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OPTION AGREEMENT

This Option Agreement ("Agreement") is made thislf~ayof July, 1999, by
and between William E. Benns, III, an individual residing in Virginia Beach,
Virginia ("Optionor") and DBBC, L.L.C., a Delaware limited liability company
C'DBBC").

RECITALS

A. Optionor holds a one-fourth interest (the "Interest") in Mid-TN
Broadcasters, LLC, a Delaware limited liability company ("Mid-TN"), which holds or
will hold a construction permit from the Federal Communications Commission
("FCC") for a new FM radio station on Channel 246C2 at Goodlettsville, Tennessee
(the "Station").

B. DBBC desires to purchase an option to acquire the Interest from
Optionor in accordance with the terms, conditions and covenants of this Agreement.

C. Optionor desires to sell an option to convey the Interest to DBBC,
subject to FCC approval, in accordance with the terms, conditions and covenants of
this Agreement.

AGREEMENTS

NOW, THEREFORE, in consideration of the mutual covenants and
agreements of the parties contained in this document, and for other good and
valuable consideration, receipt of which is hereby acknowledged, the parties agree
as follows:

ARTICLE I
GRANT OF OPTION

1.1 Grant of Option. Optionor hereby grants to DBBC, and DBBC hereby
accepts, the exclusive irrevocable right and option (the "Option") to acquire the
Interest from Optionor subject to the approval of the FCC, which Interest shall be
free and clear of any and all liens, encumbrances, assessments, pledges, security
interests, restrictions, charges and claims of any kind except the need for FCC
approval (collectively "Pledges"), provided that the Interest must be acquired by
DBBC or its assignee simultaneously with all other outstanding equity interests in
Mid-TN.

1.2 Option Period. The Option may be exercised by DBBe between (a) the
effective date of the FCC's grant of Mid-TN's application, as amended, and the
award of the construction permit for the Station to Mid-TN, and (b) thirty days after
such FCC action becomes a final, unappealable order (the "Option Period") by
delivering to Optionor a signed Purchase Agreement in the form attached as
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Exhibit 1 (the "Purchase Agreement"), which Purchase Agreement shall then be
executed and delivered by Optionor to Purchaser within five business days.

1.3 Option Price. The purchase price of the Option for the Option Period
(the "Option Price") shall be the amount set forth on Schedule A, due and payable as
set forth therein.

1.4 Purchase Price. The purchase price for the Interest ("Purchase Price")
shall be the amount set forth on Schedule A, due and payable as set forth therein.

1.5 FCC Transfer Application. Optionor and DBBC shall join and file an
application for the transfer of control of the licenses and authorizations for th(~

Station ("Transfer Application") with the FCC as soon as reasonably practicable
upon exercise of the Option, but in no event later than five (5) business days after
execution and delivery of the Purchase Agreement by Optionor. The parties will
take all steps and actions as may be necessary or proper to expeditiously and
diligently prosecute the Transfer Application to a favorable conclusion. Optionor
and DBBC shall each bear their own expenses in connection with the preparation of
the applicable sections of the Transfer Application and in connection with the
prosecution thereof. DBBC shall pay any fees required by the FCC in connection
with the filing and processing of the Transfer Application.

1.6 Delivery of Conveyance Documents and Payment of Purchase Price.
The transfer date shall be no later than five (5) business days after receipt of a final
order of the FCC approving the transfer of control of Mid-TN to DBBC. On the
transfer date, (a) DBBC shall wire transfer the cash portion of the Purchase Price
and deliver to Optionor a signed promissory note in the form attached as Exhibit 1
to the Purchase Agreement and a signed security agreement as described below,
and (b) Optionor will execute and deliver all such assignments, certificates and
other instruments of conveyance as may be necessary or appropriate to transfer all
of Optionor's right, title and interest in the Interest to DBBC, free and clear of any
Pledges. The security agreement provided by DBBC will provide Optionor and all
other owners of Mid-TN a second security interest in DBBC's equity and assets,
provided that Optionor and all other owners of Mid·TN execute and deliver a
subordination agreement containing terms and conditions satisfactory to DBBC's
senior lender. DBBC will simultaneously provide Optionor with an independent
accounting firm's certification as to (a) the total amount of DBBC's secured
liabilities as of the transfer date (i.e., including loans made in connection with
DBBC's exercise of any and all options pertaining to Mid-TN), and (b) DBBC's cash
flow (including gross revenues less all expenses other than payments to principals
and non-cash items such as depreciation) for 1998 and the most recent year-to-date
figure for 1999. The funds payable in the form of a Promissory Note shall be due
and payable on the transfer date in the event DBBC's annualized cash flow for the
twelve months preceding the transfer date, multiplied by a factor of ten, does not
exceed DBBC's secured liabilities on the transfer date by at least $20,000,000.

