seal as of the date first above written.
. WITNESS/ATTEST: - PARM
— . CAR¥. PARMER
. HOLDER:
_ _ F SINCLATR BROADCAST GROUE, INC.
. - "' ) - ..':t-",'-w‘z.--. .
o @Ecretary ;
R -
//
P\
i
. . 21
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¢ : ' EXHIBIT 1
Parmer Noties

[SBG LETTERHEAD]

{Date}

Mr. Carl Parmer i
6767 West Troplcana Avenue
Las Vegas, Nevada 89103

Re: Common Stock Option For Common Voting Stock of H
and P Communications, Inc. (the "Corporation") by
and between Carl Parmer ("Parmer”) and Sinclair
Broadcast Group, Inc. ("SBG") dated as of November
9, 1995 (the "Option') ,

Dear Mr. Parmer:

. Pursuant to the terms and conditions of Section 5 of the
option, the undersigned hereby exercises its right to acquiré one .
. thousand (1000) shares of common voting stock of the Corperation.
(’ Closing on this transaction will shall take place in accord with
the provisions of Section 6 of the Option. Please prepare all
‘ necessary documentation necessary for closing pursuant to the -
Option.

SINCLATR BROADCAST GROUP, ,INC.‘

By:

David D. Smith, President
Sinclair Broadcast Group, Inc.
2000 W. 41st Street
Baltimore, Maryland 21211

cc: Frederick Gartside, Esquire
Mr, David B. Amy ‘
Clinton R. Black, Esquire

HE:\GROUPS\CORPAWPS1\CLIENTS\SBGA10130.A LA\AGRS\EXER-NOT.PAR
November 8, 1995 :

.
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EXHIBIT 2

PROMISSORY NOTE

$1,200,000 ] January 18, 1385
. Las. Vegas, Nevada

1. Principal and Interest. For value received, H and P

Communications, Inc., a Nevada corporation . (hereinaftexr referred

to as "Makex"), hereby promises to pay to the order of Cecil
Heftel and Carl Parmer (hereinafter referred to as npayees"), at

‘their place of. business located at 5767 West Tropicana Avenue,

Las Vegas, Nevada 89103, or at such other place as the holder of.
thig Promissory Note (hereinafter referred to as this "Note®) way
designate .in writing, the principal sum equal to $1,200,000. The
unpaid prizcipal balance Heresf shall bedr interest from the date
hereof until paid at a rate equal to five percent (5%) per anoum.
Tnterest chargeable hereunder shall be calculated on the basis of
a 360 day year for actual days elapsed. .

>. ° payment. Principal and acerued interest shall be due
and payable oh demand. All principal and interest shall be
payable in 1zwful money of the United States of america. All
amounts paid hereudder shall be applied first to accrued interest

and then to principal.

3. Prepavment. Maker shall have the right to prepay all
or any portion of the principal hereof at any time without
premium or penalty; provided, however, that with any prepayment
Maker shall also pay all accrued but umpald interest on the
principal being prepaid. ‘ ‘

4 .. Late Charge. If any payment of_prihcipal'or’interest
hereunder is not paid when due, such unpaid amount shall bear
interest from the due date until paid at a rate equal to the .
lesser of 18% per annum Or the highest interest rate permitted by
law. All payments of such late charges shall be made in lawful
money of the United States of America.

S. Waiveis: Maker, for itself and its legal
representatives, successors and assigns, expressly waives
presentment, protest, demand, notice of dishonor, notice of
nonpayment, notice of maturity, notice of protest, presentment
for the purpose of ccelerating maturity, and diligence in
collection. : . : ‘ .

6. Pees and Expenses. Maker agrees to pay reasonable

. costs and expenses (including, withoul limitation, rcasonable
~attormeys' fees) incurred by the holder' of this Note in

connection wilh, or related to any sction taken to collect this

Note; whether or not suit is brought .

7. Modifications in Writing. No waiver or modificatiom of
any of the teyms oT provisions of Lhis Note shall be valid or

FWG IMBZAZLSOLL | 56558 0031 11AY95
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binding unless set forth in a2 writing sigmed by Makex ‘and Payees,
and then only Eto the extent therein specifically set forth.

8. Governing Law. This Note and a2ll rights aund obligations.
of the undersigned and che holder hereof shall be governed, )
construed and interpreted inm accordance with the intermal laws of

che State of Nevada.

)

£ payments. All payments made hereunder

9. Division ‘of
_ghzll be divided equally between Cecil Heftel and Carl Parmer.

HAND ¥ MMUNICATIONS, INC.-

By:

Ca%gaiﬂ@r, . ]
Co-Chief Executive Officer

WG MBS 1 56558 (0L L{ro9/54



.*11/06/00 MON 13:14 FAX 410 682 4707 SCI LEGAL DEPT

. SINCLAIR BROADCAST GROUP

Lo —
April 13, 2000

ATRBORNE EXPRESS

M. Carl Parmer

Broadcast Media Group, LLC

8367 W. Flainingo Road

Suite 200 '

- Las Vegas, NV 89147
‘Dear Mx. Parmer:
# . '
_ . Pursuant to Section 7(b) of the Common Stock Option for Common Voting Stock
_ .of H and P Communications, Inc. (the “Cormupany™) dated November 9, 1995, between
v Carl Parmer and Sinclair Broadcast Group, In¢. (the “Agreement”), we hereby give you
( ’ written notice that we are extending our option, for an additional five (5) years, {6, acquire

one thousand (1,000) shares of cornirion voting stock of H and P Commmlcatlons Inc

R , : Smcerely yours, -

By %&%ﬁf% —_
Smcigw%?&}éast Qf&roup, Igc

¢er Frederick Gaitside, Esq.
TJaffer, Mangells, Butler & Marmara
2121 Avenue of the Stats, 10% Floor
Los Angeles, CA 90067-5010 .

SINCLAIR BROADCAST GROUP, INC.
10706 BEAYER DAM ROAD
Giz\wdbb aption v COCICEYSVH.IE MARYLAND 21030
TEL: 410-588-1500 » R 410-588-1537

@003



'COMMON STOCK OPTION
FOR COMMON VOTING STOCK OF
H AND P COMMUNICATIONS, INC.

This Common Stock Option (this "Opticn") ,is. ente:.ced into this
9th day of I\iovember 1995 (the "Option Grant Date") , bif and between
Cecil Heftel ("Heftel'") and Si'nclair. Broadcast .Group, Inc.
("Holdexr"): |

' RECITALS

Heftel is 'a fifty percent (50%) Stockholder in H and P
'Commuu‘ications, Inc., a’ Nevada corporation (the "“Corporation")
which owns ninety percent (90%) of the issued and outstanding stock

of WDBB-TIV, Inc.,' an Alabama corporat:.on ("W’DBB") which operates

WDBB-TV, C:hannel 17, in Tuscaloosa,' Alabama (the ®"Station"). The

'Hclder, through its wholly ~owned sub51d1ary WITO, Inc. ; has- entered |

et b antned o

i

into an Asset Purchase Agreement dated November 7, 1995 (the "Asset .

Purchase Agreemen t"); with  WDBB for the p‘u?pcse of 'acqulrlng
certain assets used in connection.with the business and operation
of the Statlon. | ‘

As a condition precedent to the Clesing on the Asset Purchase
" Agreement (as .\_hat term is defined therein), Heftel has agreed to
enter into this Option with the Holc'ier such that upon the
occurrence of the Optlon Clos:.ng Date (as deflned in Section 6
hereof) and the occurrence o-F certa:.n otheér optlon clos:.ng dates of

two other common stock optlons (as the option cloe-lpg dates are

‘defined therein) with Carl Parmer and D&C, L.L.C. (the "Parmer



Ooption' and the "D&C Option® m;g{spectively)v, ‘the Holder will
directly or indifectly own one hundred percent (100%) of the issued

and outstandin§ stock of WDBB,

1. Option Grant. Heftel. hereby grants to Héldef, subject to
'the- terms and cohditions hereinafter. set forth, the option to
.burchase'an ‘aggregate of one thousand " (1,000) éhares of common
stock, no par valﬁe (the "Common Stock™) of the Corporation as
shall, immediately upon the exercise of this Option by the Holder
and the transfer of the Common Stock pursuant hereto, vest in‘ the
Holder title to and beneficial ownership :"Ln the Common Stock.

2. Condition P:e;':edent to Exercise. The parties hereto do
“not ilnﬁend for the grant of this O;_Stion or any of the other
undertakings con’témplated. hereby to wviolate any of the current
rules,.regulations, or policies of the Federal Communications
Commj.ssion ("FceY) . Tﬁerefore, this Option ﬁay only be exercised
by the Holder in the event the transactions contemplated by>this
Option are 1n cpinpliance with the rules, regulations and policies

of the FCC then existing.

" 3. Termination Date. Unless sooner terminated for failure
of Holder to make the payments described in Section 7 herein,
Holder may exercise the Optilon within five (5) calendar years from

the dption Grant Date (the "Initial Exercise Period") (or as the

Initial Exercise Period may be extended under Section 7 hereof) and

upon the failure of Holder to deliver the Exercise Notice (as

defined in Section 5 hereof) within the Exercise Period, the Option '

shall expire; provided, hov}ever, that the Closing (as defined in
_Seétion 6 hereof) on this Option may take place after the

2



explratlon of the Exercise Period as long as Holder has dellvered

the Exerc1se ‘Notice to Heftel in accordance w1th Sectlon 5 prior to

the expiration of the Exercise Perlod.

4. . He Partlal Exercise. This Option may only be exercised

by Holder for all but not less than all, of the Common Stock.

5. Method of Bxerc:Lse° In order to exercise thls Option,

Holder must dellver to Heftel ertten notice ("Exerclse Notlce") of
Holder’s intertion to so: exercise by delivering to Heftel a notice
substahtiélly' in the form attached hereto as Exhibit 1, .duly
executed. The aate upoﬁ 'which. any Exercise Notice shall be
delivered shall be referred Eo as the "Exercise Date'. Holder may

withdraw any Exercise Notice prior to the Option Closing Date (as

that term is defined in Seetion 6 hereof) by written notice of that "

effect to Heftel. Upon withdrawal of any Exercise'Notice, Holder

’shcli reimburse Heftel for all réascngble out—cf—poc@etlexpeﬁces
including, without limitation, reiscnable attorney’s fees incurred
by Heftel and the Corporation in conncction with théir compliance
with Section 10(a)(viii) of this Option with respect tcA such
Exercise Notice. Nothing contcined in this Secticn 5 shall or is
meant to pr Dhlblt Holder from subseguently exarc151ng the -Option
during the EXEIClSE Perlod after any such withdrawal.

6. closiﬁg. The closing of the écquisition of the dommcn
Stock after delivery of.the Exercise Notice (the "Closing") shall

be on & business day no later than thirty (30) days subsequent to

the date the, grant by the FCC of all approvalsAto the transfer of

control of WDBB to Holder, its subsidiary, or assignee, shall have
become ''final" without any condition or qualification materially

3



adverse to Holder. For purposes of this Optiqu_"final" shall mean
action by the FCC as to which no further steps (including those of
appeal or.certiorari), can be taken at any action or proceeding to

review, modify, - or .set the determination aside .whether under

' Section 402 or 405 of the Communications Act of 1934, or otherﬁise;

provided, however, that Heftel, the Corporation, and Holder agree

“to waive the necessity of a "final" grant as provided in this

Section 6 and procesd to clos%ng on "Initial Grant" (as defined
below) as iong as Holder has received any necessary consents and
apprgvals‘of Holde?’s then-existing lenders, which donsents‘andl
approvals Holder shall use its besf efforts to obtain. "Initial
Grant" shall be dé%ingd for purposes of this Option as the date of

the publication of the FCC "Public Notice! announcing the grant of

the "Assignment Application(s)" for transfer of control of WDBEB to

Holder or .its subsidiary or assignee, which contains no conditions

materiaily adverse to Hélder. The terms ™Public Notice" and
"Assignment Application(s)" have the same meaning herein as are
genera;ly 'given to such terms under existing‘ FCC rules,
régﬂlétiéns, and procedures. |
Notwithstanding anything to the contrary in thé immediately
proceeding paragrapﬁ, in the. event it becomes unnecessary to seek
or receive consent from the FCC to the trénsfer of control of WDEBB
+to Holder, iés subsidiary or aésignee, then Ciésing shall océﬁr
Within“thirty (50) days of the exercise of this Option by Holder..
'for purposes of this Option, the "Option Closing Date” shall

mean the day upon which the Closing occurs.

EN



7. ' Consideration Price.

(a) Holder shall pay Heftel an option grant price (the

"Option €rant Price") equal to Five Million One Hundred Fifty Two -

Thousand Five Hundred Dollars ($5,152,500) payable on the Option

Grant Date.

(b) In addition to the payments provided in Section 7(a), as

additional consideration for the grant of this Option, Holder shall

pay to Heftel annually Ehe following opﬁion grant installments (the

"Ooption Grant Installments") on or before the below specified dates

(the "Option Anniversary Date(s)"}i

(i)

©(id)

(1id)

In the Year 1996

on or before
January 15, 1996

"In the Year 1997
On or- before

January 15, 1997
On or hefore

the 2nd anniversary of

the Option Grant Date
In the Year 1998

On or before
January .15, 1998

(iv) . In the Year 1999

(v)

On or before
January 15, 1999

In the Year 2000

On or before
January 15, 1999

$94,500

$94,500

$94,500

$94,500

$472,500

$315, 000

On or before the expirétion of the Initial Exercise Period,

the Holder may elect to give Heftel written notice of its intent to
g

extend this Option for an additional'fiye (5) yvears (the "Extended

5
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xercise Period") (the Initial Exercise Period and the Extended

Exercise Period are sometimes collectively referred to herein as

[

the "Exercise Period"). On each anniversary date of the Optidn
Grant Date oécurring during the Extendsd Optioﬁ Period and until
the tenth (10%th) anniversary date of. the Option Grant Date, the

Holder shall pay to Heftel Five Thousand Nine Hundred- Fifty Dollars

($5,950.00) annually; provided, hdwever, for any given year in

which the Closing occurs, the Holder shall not be liablé to Heftel

for any payments not yet due and payable; and provided, further,
the Holder shall pay Heftel in the year this Option is exercised,
on thg’ Option Closing‘Date, the sum obtained by multiplying seven
perceﬁt (7%) timéz Eighty Five_Thousand Dollars ($85,000.00)‘and
multiplying the produc@'theregf times the fraction obtained by
dividing the actﬁal number of days elapsed since the prior Option
Annlversary Date Payment by three hund;ed slxty five -(365).

(c) 1In addltlon to the payments set forth in Sections 7(a)
and 7(bj abdve, on the Option Closing Date, Holder shall pay to
Heftel an option exercise_price (the "Option Exércise Price") egual

to Eighty Five Thoﬁsand Dollars ($85,000.00) minus fifty percent

(50%) all outstanding amounts owed by the Corporation under that

certain note dated January 18, 1995, ekecuted by the Corporation to

the order of Heftel and Carl Parmer (the "H&P Note"), a copy of

which is attaChEd hereto as Exhlblu 2.

211 sums payable by Holder under this Section 7 shall be paid

to Heftel by‘wire transfer in immediate available funds to an’

account designated by Heftel.
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8. Deliveries by the Parties at Option Grant and Option

Closging.

(a) Deliveries bv Heftel on the Option Grant Date. On this

Option Grant Date, Heftel has delivered to Holder such.customé:y
documentation reasonably satisfactory. to Holder and its counsel in
order to effect the transaction contémplated by this Option,
including, Withqut limitation, the following:

(i) a certificate as to the existence and good standing
of the Corporation issued by the Nevada Secretary of State ("Nss")
.and datéd on or after the 5th day prior to this Option Grant Date,
certifying as to the indorpbrafion énd 'good standing of the
Corporation in suéh'jurisdiction; o |

- (ii) a receipt for 'the Option Grant Price;

‘.ffiii) a certificate signed by Heftel and the President
and Secretary of the Corporation certifying as to (1) the equity
ownership (both in terms of number of shaféé‘owned and percentage
of tofél ownership) of Heftel in the Corporation; (2) the equity
ownershlb (both in terms of the- number of: éhares OWned. and
percentage of total ownersblp) of the Corporatlon in WDBB, ‘and (3)
the names and equity ownership (both in terms of number of shares
owned and percentage of total ownershlp) of all other owners of
equlty in the Corporatlon,

(IV) opinions of counsel to the Corporation as to the
accuracy of 8(a) (i) and (a) (iii) above; and .

. (Q) " such other documents as Holde# may reasonably

reguest.
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(b) Deliveries bv Holder on the Option Grant Date. On this

Option Grant Date, Holder has delivered to Heftel the Option Grant

Price as provided in Section 7(a) and such instruments and other

customary documentation reasdnably satisfactory to Heftel and his

'counsel in order to effect the transactions contemplated by this -

option, including, without limitation the following:

(1) =a certified copy'of'resolﬁtions or proceedings of
Holder authorizing' the consummation of' the transactions
contemplated bf this Option; .

(ii) a certificate issued by the Maryland Department~of

'Assessments and Taxation dated on or after to the 5th day prior to

this Option Grant Date certifying as to the incorporation and good
standing of Holder in Maryland; and .
(i1i) such further documents that Heftel may reasonably

reguest.

8.A. Deliverie= on the Option Closing Date. 211 actions at

the Closing shall Dbe deemed to occui"simu;taneously, and no
deocument or'paymént shall be deemed to be éelivered or made until
all documentation or paYhents afé delivered or made to the

reasonablé satisfaction of Holder, Hefﬁel and.their reépective

counsel.

(a) . Deliveries by Heftel on the Option Closing Date. At the

' Closing, Heftel shall déliver to Holdér such instruments of

convefdnce and other customary documentation which shall in form
and substance be reasonably satisféctory'to'ﬂolder and its counsel,
including, without limitation, the following:

(i) a receipt for the Option Exercise Price;

8

N el



(ii) a certificate as to the existence and good standing

of the Corporation issued by the NSS dated shortly I:;efore the

Option Closing Date;

2

(1ii) a certificate or cert_ificates for the Common
tock, duiy endorsed by Heftel to Holder together with such stock
~ povwers endorsed in blank as ma_;y be réques'ted by Holder, and with
such -other documentation as Hélder deems legally necessary to.
transfer ti;t:le to and beneficial ownership in the Common Stock into
the name of Holder; | '.

(iv) a certificate signed by Heftel and the Preéident
ancﬁ Secretary of thé Corporation certifyii'ag as to (i) the equity
ownership (both J.ﬁ terms of number of shares owned and percentage
of total oimeréhip) of Heftel in the Corporation; (2) the equity
ownership (both in terms of the number ‘of shares owned -and,
peréentage' of total ownership) 'ng the Corporhation ’in WDBB; and (3)
fhe names and equity ownership (both in terms of nuwber of shares
owned and vpeitcentage of. total owner'.shi‘p') of all other owners of
equity in the Cofpc:;ration; ' l

(v)' opinions of counsel to the Ccfporation as td the
accuracy of 8A(a) (ii) and (a) (iv) above; and |

(vi) such other dcjcumen‘t.:s that Holder shall reasonably
reéuest. ‘

(b) Deliveries bv Holder on the Option C‘losinq Date. At the

Closing, Holder shall deliver to Heftel the Option Exercise Price
and such  instruments of assumption and other .customary

docvimenfcation as shall in form and  substance be reasonably
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satisfactory to Heftel and his counsel, ' including, without

limitation, the following:

(i) the Option Exercise Price which shall be delivered

in the manner set forth in Section 7;

(iii‘ a certificate as to the existence and good standing

of Holder issued by the Department of Assessments and Taxation of

Maryland shortly before the Option élosinngate; and
(iii). such other documents as Heftel shali ieaéonably
requgst. | -
(c) ggzégnt of H&P Note. Immediately after the Closing,

Holder shall cause the Corporation to pay in full all amounts owed
by the Corporatiod under the H&P Note.

(d) Payment of Seller Note. On the Option Closing Date,

Holder shali pay or cause WDBB to pay in full all amounts owed by

WDBB, if any, under the Seller. Note, as hereinafter defined.

9. Representations and Warranties of Heftel. As  an

inducement to the Holder to enter into this Option} Heftel
répngsants»and warrants to the Holder, as of the Option Grant Date
and as of the Option Closing Date, the following:

(a) Heftel is the sole beneficial owner of the Common Stock

and has the sole unrestricted (excluding restrictions imposed by

federal and state securities laws) right to enter into this Option
and sell the Common Stock to the Holder. - .

(b) The Common Stock is validly issued, fully paid and non-

assessable, free from and clear of all restrictions, liens,

security interests and encumbrances.’
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‘wﬁcyﬁﬁThemCommon_Stock represents fifty percent (50%) of all of
the Corporation’s issued and outstanding shares ({whether common,
preferred, voting,' or non—v&ting) and all of the Corporation’s
shares (whether qommén, preferred,.voting, or non—voting) owned at
such time by Heftel. | ’

(d) Heftel does not own or have rights in or to any stock
options, stock appreciation rights, warrants,'convértibie éebt
instruments or securitieé or any other rights to purchase or own
any equity of the Corporation in addition to that equity of -the
Corporation evidenced by the Common Stock. .

(e} Upon traﬁsfe: of the Common Sto;k to Holder .pursuant to
the terms .hersof,” Heftel shall transfer and the Holder shall
receive good and marketable tifie to, and beneficial ownership in,
the. Commen Stock fieé frém. and clear of all liens, security
interes?é, and encumbrances. i

(£) The grant of the Option shali not cqnstifute a default
under any instrument, contract or othér'agreement to which Heftel
is or shall be a party. . R

(g) The stock owned by the Corporation in WDBB constitutes

- all of the assets owned by the Corporéfion, and the Corporation

neither owns nor maintains any other assets.
(h) "The H&P Note constitutes all the outstandigg'liabilities
of the Corporation.