2



Jul 20 99 04:05p Lauren A. Colb~ 301-695-8734 p.4

ARTICLE II
REPRESENTATIONS AND WARRANTIES

2.1 Optionor's Representations and Warranties. Optionor represents and
warrants as follows:

A. Valid and Binding Agreement. Assuming due execution and
delivery of this Agreement by DBBC, this Agreement will be a valid
and binding obligation of Optionor, enforceable against Optionor in
accordance with its terms.

B. No Other Options. Except for the Option granted in this
Agreement and except for such options and rights which are secondary
and subordinate to the options and rights granted herein, there are no
existing options, rights, sale agreements, or commitments of any
character relating to the Interest, and at the transfer date there will
not be any existing options, rights, sale agreements, calls or
commitments of any character relating to the Interest.

C. No Pledges. Optionor is the lawful owner, beneficially and of
record, of the Interest, free and clear of any and all Pledges, and at thE:!
transfer date will be the owner, beneficially and of record, of the
Interest, free and clear of any and all Pledges.

D. All Rights. On the transfer date, at the moment of transfer.
Optionor will assign all of its rights in and to the Interest to DBBC,
and such rights shall be without any Pledges.

E. No Violation. Optionor's execution and delivery of this
Agreement and each and every other agreement, assignment or
instrument contemplated by this Agreement, and the performance of
the obligations under this Agreement, will not violate any law,
regulation, statute, injunction, order, judgment, decree, contract or
loan covenant applicable to, against or binding upon Optionor.

2.2 DBBe's Representations and Warranties. DBBC represents and
warrants as follows:

A. Organization. DBBC is a Delaware limited liability company
and is duly organized, validly existing and in good standing under the
laws of the jurisdiction of its organization.

3



Jul 20 99 04:05p Lauren A. Colb~ 301-695-8734 p.5

B. Authority to Execute and Perform. DBBC has all of the
requisite capacity, power and authority and has taken all corporate
action necessary to enter into, execute and deliver this Agreement to
perform its obligations under this Agreement. Assuming due execution
and delivery of this Agreement by Optionor, this Agreement will be a.
valid and binding obligation of DBBC, enforceable against DBBC in
accordance with its terms.

C. No Violation. DBBC's execution and delivery of this Agreement
and each and every other agreement, instrument or certificate
contemplated by this Agreement. and the performance of the
obligations under this Agreement, will not violate any law, regulation,
statute, injunction, order, judgment, decree, contract or loan covenant
applicable to, against or binding upon DBBC.

ARTICLE III
COVENANTS

3.1 Covenants of Optionor. From the date of execution of this Agreement
until the later of (a) the expiration of the Option Period, or (b) the transfer date of
the Interest, Optionor will not (i) grant any option with respect to the Interest or
any assets of Mid-TN, (ii) pledge, hypothecate or permit any lien upon the Interest
or upon any assets of Mid-TN except for the equipment note of Mid-TN payable to
DBBC, which note shall remain an obligation of Mid-TN upon a transfer of control
of Mid-TN, (iii) take any action prohibited or fail to take any action required under
the FCC's regulations with respect to Mid-TN which would impair its assets or give
rise to any obligation with respect to the assets of Mid-TN, or (iv) conduct any act or
omit to perform any act which would diminish the value of the Interest or the assets
of Mid-TN. From the date of execution of this Agreement until the later of (a) the
expiration of the Option Period, or (b) the transfer date of the Interest to DBBe,
Optionor will perform any and all obligations as may be imposed by the FCC on
Optionor as the holder of the Interest in Mid-TN, permittee of the Station.

3.2 Pledges. Ifat the time of transfer hereunder the Interest or any assets
of Mid-TN are subject to a valid Pledge in favor of any other party (except as set
forth in Section 3.1), Optionor shall discharge such Pledge prior to the transfer date.
DBBC, at its option, may delay the transfer date until Optionor so discharges the
Pledge.