Sk. Representations -and Warranties of Hdider.' ~ As an

inducement to Heftel to enter into this Option, Holder repfesents'

and warrants to Heftel, as of the Option Grant Date and as of the
Option Closing Date, the following:

i1



_(?]_uﬁéldér is alcorporation duly organized validly exiéting,
and in good standing under the.laws of thé State of Maryland.
Holder hés the requisite power gnd authority to enter into the
trangactiéﬁs contemplated hereby and to consummate ﬁhe tfansactions
contemplated by this Option and is éualified to do business in the
State of Alabama.

(b all cofporate actioﬁs or proceedings necessary to be
taken by on the pgrf of Holder in connection with the execution and
delivery of this Optioﬁ and the consummation of the transactions
contemplatea hereby and necessary to make the same effective haye
been duly and validly taken. This Option has been duly and va;idly
authorized; execufed, and delivered by Holder, and constitutes its
valid and binding agreement, enforceable in accordance with and
subjectito its terms, exceét as liﬁitedAby laws éffecting the
eﬁforcement of c;editoré’ rights or  contractual obligations
generally. ‘ .

(¢) Weither the execution and deliverf by Holder of ‘this

Option, nor the consummation by _Holder of the transactions

.conttemplated hereby,-will constitute or, with the giving of notice

or the passage of time or both, would constitute a violation of or
conflict with or result in any breach of or any default under any
of the terms, .conditions, or provisions, of any judgment, law or

regulation or Holder’s certificate of incorporation or'by4laws, or

any comtract, agreement, or instrument to which Holder is a party

or by which it is bound.
10. Covenants. During the térm of this Opticn and until
title to and beneficial ownership in the Common Stock transfers to
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Holder,. Heftel covenants and agrees as follows:

() Aff:.rmatlve Covenants.

(1) to undeftake' any and all reasonable actions and
comply with all reasonable requests of Holder dellvered to Heftel .
in wr:Lt.Lng which in any way pertain to the delivexy of the Common
Stock and the transfer of title to and beneficial ownership therein
to the Holder upon the exerc:.se of the Optlon,

(11) to pay all state, federal, and local taxes when due
and on a current basis except tb‘ the‘ extent any such fees; are the
subject 'of a good. faith challenge by Heftel;

(iii) to undertake any and all actions which I—Iolder may

. reasonably deem both necessary and qppropriate to preserve Heftel’s

title to and beneficial ownership in the Common Stock as well as

the Holder’s  rights to acguire the Common Stock pursuant to the

terms of this Option; _

(iv) to keep the Common Stock and Heftel’s title thereto

and beneficial ownership therein free from and clear of all

restrlctlonw P liens P clai:(ns,. security interests, and encﬁmbrances ;
(v) to tranéfer title to and beneficial ownership in the
Common Stg;ck to the .Holder, upon the exercise of this Ooption, free
from and clear ’of all restrictioms, | liens, claims, .security
intar.ests, and encumbrances; '
(vi) to cause the Certificate or Cei-tificates evidencing
the Common:Stock to be endorsed restrlctlvely as follows:
"Thls Certlflcate and the Oumershlp thersof 'lS
subject to a Common Stock Opulon Agreement dated November
9, 1895 which restricts the transfer of this Cerfificate

i3
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and of the Common Stock evidenced thereby. A copy of the
Comnon Stock Option Agreement is maintained for review at
“he offices of the Corporation.”;

(vii) to, iﬁ‘his capacity as a director and/or qfficer
of the Corporation, cause the Corporafion as a'shareﬁolder of WDBB:
(y)y to file all application(s) (the
"Appliéation(s))"_to renew the Station’s FCC license and broadcast -
authorities ("FCC Authorizationsﬁ); .
(z) +to take all commercially reasonable steps to
prosecute and defend such Application(s) to a successful coﬁcluéioh'
résulting in renewal of the Fcchuthorizations on terms no less
favorable than thd%e-existipg prior to the renewal process; and 
(viii) upon receipt of an Exercise Notice_to cause WDBB
and the Corporation to file pfom@tly all Applidatién(s) for the
traﬁsfer of control of WDBB to Hélder; or to its subsidiary or

assignees, as the case.may be, and take all commercially reasonable

. stebs to prosecute and defend such Application(s) to a successful

concliusion resulting in the transfer of confro; of WDBB tp Holder
or its subsidiary or éssigﬁee;

(ix) to cause the Corporation in his capacify as an
officer, direétor, or shareholder of the Corporation to pay when
due all payﬁenté due under the H&P Note in accord with the terms

and conditions of the H&P Note and to take all reasonable actior to

cause the Corporation to avoid any monetary or non-monetary default

thereunder;
(x)- to cause, in his capacity as an officer and director
of WDBB, to cause WDBB to pay when due all payments due under that

14
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certain Promissory Note dated January 18, 5.995 executed by_ﬁDBB to
the order of Chﬁnﬁei l? Associates; Lﬁd., ag.;iabama partnefship,
in the 6riginal principal amount of One Million Three Hundred‘Fifty
Thousand Dollars ($1,350,000.00) (the "Seller Noteﬁ) ana to take
all reasonaﬁle action to cause the Corporation to avoid any
monetary or non-monetary default thereunder; anq

(xi) to contribute to the ‘Corpbration, on the second
anniversary of <the 0ptioﬁ Grant Date the sunm of Three Hundred
Fifteen Thousaﬁd. Dollars ($315,000.00) as additional paid in
capital. | .

(b) XNegative Covenants.

(1) ‘nogfto +ransfer or cause to be transferred any of

the Common Stock or his beneficial ownership interest therein

during the term of this Option except to Holder;.

(i1i) not-to ac§uire any additional securities or the
rigﬁts_to acquire addiiional securities of_the_Corporation}

(iii) not to undertake, initiate, support and/or vote as
a director and/or officer of the Corporation for any action which
Wouid:cause thg Corporation to sell, lease,'transfer, convey, or
encumber any of its assets or, as a shareholder of WDBB, to vote in
favor of any sale, lease, transfer, conveyance or encumbrance of
any and all of the asséés of WDBB; :

(iv) not to undertake, initiate, support and/or vote as

a director and/or officer of WDBB for any action which would cause

WDBB to sell, lease, transfer, convey or encumber any and all of-

-

the assets of WDBB;

(v) not to undertake, initiate, support and/or vote as

15



,....\

a‘di;gotor and/or officer of the'Cofporation for any action which
would cause the Corporation tdvioour any debt or other liabilities
other than under the terms and conditions of the HE&P Note as set
forth in Exhiﬁit 2 hereof; and

(viy” oot to undertake; init;ate, support and/or vote as
a director and/or officer of WDBB for any action which would cause
WDBE to incur any debt or other liability other than that exist.ing
on the Option éraﬁt Date; or to modify, amend or otherwise extend
the payment terms of'the.Seller Note.
| 11. Dividends. All .cash dividonds uypon the Common Stock
between.the Optiorn Grant Date and the expiration of this Option
' shall belong and Be payablé to Heftel absolutely.

12. Survival of Option on Certain Additiomal Events: This

Option shall survive any consolidation.of the Corporation with, or
merger of the Corporotion into, any ofher corporation; ahy: share
"exchange as defined in the Corporations and.Assooiations Artiecle of
the - Annotated Code of Marylénd; any  transfer of all. or
substantially all of the ossets of the Corporation; or the
dissolution, licquidation, or winding up of the Corporation; and in
such event, the.Holder shall recei&e from the Corporation.notioo of

saidvevent ninety (90) days prior to the date which shall be the
record date for detérﬁining the holders of Common Stock entitled to
voto upon-sudh consolidation, merger, share exchange, transfer,

dissolution, liguidation, or winding up.

13. ‘Transferability. This Option may be assigned, pledged, -

hypothecated, sold, or otherwise transferred or encumbered in the

16



sole__g_iscretion of the Holder with or without notice thereof to

Heftel or the Corporation.

14. Notices. All notices, demands, and other communications

which may or are regquired to be given hereunder or with respect

hersto shall be in wljiting, shall be delivered personally or sent

by‘ natibnally recognized overnight delivery service, charges
prepaid, or by registered or certified n'ta.il,. return-receipt
requested,’ and shall be .deemed to have been givén or made when
pafsonaily delivered, the next business day after delivery to such

overnight delivery service, or five (5) days after deposited in the

¢

mail, prepaid registered or certified mail, addressed as follows:

- IF TO CECIL HEFTEL: Mr. Cecil Heftel
6767 West Tropicana Avenue
Las. Vegas, Nevada 89103

WITH COPY TO: Frederick Gartside, Esquire
’ Jeffer, Mangels, Butler & Marmaro
2121 Avenue of the Stars, 10th Floor
Los Angeles, California 90067-5010

.or at such other address as Heftel may desigﬂai’:e' by notice to the

Holder, and

IF TO HOLDER: " sinclair Broadcast Group, Inc.
2000 W. 41st Strest

Baltimore, Maryland 21211
Attn: David D. Smith
WITH COPY TO: Steven A. Thomas, Esguire

Thomas & Libowitz, P.A.
USF&G Tower, Suite 1100
100 Light Street '
Baltimore, Maryland 21202~1053

or at such other address as the Holder may designaté by notice to

Heftel.

15. Governing ZTaw. This Option shall be governed by,



construed, and enforced in accordance with the laws of the State of

HMaryland.

16. Buccessors and Assigns. All of the provisions of this

Ooption shall be binding upon Heftel and his heirs and personal
representatives, the Corporation, and its successors and assigns,’

and the Holder, and its successors and assigns.

17. Entire Aareement. This Optien shall supersede &dll prior
agreements between the parisies relating to its subject matter., and
there . are no other agi'eemeﬁts or understandings between them
concerning its subject ﬁatter hereof. A

i8. COunterparts. This Option may be executed in two or more
counterparts, each fof which shall be deemed an original but all of
which ‘together shall constl'.t:ute one and the same instrument.

19. .FCC.Approvals. Since Holder has no right to acquire the

Commen Stock without FCC review, consent and approval and since no‘
transfer of cont'rol as contemplated by existing FCC rules,
regulatlons or pollcles is currently con\_emplated or intended
] hereby, the partles hereto have not made nor do they intend to make
any requests for review by or flllngs w:Lth the FCC in connection
W:Lth this Option. If it is later determlned by Heftel or Holder
that any of the transactions contemplated by thls Option are
subject to FCC review consent and/or approval, the parties agree to
cooperate with eacﬁ other and expeditiously file for and seek to
obtain all necessary FCC approvals and consents, lncludlng, but not.
llmltecl to, the fl'ilng of any approprlate Fcc appl:l_catlons seeklng'
a. change of control or other modification to the ownershlp of. the
Station. Any and all costs assoeiated' wrch any FCC filing or

18
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applications will be shared equally between the Holder and Heftel.

201. In;“unétive Relie‘f:' This Opfi.on is unigue in nature and,
as such, Heftel' recognizes that Holder may not have an adequate
remedy of law in the event Heftel bjreaches his obligations under
this" Ooption. Accordingly, -Heftel. agrees that Holder wmay, in
addit_i.on to and - in conjunction with any other avaiiable remedy,
obtain an dinjunction and/ o.r to seek specific performance against
Heftel to enforce Heftel’s duties and responsibilities as well as
its rights hereunder. |

21. Further Assurances. From time to time prior'to, at, and

aftexr the Closing Déte, each party hereto will execute all such
instruments and tfake all such actions as the other party being

advised by counsel shall reasonably request in connection with

.carrying .out and effectuating the intent and purpose hereof, and

all transactions and things 'co.nte'mpla.t::ed by this Agreement,
including, without limitation, the exec.ution' and delivery of any
and all confirmatory and voths.ar' instrmﬁents, in addition to those to,
be delivered on the .Clcﬁsing D’até, and any and all actiomns which nay
reasona‘bl_y be neceésary to complete the transaétions dontemplated

hereby.
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.( .- IN WITNESS WHEREOY, the parties hereto have caused this option
to be signed under seal as of the date first above written.

WITNESS/ATTEST: ‘ HEFTEL:

(SEAL)

CECIL HEFTEL

HOLDER:

SINCLAIR BROADCAST GROUP, INC. .

i

gectetary4
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L IN WITNESS WHEREOF, the parties Hareto have caused this Option
to be signed under seal as of the 'date first above written.
WITNESS/ATTEST: ' ' HEFTEL:
ﬁw L. W ' \ /U . (SERT)
- , . CECIL HEFTEL 24 (o)
erme/ @) GJ\‘\'WNW_ - S
HOLDER:
0 ’ SINCLAYR BROADCAST GROUP, INC.
/ ( Ut By': A2
gacretary
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EXHIBIT 1

Hcftel Notice

[SBG LETTERHEAD]

{Date}

Mr. Cecil Heftel
6767 West Tropicana Avenue
Las Vegas, Nevada 83103

Re: Common Stock Option For Common Voting Stock of H
and P Communications, Inc. (the "Corporation') by
and between Cecil Heftel ("Heftel”) and sSinclair
Broadcast Group, Inc. ("SBG!") dated as of November

-9, 1995 (the "Option") i ‘

Dear Mr. Hefta‘l:v

Pursuant ' to *the terms and conditions of Section 5 of the
option, the undeérsigned hereby exercises its right to acguire one
thousand (1000) shares of common voting stock of the Corporation.
Closing on this transaction will shall take place in accord with
the provisions of Section 6 of the Option.” Please prepare all
necessary documentation necessary for closing pursuant to the
Ooption. Co .

SINCLAIR BROADCAST Ggéﬁp, Ne.©

By:

Pavid D. Smith, President
Sinclair Broadcast Group; Inc.
2000 W. 4lst Street '
Baltimore, Maryland 21211

cc: Frederick Gartside, Esquire
Mr. David B. Amy
Clinton R. Black, Esquire

H:\GROUPS\CORPAWPS I\CLIEN TS\SBG10130.ALA\A GRS\EXER-NOT BEF
November 8, 1995
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EXHIRIT 2

ERONISSORX~N©$EHmm S

51,200,000 . : ) January 18, 1995
Tas Vegzs, Nevada

1. Principal and Interest. For value received, H and P

-Communications, Inc., & Nevada corporation (hereinafter referred

fo as "Maker®), hereby promises to pay to the order of Cecil
Heftel and Carl Parmer (hereinafter referred to as npayees®), at
their place of business located at 6767 West Tropicana Avenue,

Las Vegas, Nevada 89103, oT at such other place as the holder of

this promissory Note (hersinafter referred to as this 'Note!) may

designate in writing, the principal sum equal to $1,200,000. The
tnpaid principal palance hereof shall bear interest frowm the date
hereof until paid at a rate equal to five percent (5%) per annum.
Interest chargeable hereunder shall be calculated on the basis of
a 360 day vear for actual days elapsed. | . .

2. pavment . Principal and acerued interest shall be due
and payable on demard. All princibpal and interest shall be
payable in 1awful money of the United States of America. all
amounts paid hereundex chall be applied first to accrued interest
and then to principal. S

3. Prepaymént. Maker shall have the right to prepay all
or any portion of the principal hereof at any time without

premium oI penalty; provided, however, that with any prepayment

Maker shall also pay all accrued but unpaid interest on the
principal being prepaid. — o

C 4. lLate Charge. If any payment of principal or interest
hereunder is not pald when due, such unpaid amount shall bear
interest from the due date until paid at a rate ecqual to the
lesser of 18% per annum OF the highest 3interest rate permitted by
law. All payments of such late charges shall be made in lawful
money of the United States of America.

, s.' wWaivers:. Maker, for itself and its legal
representatives, sSuccessors and assigns, expressly waives
presehtment , protest, demand, notice of dishonox, netice of
nonpayment, notice of maturity, notice of protest, presentment
for the purpose of accelerating maturity, and diligence in
collection. -

¢’ Poes and bxpenses. Maker agrees to pay reasonable
costs and expenses (including, without limitation, reasonable
attorneys' fees) incurreéd by the holder of this Note in’
cohnection wilh or related to amy action taken to cellect this
Note, whether or hot suit is brought .’

7. Modificstions in Writing. No waliver or. modification of

_any of the terms OT provisicns of "Lhis Note shall be valid or

-
FWG IMBZ215914 1 56558 0001 11R9195



Moxk 128°398d THLOL wk

bindingiunlesé set forth in a
and then only to the extent t
s

8. Governing Law. Thi

of the undersign
construed and interpreted in
rhe sState of NWevada.

— =
e

ar

FWG JAMI2 1514 T 56558 01 L0998

ed znd the holder

Divigion of Pavments.
ghall be divided equally between

by Maker and Péyees;

writing signed
1ly set forth.

herein specifica

211 rights and obligations

11 .be governed, )
laws of

Note and
hereof sha

accordarnce with the internal

21l payments made hereunder
Cecil Heftel and Caxl Parmer.

H AND P ﬁéMMUNICATIONS, INC.~

By

Ca

f%{l?arwre'r;
Co-Chief Executive Officex
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SINCLAIR BROADCAST GROUP

April 13, ZOOC

ATRBORNE EXPRESS

Mr. Cecil Heftel

Broadcast Medid. Group, LLC
8367 W. Flamingo Road '
Suite 200

Las Vegas, NV 89147

Dear Mr. Heftel: e

Pursuant to Section 7(b) 6f the Common Stock Option for Commmon Voting Stock
of H and P Communications, Inc. dated November 3, 1995, between Cecil Heftel and
Sinclair Broadcast Group, Inc. (the “Agreement”), we hereby give you written notice that
we are extending our option, for an additional five (5) years, to acquire one thousand -

-(1,000) shares of comamon stock of H and P Communications, Inc.

Sincerely yours,

' Sinolair/rB;gad'é}i/gt Gréup, Tnc.

cc: Frederick Gartside, Esq,
Jaffer, Mangells, Butler & Marmara
2121 Averiue of the Stars, 10" Floor
Los Angeles, CA 90067-5010

SINCLAIR BROADCAST GROUP, INC.
L0706 BEAVER DAM ROAD
iswedlb odon COCREYSVILLE, MARYLAND 21030
Tisz\wdbl upgion 2.dir TEL: 410-565-1600 + FAX: 410.568-1537



Exhibit D
COMMON STOCK OPTION
FOR COMMON VOTING STOCK OF
o ~ WDBB-TV, INC.

THIS COMMON STOCK OPTION (this "Option") is entered into this day of
, 200 (the "Option Grant Date") by and between Cunningham Broadcasting
Corporation, a Maryland corporation ("Cunningham"), and Sinclair Television Group, Inc.
("Holder").

RECITALS

Cunningham owns one hundred percent (100%) of the issued and outstanding stock of -
WDBB-TV, Inc., an Alabama corporation ("WDBB"), which operates WDBB-TV, Channel 17, in
Tuscaloosa,- Alabama (the "Station"), and WDBB owns one hundred percent (100%) of the issued
and outstanding stock of WDBB-TV Licensee, Inc. ("Licensee"). The Holder, through its wholly-
owned subsidiary WTTO, Inc., has acquired certain assets used in connectlon with the business and
operation of the Station.

Cunningham has agreed to enter into this Option with the Holder such that, upon the
occurrence of the Option Closing Date (as defined in Section 6 hereof), Holder will directly or
indirectly own one hundred percent (100%) of the issued and outstanding stock of WDBB.

1. - Option Grant. Cunningham hereby grants to Holder, subject to the terms and
-conditions hereinafter set forth, the option to purchase all of the issued and outstanding stock of
WDBB, which is currently represented by an aggregate of one thousand (1,000) shares of common
stock of WDBB with a par value of One Dollar (§1.00) (the "Common Stock™). Immediately upon
the exercise of this Optlon by the Holder and the transfer of the Common Stock pursuant hereto,
- there will be vested in Holder title to and beneficial ommershlp to all issued and outstanding
Common Stock. :

2. Condition Precedent to Exercise. The parties hereto do not intend for the grant of
this Option or any of the other undertakings contemplated hereby to viclate any of the current rules,
regulations, or policies of the Federal Communications Commission ("FCC"). Therefore, this
Option may ornly be exercised by the Holder in the event the transactions contémplated by this
Option are in compliance with the Tules, regulations, and policies of the FCC then existing.

3. - Termination Date. Holder may exercise this Option within twenty (20) calendar
years from the Option Grant Date (the "Exercise Period"); and upon the failure of Holder to deliver
the Exercise Notice (as defined in Section 5 hereof) within the Exercise Period, this Option shall
expire, provided, however, that the Closing (as defined in Section 6 hereof) on this Option may take
place after the expiration of the Exercise Period as long as Holder has delivered the Exercise Notice
to Cunningham in accordance with Section 5 hereof prior to the expiration of the Exercise Period.

4. No Partial Exercxse This Option may only be exercised by Holder for all, but not -
less than all, of the Common Stock.