3.3 Agreements and Regulations. Neither party shall take any action or
omit to take any action which would result in any material breach or termination of
this Agreement, impair or devalue the Option, the Interest or assets of Mid-TN,
violate any FCC Regulation, or preclude the exercise of any rights under this
Agreement.
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INDEMNITY

301-695-8734 p.s

If DBBC exercises its Option to acquire the Interest, and the Interest is
transferred from Optionor to DBBC, Optionor hereby agrees to indemnify DBBC
against any and all claims, counterclaims, debts, suits, causes of action, contracts,
covenants, controversies, promises, warranties, liabilities, losses, damages and
actions of any kind or nature whatsoever, whether known or unknown, at law or in
equity, arising out of or relating to the period prior to the transfer to DBBC, which
exist against the Interest and which, in any way, may affect DBBC's interest in or
the value of the Interest.

ARTICLE V
GOVERNING LAW AND REMEDIES

5.1 Governing Law. Except with respect to matters within the jurisdiction
of the FCC and the federal courts having appellate review over FCC decisions, this
Agreement shall be construed and performed in accordance with the laws of the
State of Tennessee, without reference to conflict of laws principles.

5.2 Remedies. The parties acknowledge and agree that this Agreement
involves unique assets not readily available on the open market. Accordingly, the
parties hereto will not have an adequate remedy at law in the event that any party
breaches its obligations under this Agreement. Therefore, in the event of a breach
of this Agreement, each party shall be entitled to require the other party to
specifically perform its obligations under this Agreement, in addition to any other
rights which such party may have at law or in equity. In the event of litigation
arising under this Agreement, the prevailing party shall be entitled to be
reimbursed by the losing party or parties for its reasonable expenses incurred in
such litigation, including reasonable attorneys' fees and expenses.

ARTICLE VI
GENERAL PROVISIONS

6.1 Severability. If anyone or more of the provisions of this Agreement
shall prove to be invalid, unlawful, void or unenforceable, such provision or
provisions shall be deemed and construed to be severable from, and shall in no way
affect, the remaining provisions of this Agreement, provided the Agreement, as so
modified, shall not be so inequitable as to have materially deprived one of the
parties of its original bargain.

6.2 SurvivaL All covenants, representations and warranties of the parties
contained in this Agreement shall remain effective after the date of this Agreement
and shall survive payment of the consideration contemplated by this Agreement
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and the transfer of the Interest, subject to applicable statutes of limitations. The
parties expressly intend that this Agreement, and the parties' rights and obligations
hereunder, shall survive in the context of a bankruptcy proceeding, including,
without limitation, a sale under Section 363 of the United States Bankruptcy Code.

6.3 No Waiver. No failure or delay by any party in exercising any right or
remedy shall operate as a waiver of such right or remedy, nor shall any exercise of
any right or remedy preclude any other or further exercise thereof, or the exercise of
any other right or remedy. The rights and remedies provided in this Agreement are
cumulative and not exclusive of any rights or remedies available at law or in equity.

6.4 Currency. All references to monetary sums are references to United
States Dollars.

6.5 Notices. Any notice or any communication under or in connection with
this Agreement shall be in writing, shall be delivered personally, by facsimile or by
mail, and shall be deemed sufficiently given when actually received by the party to
be notified, upon receipt of confirmation if sent by facsimile, or when mailed, if
mailed by overnight delivery service, certified or registered mail, postage prepaid, to
the following addresses:

If to DBBC:

If to Optionor:

DBBC Broadcasting Co., Inc.
3060 Peachtree Road, NW
Suite 750
Atlanta, GA 30305
Attention: Lewis W. Dickey, Jr.

William E. Benns, III
1403 Hickman Road
Virginia Beach, VA 23452

6.6 Assignment. This Agreement shall not be assigned by Optionor, except
that the right to receive the Purchase Price may be assigned by Optionor in whole
or in part to any third party without the consent of DBBC provided Optionor gives
at least ten (10) business days notice of the assignment to DBBC. The Option to
acquire the Interest and all other rights acquired by DBBC herein may not be
assigned by DBBC to any third party without the consent of Optionor, such consent
not to be unreasonably withheld. This Agreement shall be binding upon, inure to
the benefit of, and be enforced by the parties, their respective legal representatives,
and any and all successors and assigns of either party.

6.7 Jointly Drafted. All provisions of this Agreement shall be deemed to
have been drafted by both parties and, in the event of a dispute, shall not be
construed against any party on the basis of responsibility for drafting.

6



JUL-21-99 11 :35 From:HOLLAND &KNIGHT LLP/K.ST.

LO aII~ d" !H~l~ t Oir11OH-Ql

JUL-Qi-1I9 li:al Fr.=WAMD I lOilGMT' LL,/K.S!.

2028281868

III8S22S02Q-IIIIU :t

za21Z1111.

T-255 P.02/0~ J~-409

1-332 P 0&/01 lab-OHB

6.8 QoPtJ:qaVM. This .Agreo1ll8Jlt may be exec'U18d an4 4eU".red in any
n~bar M ca\Ultup~ each of which when 80 eX8ellted aM delivered shall be
deemed to be aD original ad. aU of which taken topthar shall coutit\l.te ofte a~d
the same instr1.llUel1~. FacSimiles or c:Qpies of Bip&t1U88 shall be d.eemed to be
oficinaJa.

6.8 Wtsl"atioD. 'M Arem-IOI. T1:WI Apecmcat ~PRllell.tB the c:amplllte
understanding betwee!1 the pames, ad supenedes aU preVious oral and written
agreements between the parties with respect to th8 subject matter at tms
A.grQement. This Aara8m8nt DUlY DDt he altered Dr amended. without tkQ prior
written eonsel\t ofthe pames.

IN WITNESS WHElIOr. the parties ha~e caused thi9 Agreement to be duly
e~euted as of the elate first above written.

By:
...-ow'...• W. Dickey. Jr.
Manlier



6.8 Counterparts. This Agreement may be executed and delivered in any
number or counterparts, each of which when so executed and delivered shall be
deemed to be an original and all of which taken together shall constitute one and
the same instrument. Facsimiles or copies of signatures shall be deemed to be
originals.

6.9 Integration and Amendment. This Agreement represents the complete
understanding between the parties, and supersedes all previous oral and written
agreements between the parties with respect to the subject matter of this
Agreement. This Agreement may not be altered or amended without the prior
written consent of the parties.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly
executed as of the date first above written.

DBBC, L.L.C.

By:
Lewis W. Dickey, Jr.
Manager

William E. Benns, III (individually)

WASI #552798 vI
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APPENDUM: TO OPTION AGREEMENT

DBBC, LLC hereby acknowled~esthat the July 16. 19990ptioA
Agreement between DBBC, L14C and William E. Benns, III ("Optionor'') shall
be deemed to include the following provision for the benefit of Optionor:

1.7 Buy-Back Option. Notwithstanding anythi:ng in this Agreement
to the contrary, Optionor shall have an option (the "Buy-Back Option") to
repurchase the Option hereby conferred by this Agreement. Provided that all
other parties holding interest$ iu M1d~TN simultaneously exercise their buy­
back options, Optionor may exercise the Buy-Back Option at any time after
initial action of the FCC granting Mid-TN's application and awarding the
construction permit for the Station to M1d-TN and prior to the day when
Optionor is otherwise required to execute and deliver the Purchase
Agreement to effectuate DBBC's Option. In order to exercise the Buy-Back
Option, Optionor shall give written notice to DBBC and simwtaneously
tender to DBBC a sum of money, in ilnmediately available funds, equal to (a)
all sums of money which have besIl advanced to Optionor, directly or
indirectly. by DBBC. plus (h) the Purchase Price, pl"& (c) a 8um of money
equal to twenty-five percent (25%) of the Purchase Price. In the event that
DBBC and Optionor both exercise their respective options in accordance \Vith
the provisions of the Option Agreement. as modified by this Addendum, the
Buy-Back Option shall tue precedence and DBBC's Option shall be
cancelled. In the event Optionor's Buy-Back Option is timely exercised,
Optionor shall remain the holder of the Interest and shall have no other
obligation to DBBC.

DBDe. LLC

July 16, 1999

WASl #fi68720vl
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OPTION AGREEMENT

This Option Agreement ("Agreement") is made this/tfll....day of July, 1999, by
and between D. Whit Adamson, an individual residing in Old Hickory, Tennessee,
and Eleanor T. Mead, an individual residing in Goodlettsville, Tennessee
(collectively, "Optionor") on the one hand, and DBBC, L.L.C., a Delaware limited
liability company ("DBBC"), on the other hand.