5. Method of Exercise. In order to exercise this Option, Holder must deliver to
Cunningham written notice ("Exercise Notice") of Holder's intention to so exercise by delivering to
Cunningham a notice substantially in the form attached hereto as Exhibit 1, duly executed. The
date upon which any Exercise Notice shall be delivered shall be referred to as the "Exercise Date".
Holder may withdraw any Exercise Notice prior to the Option Closing Date (as that term is defined
in Section 6 hereof) by written notice of that effect to Cunningham. Upon withdrawal of any
Exercise Notice, Holder shall reimburse Cunningham for all reasonable out-of-pocket expenses
including, without limitation, reasonable attorney's fees incurred by Cunningham and WDBB in
conmection with their compliance with Section 12(a)(ix) hereof with Tespect to such Exercise
Notice. Nothing contained in this Section 5 shall or is meant to prohibit Holder from subsequently
exercising this Option during the Exercise Period after any such withdrawal. '

© 6. Closing, The closing of the acquisition of the Common: Stock after delivery of the
Exercise Notice (the "Closing”) shall be on a day designated by Holder, which shall be a business
day no Iater than thirty (30) days subséquent to the date the grant by the FCC of all approvals to the
transfer of control of WDBB to Holder or its subsidiary or assignee shall have become "final"
without any condition or qualification materially adverse to Holder. For purposes of this Option,
"final" shall mean action by the FCC as to which no further steps (including those of appeal or
certiorari) can be taken at any action or proceeding to review, modify, or set the determination aside
whether under Section 402 or 405 of the Communications Act of 1934, or otherwise; provided.
however, that Cunningham and Holder agree to waive the necessity of 2 "final" grant as provided in
this Section 6 and proceed to closing on "Initial Gramt” (as defined below) as long as Holder bas
received any necessary consents and approvals of Holder's then-existing lenders, which consents
and approvals Holder shall use its best efforts to obtain. "Initial Grant" shall be defined for
purposes of this Option as the date of the publication of the FCC "Public Notice" announcing the
grant of the "Assignment Application(s)" ‘for transfer of control of WDBB to Holder or its
subsidiary or assignee, which contains no conditions materially adverse to Holder. The terms
"Public Notice" and "Assignment Application(s)" have the same meaning herein as are generally
given to such terms under existing FCC rules, regulations, and procedures.

Notwithstanding anything to the contrary. in the immediately proceeding paragraph, in the
event it becomes unnecessary to seek or receive consent from the FCC to the transfer of control of
WDBB to Holder or its subsidiary or assignee, then Closing shall occur within thirty (30) days of
the exercise of this Option by Holder. '

For purposes of this Option, the "Option Closing Date" shall mean the day upon which the
-Closing occurs. o .

7. Consideration Price.

(a) Holder shall pay Cunningham an option grant price (the "Option Grant

Price™ equal to< il IS, »:y:blc on the Option Graat Date.

IN)



(b) On the Option Closing Date, Holder shall pay to Cunningham an option exercise
price (the "Option Exercise Price”) equal toM(m

All éums payable by Holder under this Section 7 shall be paid to Cunningham by wire
transfer in immediate available funds to an account designated by Cunningham.

8. Deliveries by the Parties at Option Grant and Option Closing.

(2)  Deliveries by Cunnincham on the Option Grant Date. On this Option
Grant, Date Cunningham has delivered to Holder such customary documentation reasonably
satisfactory to Holder and its counsel in order to effect the transaction contemplated by thls Option,
including, Wl‘thout limitation, the following:

() - acertificate issued by the Maryland Department of Assessments and
Taxation dated on or after to the 15th day prior to this Option Grant Date certifying as to the
incorporation and good standing of Cunningham in Maryland;

(if)  areceipt for the Option Grant Price;

(iiiy a certificate signed by the Preszdent and Secretary of Cunnmgham, :
and the President and Secretary of WDBB certifying as to (1) the equity owneérship (both in terins
of number of sharés owned and percentage of total ownership) of Cunningham in WDBB, and (2)
the names and equity ownership (both in terms of number of shares owned and percentage of total
ownership) of all other owners of equity in WDBB;

: (iv)  the Lease Agreement attached hereto as Exhibit 2 (the "Lease
Agreement") executed by Cunningham; and '

(v)  such other documents as Holder may reasonably request.

(b) . Deliveries by Holder op the Option Grant Date. On this Option Grant
Date, Holder has delivered to Cunningham the Option Grant Price as provided in Section 7(a) and
such instruments and other customary documentation reasonably satisfactory to Cunningham and
its counsel in order to effect the transacuons contemplated by this Option, mcludmg, without
limitation the following:

(i) a certified copy of resolutions or proceedings of Holder authorizing
the consummation of the transactions contemplated by this Option; :

()  a certificate issued by the Maryland Department of Assessments and
Taxation dated on or after to the 15th day prior to this Option Grant Date certifying as to the
incorporation and good standing of Holder in Maryland;

(i)  the Lease Agreement executed by Holder; and



" (iv)  such further documents that Cunningham may reasonably request.

9. Deliveries on the Option Closing Date. All actions at the Closing shall be deemed
to occur simultaneously, and no document or payment shall be deemed to be delivered or made
until all documentation or payments are delivered or made to the reasonable satisfaction of Holder,

Cunningham, and their respective counsel.

(2)  Deliveries by Cunningham on the Option Closing Date. At the Closing,
Cunningham shall deliver to Holder such instruments of conveyance and other customary
documentation which shall in form and substance be. reasonably safisfactory to Holder and its
counsel, inctuding, without limitation, the following:

@ a receipt for the Option Exercise Price;

(i)  a certificate as to the existence and good standing of Cunningham
dated shortly before the Option Closing Date;

(iif)  a certificate or certificates for the Common Stock, duly endorsed by
Cunningham to Holder, together with such stock powers endorsed in blank, as may be requested by
Holder, and with such other documentation as Holder deems legally necessary to transfer title to
and beneficial ownership in the Common Stock into the name of Holder; and

(iv)  such other docurnents that Holder shall reasonably request.

()  Deliveries by Holder on the Option Closing Date. At the Closing, Holder
shall deliver to Cunningham the Option Exercise Price, which shall be delivered in the manner set
forth in Section 7 and such instruments of assumption and other customary documentation as shall
in form and substance be reasonably satisfactory to Cunningham and its counsel, including, without
limitation, the following:

) a certificate as to the existence and good standing of Holder issued
by the Department of Assessments and Taxation of Maryland shortly before the Option Closing
Date; and '

(i)  such other documents as Cunningham shall reasonably request.
10.  Representations and Warranties of Cunningham. As an inducement to the

Holder 'to enter into this Option, Cunningham represents and warrants 10 the Holder, as of the
Option Grant Date and as of the Option Closing Date, the following:

(a) Cunningham is the sole direct or indirect beneficial owner of the Common

Stock and has the sole unrestricted (excluding restrictions imposed by federal and state securities
laws) right to enter into this Option and sell the Common Stock to the Holder. -



“ (b The Common Stock is validly issued, fully paid and non-assessable, free
from and clear of all restrictions, liens, security interests, encumbrances, options, warrants, or any
other rights to acquire the Common Stock, except for the pledge of such Common Stock to
Cunningham's lenders pursuant to that certain Credit Agreement dated as of March 20, 2002 as
amended from time to time, of which JPMorgan Chase Bank is the Administrative Agent and any
credit or similar agreement replacing or reforming such Credit Agreement (the "Permitted
Encumbrance"), which shall be removed prior to or simultaneously with the transfer of the
Common Stock to Holder.

(©) The Common Stock represents one hundred percent (100%) of all of
WDBR's issued and outstanding shares (whether common, preferred, voting, or non-voting) and all
of WDBB's shares (whether common, preferred, voting, or non-voting) owned at such time by
Cunningham. ' '

(@)  Cunningham does not own or have rights in or to any stock options, stock
appreciation rights, warrants, convertible debt instruments or secutities or any other rights to
purchase or own any equity of WDBB in addition to that equity of WDBB evidenced by the
Common Stock. '

(¢)  Upon transfer of the Commori Stock to Holder pursuant to the terms hereof,
Cunningham shall transfer and the Holder shall receive good and marketable title to and beneficial
ownership in the Common Stock, free from and clear of all liens, security interests, and
encumbrances. : X

® The grant of the Option shall not constitute a default under any instrument,
contract, or other agreement to which Cunningham is or shall be a party.

. (g)  Cunningham is a corporation duly organized, validly existing, and in good
standing under the laws of the State of Maryland. Cunmingham has the requisite power and
authority to enter into the transaction contemplated hereby and to consummate the transactions
contemplated by this Option.

(b) All actions or proceedings necessary to be taken by or on the part of
Cunningham in connection with the execution and delivery of this Option and the consummation of
the transactions contemplated hereby and necessary to make the same effective have been duly and
validly taken. This Option has been duly and validly authorized, executed, and delivered by
Cunningham, and constitutes its valid and binding agreement, enforceable in accordance with and
subject to its terms, except as limited by laws effecting the enforcement of creditors' rights or
contractual obligations generally. '

()  .The execution and delivery by Cunningham of this Option, or the
consummation by Cunningham of the transactions contemplated hereby, will not constitute or, with
the giving of notice or the passage of time or both, would constitute a violation of or conflict with
or result in any breach of or any default under any of the terms, conditions, or provisions of any



judgment, law or regulation, or Cunningham's Articles of Organization of bylaws, or any contract,
agreement, or instrument to vihich Cunningham is a party or by which it is bound. '

11.  Representations and Warranties of Eolder. As an inducement to Cunningham to
enter into this Option, Holder represents and warrants to Cunningham, as of the Option Grant Date
and as of the Option Closing Date, the following:

(2) Holder is a corporation duly organized, validly existing, and in good
standing tmder the laws of the State of Maryland. Holder has the requisite power and authority to
enter into the transactions contemplated hereby and to consummate the transactions contemplated
by this Option, and is qualified to do business in the State of Alabama.

) , (o) All corporate actions or proceedings necessary to be taken by or on the part

of Holder in connection with the execution and delivery of this Option and the consummation of
the transactions contemplated hereby and necessary to make the same effective have been duly and
validly taken. This Option has been duly and validly authorized, executed, and delivered by
Holder, and constitutes its valid and binding agreement, enforceable in accordance with and subject
to its terms, except as limited by laws affecting the enforcement of creditors' rights or contractual
obligations generally.

(©)  Neither theé execution and delivery by Holder of this Option, nor the
consummation by Holder of the transactions contemplated hereby, will constitute or, with the
giving of notice or the paSsage of time or both, would constitute & violation of or conflict with or
result in any breach of or any default under any of the terms, conditions, or provisions, of any
judgment, law or regulation, or Holder's certificate of incorporation or by-laws, or any contract,
agreement, or instrument to which Holder is a party or by which it is bound.

12.  Covenants. During the term of this Option and until title to and beneficial
ownership in the Common Stock transfers to Holder, Cunningham covenants and agrees as follows:

(8)  Affirmative Covénants.

, : @) - to undertake any and 2]l reasonable actions and comply with all
reasonable requests of Holder delivered to Cunningham in writing which in any way pertain to the
delivery of the Common Stock and the transfer of tifle to and beneficial ownership therein to
Holdér upon the exercise of the Option; ‘ ' " - '

. (i)  to pay all state, federal, and local taxes when due and on a current
basis except to the extent any such taxes are the subject of a good faith challenge by Cunningham; -

. (i)  to undertake any and all actions which Holder may reasorably deem
both necessary and appropriate to preserve Cunningham's title to and beneficial ownership in the
Common Stock, as well as the Holder's rights to acquire the Common Stock pursuant to the terms
of this Option; ' :



(iv) to keep the Common Stock and Cunningham's tifle thereto and
beneficial ownership therein free from and clear of all restrictions, liens, claims, security interests,
and encumbrances, except for the Permitted Encumbrance; '

_ . v) to transfer title to, and bgneﬁcial ownership in the Comrmon Stock 1o
Holder, upon the exercise of this Option, free from and clear of all restrictions, liens, claims,
security interests, and encumbrances;

(vi) to cause the Certificate or Certificates evidencing the Common Stock to
be endorsed restrictively as follows:

"This Certificate and the ownership thereof is subject to a Common
Stock Option Agreement dated , 2004, which’
restricts the transfer of this Certificate and of the Common Stock
evidenced thereby. A copy of .the Common Stock Option
Agreement is maintained for review at the offices of WDBB."