RECITALS

A. Optionor holds a one-fourth interest (the "Interest") in Mid-TN
Broadcasters, LLC, a Delaware limited liability company ("Mid-TN'), which holds or
will hold a construction permit from the Federal Communications Commission
("FCC") for a new FM radio station on Channel 246C2 at Goodlettsville, Tennessee
(the "Station").

B. DBBC desires to purchase an option to acquire the Interest from
Optionor in accordance with the terms, conditions and covenants of this Agreement.

C. Optionor desires to sell an option to convey the Interest to DBBC,
subject to FCC approval, in accordance with the terms, conditions and covenants of
this Agreement.

AGREEMENTS

NOW, THEREFORE, in consideration of the mutual covenants and
agreements of the parties contained in this document, and for other good and
valuable consideration, receipt of which is hereby acknowledged, the parties agree
as follows:

ARTICLE I
GRANT OF OPTION

1.1 Grant of Option. Optionor hereby grants to DBBC, and DBBC hereby
accepts, the exclusive irrevocable right and option (the "Option") to acquire the
Interest from Optionor subject to the approval of the FCC, which Interest shall be
free and clear of any and all liens, encumbrances, assessments, pledges, security
interests, restrictions, charges and claims of any kind except the need for FCC
approval (collectively "Pledges"), provided that the Interest must be acquired by
DBBC or its assignee simultaneously with all other outstanding equity interests in
Mid-TN.

1.2 Option Period. The Option may be exercised by DBBC between (a) the
effective date of the FCC's grant of Mid-TN's application, as amended, and the
award of the construction permit for the Station to Mid-TN, and (b) thirty days after
such FCC action becomes a final, unappealable order (the "Option Period") by



delivering to Optionor a signed Purchase Agreement in the form attached as
Exhibit 1 (the "Purchase Agreement"), which Purchase Agreement shall then be
executed and delivered by Optionor to Purchaser within five business days.

1.3 Option Price. The purchase price of the Option for the Option Period
(the "Option Price") shall be the amount set forth on Schedule A, due and payable as
set forth therein.

1.4 Purchase Price. The purchase price for the Interest ("Purchase Price")
shall be the amount set forth on Schedule A, due and payable as set forth therein.

1.5 FCC Transfer Application. Optionor and DBBC shall join and file an
application for the transfer of control of the licenses and authorizations for the
Station ("Transfer Application") with the FCC as soon as reasonably practicable
upon exercise of the Option, but in no event later than five (5) business days after
execution and delivery of the Purchase Agreement by Optionor. The parties will
take all steps and actions as may be necessary or proper to expeditiously and
diligently prosecute the Transfer Application to a favorable conclusion. Optionor
and DBBC shall each bear their own expenses in connection with the preparation of
the applicable sections of the Transfer Application and in connection with the
prosecution thereof. DBBC shall pay any fees required by the FCC in connection
with the filing and processing of the Transfer Application.

1.6 Delivery of Conveyance Documents and Payment of Purchase Price.
The transfer date shall be no later than five (5) business days after receipt of a final
order of the FCC approving the transfer of control of Mid-TN to DBBC. On the
transfer date, (a) DBBC shall wire transfer the cash portion of the Purchase Price
and deliver to Optionor a signed promissory note in the form attached as Exhibit 1
to the Purchase Agreement and a signed security agreement as described below,
and (b) Optionor will execute and deliver all such assignments, certificates and
other instruments of conveyance as may be necessary or appropriate to transfer all
of Optionor's right, title and interest in the Interest to DBBC, free and clear of any
Pledges. The security agreement provided by DBBC will provide Optionor and all
other owners of Mid-TN a second security interest in DBBC's equity and assets,
provided that Optionor and all other owners of Mid-TN execute and deliver a
subordination agreement containing terms and conditions satisfactory to DBBC's
senior lender. DBBC will simultaneously provide Optionor with an independent
accounting firm's certification as to (a) the total amount of DBBC's secured
liabilities as of the transfer date (i.e., including loans made in connection with
DBBC's exercise of any and all options pertaining to Mid-TN), and (b) DBBC's cash
flow (including gross revenues less all expenses other than payments to principals
and non-cash items such as depreciation) for 1998 and the most recent year-to-date
figure for 1999. The funds payable in the form of a Promissory Note shall be due
and payable on the transfer date in the event DBBC's annualized cash flow for the
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twelve months preceding the transfer date, multiplied by a factor of ten, does not
exceed DBBC's secured liabilities on the transfer date by at least $20,000,00