(vii) to cause and cooperate in the filing of all application(s) (the
"Application(s))" to remew the Station's FCC license and broadcast authorizations .("FCC
Authorizations"); : :

(viii) to cause and cooperate in the taking of all commercially reasonable
steps to prosecute and defend such Application(s) to a successful conclusion resulting in renewal of
the FCC Authorizations on terms no less favorable than those existing prior to the renewal process;

: (ix)  upon receipt of an Exercise Notice, to take all appropriate action to
cause WDBB and Cunningham and the other shareholders of WDBB to file prompily all
Application(s) for the transfer of control of WDBB to Holder, or to its subsidiary or assignee, as the
case may be, and take all commercially reasonable steps to prosecute and defend such
Application(s) to a successful conclusion resulting in the transfer of control of WDBB to Holder or
its subsidiary or assignee; and '

(B) Negative Covenants.

() - notto transfer or cause to be transferred any of the Common Stock -
or its beneficial ownership interest therein during the term of this Option except to Holder and
except for the Permitted Encumbsrance;

(ii) not to acquire any additional securities or the rights to acquire
additional securities of WDBB;

(i)  not to undertake, initiate, support and/or vote as’ a shareholder of
WDBB for any action which would cause WDRBB to sell, lease, transfer, convey, or encumber any
of the assets of WDBB; and



(iv) not to undertake, initiate, support and/or vote as a shareholder of
WDBR for any action which would cause WDBB to incur any debt or other liability, other than that
existing on the Option Grant Date, except for any guaranty by WDBB (or any of its subsidiaries) of
the obligations of Cunningham and its other subsidiaries owed to the lenders to Cunningham.

13.  Dividends. All cash dividends paid or declared on the Common Stock between the
Option Grant Date and the Closing shall belong and be payable to Cunningham absotutely.

14.  Survival of Option on Certain Additional Events. This Option shall survive any
consolidation of Cunningham with, or merger of Ciunningham into, any corporation; any share
exchange as defined in the Corporations and Associations Article of the Annotated Code of
Maryland; any transfer of all or substantially all of the assets of Cunmingham; or dissolution,
liguidation, or winding up of Cunningham. ' '

15.  Transferability. This Option may be assigned, pledged, hypothecated, sold, or
otherwise transferred or encumbered in the sole discretion of Holder, provided that Holder must
give Cunningham a minimum of ten (10) days notice prior to any such transfer .

16.  Notices. All notices, demands, and other communications which may or are
required to be given hereunder or with respect hereto shall be in writing, shall be delivered
personally, or-sent by nationally recognized overnight delivery service, charges prepaid, or by
registered or certified mail, return-receipt requested, and shall be deemed to have been given or
made when personally delivered, the next business day after delivery to such overnight delivery
service, or five (5) days after deposited in the mail, prepaid registered or certified mail, addressed as
follows:

If to Curmingham: Cunningham Broadcasting Corporation
2000 West 41* Street
Baltimore, Maryland 2121 1-1420
Atin:  Mr. Robert L. Simmons, President

with copy to: . Steven A. Thomas, Esquire
: Thomas & Libowitz, P.A.
100 Light Street, Suite 1100
Baltimore, Maryland 21202-1053

or at stich other address as Cunningham may designate by notice to Holder, and

Ifto Holder: : Sinclair Television Group, Inc.
10706 Beaver Dam Road
Cockeysville, Maryland 21030
Atin: M. David B. Amy



with copy to: ' Sinclair Television Group, Inc.
' /10706 Beaver Dam Road
A Cockeysville, Maryland 21030 .
‘ Attn: Barry Faber, Esquire

or at such other address as Holder may designate by notice to Cunningham.

17 Governing Law. This Option shall Be governed by, construéd, and enforced in
accordance with the laws of the State of Maryland.

18.  Successors and Assiens. All of the provisions of this Option shall be binding upon
. Cunningham and its successor and assigns, and the Holder and its successors and assigns.
Notwithstanding anything fo the contrary in this Option' or in any Certificate evidencing the
Common Stock or otherwise, the parties hereto hereby agree and acknowledge that Cunningham
may assign all of its right, title, and interest in and to this Option and the Common Stock (and any
evidencing the Common Stock) as collateral security in favor of its lenders (or their agent or
trustee) as secured parties, and such secured parties may exercise any of their rights or remedies
with respect to such collateral security without regard to the existence of this Option or any transfer
or other restrictions set forth herein.

19.  Entire Agreement. This Option shall supersede all prior agreements between the
parties relating to the subject matter, and there are no other agreements or understandings between
them concerning the subject matter hereof.

20.  Counterparts. This Option may be executed in two or more counterparts, each of
which shall be deemed an original but all of which together shall constifute one and the same
instrument. : ’

21,  FCC Approvals. Since no transfer of control, as contemnplated by existing FCC
rules, regulations, or policies is currently conternplated or intended hereby, the parties hereto have
not made, nor do they.intend to malce, any requests for review by the FCC in connection with the
grant of this Option. The parties do, however, agree to file this Option with the FCC in accordance
with current FCC rules. §

22.  Injunctive Relief. This Option is unique in nature and, as such, Cunningham
recognizes that Holder may not have an adequate remedy of law in the event Cunninghar. breaches
its obligations under this Option. Accordingly, Cunningham agrees that Holder may, in addition to
and in conjunction with any other available remedy, obtain an injunction and/or seek specific
performance againist Cunningham to enforce Cunningham's duties and responsibilities as well as
Holder's rights hereunder. ‘

23. Further Assurances. From time to time prior to, at, and after the Option Grant
Date, each party hereto will execute’all such instruments and take all such actions as the other party
being advised by counsel shall reasonably request in conmection with carrying out and effectuating
the intent and purpose hereof; and all transactions and things contemplated by this Agreement,




including, without limitation, the execution and delivery of any and all confirmatory and other
instruments, in addition to those to be delivered on the Option Grant Date, and any and all actions
which may reasonably be necessary to complete the transactions contemplated hereby.

[REST OF PAGE LEFT IN TENTIONALLY BLANK '
-- SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Option to be signed under
seal as of the date first above written. :

WITNESS/ATTEST: . CUNNINGHAM BROADCASTING
' : CORPORATION

By: (SEAL)
Name:
Title:

HOLDER;
SINCLAIR TELEVISION GROUP, INC.
By: ' (SEAL)

Name:
Title:

TACLIENTS\Open\100638Y008\Corp\D&C OPTION - FINAL. - 04-05-04,doc
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EXHIBIT 1

[STG LETTERHEAD]

{Date}

Cunningham Broadcasting Corporation
2000 West 41% Street

Baltimore, Maryland 21211-1420

Attn: M. Robert L. Simmons, President

Re: Common Stock Option For Common Voting Stock of WDBB-TV, Inc. (the
"Corporation”) by and between Cunningham Broadcastiig ~ Corporation
("Cunningham") and Sinclair Television Group, Inc. dated as of
__,2004 (the "Option") ’

Dear Mr. Simmons:

Pursuant to the terms and conditions of Section 5 of the Option, the undersigned hereby
exercises -its right to acquire one thousand (1,000) shares of common voting stock of the.
Corporation. Closing on this transaction shall take place in accordance with the provisions of
Section 6 of the Option. Please prepare all necessary documentation necessary for closing pursuant

to the Option.

SINCLAIR TELEVISION GROUP, INC.

By:

David D. Smith, President
Sinclair Television Group, Inc.
10706 Beaver Dam Road
Cockeysville, Maryland 21030

cc:  Mr David B. Amy
Clinton R, Black, Esquire

12



Exhibit 2

LEASE AGREEMENT

THIS LEASE AGREEMENT (the "Agreement") is made this day of
, 2004, by and between WTTO, Inc., a Maryland corporation (“Lessor”), and
Cunningham Broadcasting Corporation, & Maryland corporation (“Lessee’).

RECITALS

. A Lessee is the licensee of television station WDBB-TV, Channel 17, in Tuscaloosa,
Alabama (the “Station”).

B. 1 essor has certain assets that are used or may be useful in connection with the
business and operations of the Station, including the real and personal property defined in
Section 1 of this Agreement and defined therein as the “Leased Premises”.

C, Lessor desires to lease to Lessee, and Lessee desires to lease from Lessor, the
Leased Premises. : '

AGREEMENT

NOW, T HER-EFORE, the parties hereto, desiring to be bound legally, hereby agree as
follows: _

, 1. Lease, Lessor agrees to lease to Lessee, and Lessee agrees 1o lease from Lessor: -
(i) space on Lessor's tower (the “Tower”) located at the locations, more particularly described on
Exhibit A hereto, and currently used for the Station's antenna, transmission line and for its
associated auxiliary and auxiliary stations’ anténnas and transmission lines (the “Tower Space”);
(ii) space in Lessor's transmitter building (the “Transmitter Building”) at the base of the Tower
currently used for the Station's transmitter and related equiprhent and its associated auxiliary
stations’ transmitter’s and receivers (the “Transmitter Building Space™); and (iii) sufficient space
at the locations detailed on Exhibit A attached hereto in Lessor's studio building (the “Studio”)
for use by and occupancy of Lessee's employees (the “Studio Space”). The Tower Space,
Transmitter Building Space and Studio Space are collectively referred to herein as the “Leased
Premises”. :

2. Definitions. Unless otherwise stated in this Agreement, defined terms used
herein shall have the same meanings as set forth in the Programming Services Agreement
between the parties dated as of even date herewith (the “Programming Services Agreement”). In
the event of any incomsistency between this Agreément and the Programming Services
Agreement, the provisions of the Programming Services Agreement shall govern. '

3. Term of Lease. The term of this Agreement shall commence on the date hereof
and shall ‘continue until the termination or expiration of the Programming Services Agreement,
as it relates to the Station, in accordance with its terms.



4. Lease Payments: Lessee's Taxes and Expenses.

——(a) -~ The rent for the Leased Premises payable hereunder shall be G-
($-) per month, beginning on the date hereof, All rents shall be due and payable by Lessee in
" advance on the first day of the each month. ~ _

. (o) Interest on any payments under this Lease more than five (5) business
days past due shall accrue at the rate of one and one-half percent (1.5%) per month, or if such
rate shall exceed the maximum rate allowed by law, then at such maximum rate, and shall be
payable on demand. Charges for assessments, o other charges, penalties and interest payable by
Lessee under this Lease, if any, shall be promptly paid by Lessee when invoiced by Lessor.