ARTICLE II
REPRESENTATIONS AND WARRANTIES

2.1 Optionor's Representations and Warranties. Optionor represents and
warrants as follows:

A. Valid and Binding Agreement. Assuming due execution and
delivery of this Agreement by DBBC, this Agreement will be a valid
and binding obligation of Optionor, enforceable against Optionor in
accordance with its terms.

B. No Other Options. Except for the Option granted in this
Agreement and except for such options and rights which are secondary
and subordinate to the options and rights granted herein, there are no
existing options, rights, sale agreements, or commitments of any
character relating to the Interest, and at the transfer date there will
not be any existing options, rights, sale agreements, calls or
commitments of any character relating to the Interest.

C. No Pledges. Optionor is the lawful owner, beneficially and of
record, of the Interest, free and clear of any and all Pledges, and at the
transfer date will be the owner, beneficially and of record, of the
Interest, free and clear of any and all Pledges.

D. All Rights. On the transfer date, at the moment of transfer,
Optionor will assign all of its rights in and to the Interest to DBBC,
and such rights shall be without any Pledges.

E. No Violation. Optionor's execution and delivery of this
Agreement and each and every other agreement, assignment or
instrument contemplated by this Agreement, and the performance of
the obligations under this Agreement, will not violate any law,
regulation, statute, injunction, order, judgment, decree, contract or
loan covenant applicable to, against or binding upon Optionor.

2.2 DBBC's Representations and Warranties. DBBC represents and
warrants as follows:
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A. Organization. DBBC is a Delaware limited liability company
and is duly organized, validly existing and in good standing under the
laws of the jurisdiction of its organization.

B. Authority to Execute and Perform. DBBC has all of the
requisite capacity, power and authority and has taken all corporate
action necessary to enter into, execute and deliver this Agreement to
perform its obligations under this Agreement. Assuming due execution
and delivery of this Agreement by Optionor, this Agreement will be a
valid and binding obligation of DBBC, enforceable against DBBC in
accordance with its terms.

C. No Violation. DBBC's execution and delivery of this Agreement
and each and every other agreement, instrument or certificate
contemplated by this Agreement, and the performance of the
obligations under this Agreement, will not violate any law, regulation,
statute, injunction, order, judgment, decree, contract or loan covenant
applicable to, against or binding upon DBBC.

ARTICLE III
COVENANTS

3.1 Covenants of Optionor. From the date of execution of this Agreement
until the later of (a) the expiration of the Option Period, or (b) the transfer date of
the Interest, Optionor will not (i) grant any option with respect to the Interest or
any assets of Mid-TN, (ii) pledge, hypothecate or permit any lien upon the Interest
or upon any assets of Mid-TN except for the equipment note of Mid-TN payable to
DBBC, which note shall remain an obligation of Mid-TN upon a transfer of control
of Mid-TN, (iii) take any action prohibited or fail to take any action required under
the FCC's regulations with respect to Mid-TN which would impair its assets or give
rise to any obligation with respect to the assets of Mid-TN, or (iv) conduct any act or
omit to perform any act which would diminish the value of the Interest or the assets
of Mid-TN. From the date of execution of this Agreement until the later of (a) the
expiration of the Option Period, or (b) the transfer date of the Interest to DBBC,
Optionor will perform any and all obligations as may be imposed by the FCC on
Optionor as the holder of the Interest in Mid-TN, permittee of the Station.

3.2 Pledges. If at the time of transfer hereunder the Interest or any assets
of Mid-TN are subject to a valid Pledge in favor of any other party (except as set
forth in Section 3.1), Optionor shall discharge such Pledge prior to the transfer date.
DBBC, at its option, may delay the transfer date until Optionor so discharges the
Pledge.

3.3 Agreements and Regulations. Neither party shall take any action or
omit to take any action which would result in any material breach or termination of
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this Agreement, impair or devalue the Option, the Interest or assets of Mid-TN,
violate any FCC Regulation, or preclude the exercise of any rights under this
Agreement.