(©) During the term of this Agreement, Lessee shall pay directly to the
appropriaie taxing authority all personal property taxes assessed on any of the assets owned by
TLessee and located .on the Leased Premises (the I icense Assets”), and Lessee shall file all
" required personal property tax returns and reports concerning the License Assets with all
appropriate governmental agencies on Or prior to the due date of such filing. Upon request,
Lessee shall furnish copies of such returns and reports to Lessor. '

@ Lessee shall be responsible for the cost of all electricity consumed by the
License Assets on, in, or about the Transmitter Building Space and the Tower Space. Lessee
shall cause such consumption of electric power to'be separately metered and shall pay the bills.
therefor directly to the power company. Lessce shall further reimburse Lessor for Lessee's
proportionate share (that is, the fraction that results from dividing the square footage of the
Transmitter Building Space and Studio Space by the square footage of Lessor's Transmitter
Building and Studio) of other utility services, if any, provided to the Transmitter Building Space
and Studio Space, such as water, sewage service fees and electric power service in the case of the
Studio Space. ' ‘

5. Use.of Leased Premises.

(a) Lessee shall have the right to use the Leased Premises solely in
conjunction with Lessee's ownership and operation of the Station.

) Lessee shall not sublet any portion of the Leased Premises without the
Drier written consent of Lessor. - '

(© Lessee shall use the Leased Premises throughout the term of this
Agreement in all material respects in accordance with the authorizations issued by the FCC to
Sullivan Broadcasting II, Inc. for the Station-and in compliance in all material respects with the
FCC's rules and regulations and published policies.

@ So long as Lessee is not in default hereunder, Lessee shall quietly enjoy,
and Lessor shall not interfere with, Lessee's use or possession of, the Leased Premises during the
term of this Agreement. Lessee and its employees, agenis and representatives shall have a right
of access to the Leased Premises (i) as may be necessary 0r appropriate to enjoy its rights and



fulfill its obligations under the Programming Services Agreement; (ii) at all reasonable times for
inspection, repair, maintenance and replacement of the License Assets; and (iii) as may be
necessary to comply with the rules and regulations of the FCC, provided, however, that such
activities and access shall not interfere with the use of the Leased Premises by Lessee.

(&) Lessee shall not use the Leased Premises or permit the Leased Premises to
be used for any purpose other than as provided herein. Lessee shall comply in all material
respects with all governmental laws, rules and regulations concerning its use and occupancy of.
the Leased Premises. In the event that any additional or other equipment, appliance or alteration
is required to be made to or installed on the Leased Premises in order for Lessee to comply with
such laws, rules and regulations, Lessee shall be responsible for the cost and expense thereof.

6. Ownership and Inspection.

(a) Lessee shall have no interest in the Leased Premises othei_ than the rights
acquired as a Lessee hereunder.

(b) Lessee, shall keep the Leased Premises free and clear of all liens and
encumbrances except liens or encumbrances arising through the actions or omissions of Lessor
or those liens and encumbrances expressly consented to by Lessor in writing. Lessee shall not
assign or otherwise encumber this Agreement or any of its-rights hereunder, except that Lessee
may asSign this Agreement to any permitted assignee of Lessee's interest in the Programming
Services Agreement. :

(© Lessee shall immediately notify Lessor of all details concerning any
damage to, or loss of, any of the Leased Premises known to Lessee arising out of any event or
occurrence whatsoever. :

7. No Warranty. Lessee agrees that its occupancy of the Leased Premises will
constitute Lessee's acceptance of the condition of the Leased Premises on an “as is” basis.

8. Muintenance. Repairs and Risk of Loss.

(a) I essor shall be responsible for maintenance and repair of, and compliance
with all applicable laws, rules, regulations and orders with respect 1o, the Studio, Transmitter =
Building and Tower. Lessor shall perform at its expense all necessary painting of the Tower,
shall maintain the lights thereon and shall be responsible for monitoring and inspecting the
Tower in compliance with the rules and regulations of the FCC and the Federal Aviation
Administration (“FAA™); provided however, that when any such maintenance or repair is made
necessary by or because of the fault or negligence of Lessee, Lessee shall reimburse Lessor for
the cost thereof, Lessor shall indemnify Lessee for any fines or forfeitures imposed upon Lessee
by the FCC or any other governmental agency due 1o the Tower's non-compliance with the rules
and regulations of such governmental agency. Notwithstanding the preceding sentence, Lessee
shall indemnify Lessor for any fines or forfeitures imposed upon Lessor by the FCC or any other
governmental agency due to the Tower's non-compliance with the rules and regulations of such
governmental agency, if the Tower's non-compliance is due to Lessee's negligence.

(6]



®) If the Leased Premises or any portion thereof are rendered unusable as a
result of any physical damage or loss or destruction, or title thereto shall be taken by any
governmental authority under power of eminent domain or otherwise, Lessor shall give to Lessee
prompt notice theredt. Lessor shall determine, within fifteen (15) days after the date of
occurrence of any such damage or destruction, whether such portion of the Leased Premises can
be repaired. In the event Lessor determines that such portion of the Leased Premises cannot be
repaired or was lost or destroyed, Lessor, at its expense, shall promptly replace same with
" reasonably comparable premises that will allow Lessee to operate the Station in compliance with
FCC rules, regulations and published policies. This Agreement shall continue in full force and
effect as though such damage, loss or destruction had not occurred, except that the replacements
shall become the “Leased: Premises” for purposes of this Agreement. In the event Lessor
determines that such portion of the Leased Premises can be repaired, Lessor, at its expense, shall
cause Same 1o be repaired promptly. All proceeds of insurance received by Lessor under the
policies of insurance. referred to in the Programming Services Agreement which cover the
Leased Premises shall be applied toward the cost of such repair or replacement. In the event title .
to the Leased Premises is taken by a governmental authority, if Lessor replaces same, it shall
provide Lessee with comparable space in Or on any such new premises; and if Lessor determines
not to replace same, the lease hereunder of that portion of the Leased Premises shall
automatically terminate effective as of the date of the governmental taking. Notwithstanding
anything to the contrary contained herein, during any period in which Lessor is unable to provide
the Leased Premises, Lessee's obligation to pay rent shall abate for said period. '

9, Events of Defaulf and Remedies.

(2) The occurrence of any one of the following shall constitute an “Bvent of
Default” by Lessee hereunder: '

' (1) Lessee fails fo pay any installment of any rent or other payment on
or before the fifth (5th) business day following the dafe of Lessor's written notice to Lessee that
payment is overdue; -

(2) ©  Lessee attempts to remove, sell, transfer, encumber, sublet or part

with possession of any of the Leased Premises, except as expressly permitted hefein;

3) Lessee fails to observe or perform any of its obligations required to
be observed or performed by Lessee under this Agreement and such failiire continues uncured
for ninety (90) days following written notice to Lessee;

(4)  Lessee ceases doing business as a going concern, makes an
assignment for the benefit of creditors, admits in writing its inability to pay its debts as they
become due, files a voluntary petition in bankruptcy, is adjudicated a bankrupt or an insolvent,
files a petition seeking for itself any reorganization, arrangement, composition, readjustment,
" liquidation, dissolution or similar arrangement under any present OT future statute, law or
regulation or files an answer admitting the material allegations of a petition filed against it in any



such proceeding, consents to or acquiesces in the appointment of a trustee, receiver, or liquidator
or it or of all or of any substantial part of its assets or properties; or

A 5) Within ninety (90) days after the commencement of any
proceedings against Lessee secking reorganization, arrangement, readjustment, liquidation,
dissolution or similar relief under amy present or future statute, law or regulation, such
proceedings shall not have been dismissed, or if within ninety (90) days after the appointment,
without Lessee's consent or acquiescence, of any trustes, receiver or liquidator of it or of all or
any substantial part of its assets and properties such appointment shall not be vacated; or

(6) Lessee is in material breach of the Programming Services
Agreement and such breach is not cured within the applicable cure period.

(b) If an Event of Default by Lessee has occurred and is not cured within the
time periods as stated in subparagraph (a) above, Lessor may, at its option, do any or all of the
following: (i) by notice to Lessee, terminate this Agreement; (ii) whether or not this Agreement
is terminated; take possession of any and all of the Leased Premises, wherever situated, and for
any such purpose, enter upon any premises without lability for so doing or Lessor may cause
Lessee, and Lessee hereby agrees, to return the Leased Premises to Lessor as provided in this
Agreement; and (iif) sell, dispose of, hold, use or lease any of the Leased Premises as Lessor, in
its sole discretion, may deterine without any duty to account to Lessee. In any event, Lessee
shall, without further demand, pay to Lessor an amount equal to all sums due and payable for all
periods up to and including the date on which Lessor has declared Lessee to be in default under

this Agreement.

10.  Assionment Lessee agrees that Lessor may transfer or assign all or any part of
Lessor's right, title and interest in, under or to the Leased Premises and this Agreement and any
or all sums due or to become due pursuant to any of the above to any third party assignee

permitted under the Pro gramming Services Agreement.

11, Indemmifcation.” Lessor hereby agrees to indemnify and hold harmless Lessee
(and its successors, assigns, legal representatives and agents) from and against any and all
liabilities, obligations, losses, damages, penalties, claims, actions, suits, costs, expenses, and
disbursements (including legal fees and expenses) which arise out of or result from acts or
© omissions of Lessor that breach any covenant or obligation of Lessor under this Agreement.
Lessee hereby agrees to indemnify and hold harmless Lessor (and its successors, assigns, legal
representatives and agents) from and against any and all liabilities, obligations, losses, damages,
penalties, claims, actions, suits, costs, expenses and disbursements (including legal fees and
expenses) which arise out of or result'from acts or omissions of Lessee that breach any covenant
or obligation of Lessee under this Agreement. Tessor's and Lessee's obligations to indemnify and
hold harmless, as specified in this paragraph, shall survive any termination of this Agreement
until the expiration of all applicable statutes of limitation.

12. Interference and Rf Radiation.




(® General. Lessee will conduct its activities in accordance with applicable
requirements of the FCC and sound elecironic and engineering practice and will cooperate with
Lessor and other tenants and potential tenants so as to anticipate and prevent interfererice to the
broadcast operations or equipment of Lessor or any other tenant. If any engineering statement
presented to or by the Lessor confirms that Lessee's broadcast operation, transmission or other
‘activities on or around any portion of the Leased Premises are causing, or are reasonably
expected to cause, interference to the broadcast operation, transmission or other activities of
T essor or any other tenant, Lessee shall, at its sole expense, promptly correct or modify the
conditions causing such interference.

(®) Interference to Lessee. Upon determination that any other tenant is
causing interference to Lessee's broadcast operation, trangmission or other activities in or around
any portion of the Leased Premises, Lessor will use its best efforts to modify or correct promptly,
or cause such other tenant to modify or correct promptly, the condition causing such interference.

(c) Interference Defined. As used in this Agreement, interference to a
broadcast operation, transmission or other similar activity shall mean a condition or anticipated
condition which constitutes or would constitute interference within the meaning of the provisions
of the recommended practices of the Electronics Industries Association and the rules and
regulations of the FCC then in effect.

(@ Dispute as to Interference. Any dispute as to whether interference is being
caused or expected fo be caused, or as to who is causing such interference, which remains
unresolved for longer than seven (7) calendar days, shall be submitted to a consulting electronic
engineer who is not retained or otherwise employed by Lessor, Lessee or any other tenant whose
anterma. is located on the Tower, and the determination of such consulting electronic engineer
shall be final and binding on all parties. The consulting engineer shall be jointly selected by
Lessor and Lessee. ' '

(e) RF Radiation. Lessee shall, at Lessee's expense, take all-actions required
to ensure that Lessee's broadcast operation does not expose workers or the general public to
levels of radio frequency radiation in excess of the “Radio Frequemncy .Protection Guides”
recommended in the American National Standard Safety Levels with Respect to Human
Exposure to Radio Frequency Electromagnetic Fields, 300 kHz to 100 GHz (ANSI C95.1-1982)
issued by the American National Standards Institute. ' '

13.  Force Maieure. Neither Lessor nor Lessee shall be required to perform any term,
condition or covenant in this Agreement so long as such performance is delayed or prevented by
force majeure, which shall mean Acts of God, strikes, lockouts, material or labor restrictions by
any governmental authority, civil riots, floods, and any other cause not reasonably within the
control of Lessor or Lessee and which by the exercise of due diligence Lessor or Lessee is
unable, wholly or in part, to prevent or to overcome.

14.  Property Insurance Lessor shall, at its expénse, obtain and maintain during the
term of this Lease, “All Risk”, hazard insurance on the Leased Premises. Such insurance shall




cover at least all risks customarily insured against in the broadcasting industry, subject to
standard deductibles.

15. Miscellaneous.

- (a) Neither this Agreement nor any consent or approval provided for herein
shall be binding upon Lessor or Lessee, as the case may be, unless signed by the party or a duly
authorized officer thereof against whom enforcement is sought. This Agreement shall be deemed
to have been made in the State of Maryland and shall be governed in all respects by the laws of
such state (without regard to conflict of laws principles of such state).

(b)  Subject to Section 2, this Agreement constitutes the entire agreement
between Lessee and Lessor with respect to the Leased Premises.

(c) All notices, demands and other communications which may or are
required to be given hereunder or with respect hereto shall be in writing, shall be delivered
personally or sent by nationally recognized overnight delivery service, charges prepaid, or by
registered or certified mail, return-receipt requested, or by facsimile transmission, and shall be
deemed to have been given or made when personally delivered, the next business day after
delivery to such overnight delivery service, when dispatched by facsimile transmission, five (5)
days after deposited in the mail, first class postage prepaid, addressed as follows: ‘

" Ifto Lessee:

Cunningham Broadcasting Corporation
2000 West 41 Street

Baltimore, Maryland 21211-1420

Attn:  Mr. Robert L. Simmons, President

 witha copy to:

Thomas & Libowitz, P.A.
100 Light Street, Suite 1100
Baltimore, Maryland 21202-1053
Attn: Steven A. Thomas, Esg.

" Fax: (410) 752-2046

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

If to Lessor:

WTTO, Ine.

c/o Sinclair Broadcast Group, Ing.
10706 Beaver Dam Road
Cockeysville, Maryland 21030
Attn: Mr. David B. Amy



Fax: (410) 467-5043
with a copy to: - -

WTTO, Inc. .

¢/o Sinclair Broadcast Group, Inc.
10706 Beaver Dam Road
Cockeysville, Maryland 21030
Attn: Barry Faber, Esq.

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

(@) This Agreement shall be binding upon and irure to the benefit of Lessor
and Lessee and their respective successors and assigns (including any subsequent dssignee of an
assignee). :

(&)  If any term or provision of this Agreement or the application thereof to
any person is, to any extent, held to be invalid or unenforceable, the remainder of this
Agreernent, or the application of such provision to the persons other than thosé to which it is
snvalid or unenforceable, shall not be affected thereby, and each provision of this Agreement
shall be valid and be enforced 1o the fullest extent permitted by law. ‘ :

()  No waiver of any of the terms and conditions hereof shall be effective
unless in writing and signed by the party against whom such waiver is sought to be enforced.
Any waiver of the terms hereof shall be effective only in the specific instance and for the specific
purpose given. The waiver of Lessor or Lessee of any breach of any obligation of Lessee or
T essor shall not be deemed a waiver of such obligation or of any subsequent breach of the same
or any other obligation. The subsequent acceptance of lease payments hereunder by Lessor shall
10t be deemed a waiver of any prior existing breach by Lessee regardless of Lessor's knowledge
of such prior existing breach at the time of Lessor's acceptance of such lease payments. The
rights afforded Lessor and Lessee hereunder shall not be deemed to be exclusive, but shall be in
 addition to any rights or remedies provided by law.

[REST OF PAGE LEFT INTENTIONALLY BLANK
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date
and year first-above written.

WTTO, INC. (“Lessor™)

: By:

David B. Amy, Secretary

CUNNINGHAM BRAOADCASTING
CORPORATION (“Lessee”)

"~ By:

Lisa Asher, Secretary
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EXHIBIT A

651 Beacon Parkway West
Suite 105
" Birmingham, AL 35209
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Exhibit £
FIRST AMENDMENT TO PROGRAMMING SERVICES AGREEMENT

THIS FIRST AMENDMENT TO PROGRAMMING SERVICES AGREEMENT
(this "Amendment") is made and entered into this day of , 200__ by
and between WTTO, Inc. ("Programmer”) and WDBB-TV, Inc. (the "Owner") which is the
operator and the licensee of television station WDBB-TV in Tuscaloosa, Alabama ("Station").

Explanatory Statement

- Al The pames hereto are parties to that certain Programming Services Agreement
“dated November 9, 1995 (the “Agreement”)

B. The parties wish to amend the Agreement as set forth below.
NOW, THEREFORE, the parties hereto covenant and agree as follows:

1. Amendment to_Agreement. The Agreement is hereby amended by deleting
Section 3 thereof in its entirety and by inserting in lieu thereof the following:

“3. Consideration, In consideration for Owner’s broadcasting of the
programming provided by Programmer pursuant to this Agreement, Programmer
agrees to pay Owner, during each calendar month of the term of this Agreement
the “Monthly Payment” (as defined below), payable on the last day of each
calendar month. The “Monthly Payment” shall equal the sum of (2)«@EE
TR R, -5 (b) an amount sufficient
to .cover all operating expenses, reasonable capital (including the employees
required by the FCC) and other costs and expenditires of the Station, including
without limitation, operating costs reasonably necessary for the continuation of
the Station’s broadcast signals (except for capital improvements unless such
improvements have been approved by the Programmer) so Owner can recover all
of its expenses relating to the operation of the Station and pay for and fund its
other obligations, The Monthly Payment will also cover all other expenses and
expenditures which are allocated to the ‘Station. The Monthly Payment shall be
adjusted periodically by the parties in good faith to reflect any changes in costs.

Programmer shall make a payment to Owner within ninety (90) days
following each calendar year of the term of this Agreement equal to <
./o) of the increase, if any, in the aggregate broadcast cash flow (as reasonably
determined by Programmer consistent with its calculation of broadcast cash flow
for its television stations generally) of the Station and WTTO-TV for the
immediately preceding year over a baseline cash flow. The baseline cash flow
shall be equal to the current aggregate cash flow of the Station and WTTO-TV™.

2. Addition to Agreement. The Agreement shall have added to it a new Section 23
which shall state as follows:




“23. Invalidity of Any Part. 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. Furthermiore, in such event, 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 Agteement,
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.”

3. Entire Agreement Effectiveness. All other provisions of the Agreement not
amended or supplemented by this Amendment remain in full force and effect as written. The
Agreement, as amended by this Amendment, is the entire agreement of the parties with respect to
the subject matter thereof and hereof. : '

IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties
have caused this Amendment to be signed in their respective corporate names by authorized

" officers and their hands and corporate seals to be hereunto affixed, all as of the date first above

written.

OWNER:

WDBB-TV, INC.
By:
Name:
Title:
PROGRAMMER:
WITO, INC.
By:
Name:
Title:
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EXHIBIT €

PROMISSORY NOTE

$1,200,000 : ‘ . January 18, 1995
Lag Vegzs, Nevada

1. Principal and Interest. For value received, H and P
—Communications, Inc., 2 Nevada corporation (hereinafter referred
fto as "Maker®), hereby promises to pay to the order of Cecil
Heftel and Carl Paxmer (hereinafter referred to as npayees®), at
their placde of business located at 6767 West Tropicana Avernue,
Las Vegas, Nevada 89103, or at such othexr place as the holder of
this Promissoxry Note {(hereinafter referred to as this f"Note%) may
designate in writing, the principal sum equal to $1,200,000. The
unpaid principal balance hereof shall bear interest from the date
hereof until paid at a rate equal to five percent ' (5%) per ainum.
Interest chargeable hereunder shall be calculated on the basis of
g 360 day year for actual days elapsed: .

2. pavment. Principal and accrued interest shall be due
and payable on demard. All principal and interest shall be
payable in lawful money of the United States of America. all
amounts paid hereunder shall be applied first to accrued interest
and then to principal. :

3. prepaymént. Maker shall have the right to prepay all
or any portion of the principal hereof at amy time without
premium or penalty; provided, however, that with any prepayuent
Maker shall alsc pay 21l accrued but unpaid interest on the
principal being prepaid. - ’

4. Late Cherge. If any payment of principal orx interest
hereunder' is not pald when due, such unpaid amount shall bear
jnterest from the due date until paid at a rate equsl to the |
lesser of 18% per annum Or the highest interest rate permitted by
law. All payments of such lzte charges shall be made in lawful
money of the United States of Bmerica.

‘ s.' wWaivers: Maker, for itself and its legal
representatives, successors and assigis, expressly waives
presehtment, protest, demand, notice of dishonor, netice of
nonpayment, notice of maturity, notice of protest, presentment
for the purpose of accelerating maturity, and diligence im
collection. -

¢! Pces and bExpenses. Maker agrees to pay reasonable
costs and expenses {(including, without limitation, reasonable
attorneys' fees) incurred by the holder of this Note in’
connection wilh or reladted to any action takem to cellect this
Note, whether or net suit is brought.

7. Modificstions in Writing. No ‘waiver or modificatiomn of
£

i
_any of the texms OT provisions of "this Note shall be valid ox
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bindingvunlesé set forth in a writing signed by Makexr and Péyees,
2nd then only to the extent therein specifically set forth.

8. Governinag Law. This Note and all rights and'obligations.
of the undersigned and the holder hereof shall .be governed,

constried and interxrpreted in accordance with the internal laws of
the State of Nevada.

2. Division of Pavments. All payments made hersunder

ghzll be divided .equally between Cecil Heftel and Carl Parmer.

H AaND 'ﬁéMMUNICATIONS, INC.~

By:

CakégParméi;
Co-tChief Executive Officex

L3
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