ARTICLE IV
INDEMNITY

If DBBC exercises its Option to acquire the Interest, and the Interest is
transferred from Optionor to DBBC, Optionor hereby agrees to indemnify DBBC
against any and all claims, counterclaims, debts, suits, causes of action, contracts,
covenants, controversies, promises, warranties, liabilities, losses, damages and
actions of any kind or nature whatsoever, whether known or unknown, at law or in
equity, arising out of or relating to the period prior to the transfer to DBBC, which
exist against the Interest and which, in any way, may affect DBBC's interest in or
the value of the Interest.

ARTICLE V
GOVERNING LAW AND REMEDIES

5.1 Governing Law. Except with respect to matters within the jurisdiction
of the FCC and the federal courts having appellate review over FCC decisions, this
Agreement shall be construed and performed in accordance with the laws of the
State of Tennessee, without reference to conflict of laws principles.

5.2 Remedies. The parties acknowledge and agree that this Agreement
involves unique assets not readily available on the open market. Accordingly, the
parties hereto will not have an adequate remedy at law in the event that any party
breaches its obligations under this Agreement. Therefore, in the event of a breach
of this Agreement, each party shall be entitled to require the other party to
specifically perform its obligations under this Agreement, in addition to any other
rights which such party may have at law or in equity. In the event of litigation
arising under this Agreement, the prevailing party shall be entitled to be
reimbursed by the losing party or parties for its reasonable expenses incurred in
such litigation, including reasonable attorneys' fees and expenses.

ARTICLE VI
GENERAL PROVISIONS

6.1 Severability. If anyone or more of the provisions of this Agreement
shall prove to be invalid, unlawful, void or unenforceable, such provision or
provisions shall be deemed and construed to be severable from, and shall in no way
affect, the remaining provisions of this Agreement, provided the Agreement, as so
modified, shall not be so inequitable as to have materially deprived one of the
parties of its original bargain.
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6.2 Survival. All covenants, representations and warranties of the parties
contained in this Agreement shall remain effective after the date of this Agreement
and shall survive payment of the consideration contemplated by this Agreement
and the transfer of the Interest, subject to applicable statutes of limitations. The
parties expressly intend that this Agreement, and the parties' rights and obligations
hereunder, shall survive in the context of a bankruptcy proceeding, including,
without limitation, a sale under Section 363 of the United States Bankruptcy Code.

6.3 No Waiver. No failure or delay by any party in exercising any right or
remedy shall operate as a waiver of such right or remedy, nor shall any exercise of
any right or remedy preclude any other or further exercise thereof, or the exercise of
any other right or remedy. The rights and remedies provided in this Agreement are
cumulative and not exclusive of any rights or remedies available at law or in equity.

6.4 Currency. All references to monetary sums are references to United
States Dollars.

6.5 Notices. Any notice or any communication under or in connection with
this Agreement shall be in writing, shall be delivered personally, by facsimile or by
mail, and shall be deemed sufficiently given when actually received by the party to
be notified, upon receipt of confirmation if sent by facsimile, or when mailed, if
mailed by overnight delivery service, certified or registered mail, postage prepaid, to
the following addresses:

If to DBBC:

If to Optionor:

DBBC Broadcasting Co., Inc.
3060 Peachtree Road, NW
Suite 750
Atlanta, GA 30305
Attention: Lewis W. Dickey, Jr.

Eleanor T. Mead, Esq.
354 Hogan Branch Road
Goodlettsville, TN 37072

And
Mr. D. Whit Adamson
55! Westport Drive
Old Hickory, TN 37138

6.6 Assi2nment. This Agreement shall not be assigned by Optionor, except
that the right to receive the Purchase Price may be assigned by Optionor in whole
or in part to any third party without the consent of DBBC provided Optionor gives
at least ten (10) business days notice of the assignment to DBBC. The Option to
acquire the Interest and all other rights acquired by DBBC herein may not be
assigned by DBBC to any third party without the consent of Optionor, such consent
not to be unreasonably withheld. This Agreement shall be binding upon, inure to

6
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e.7 J.IiDt1y Drafted. AU provisiou of tAia Ape...nt MaD. Da a.mad. to
have 'been drafte4 by htk parties aneir in the eveut of a cli&pllce~ Sballllot be
c:onstrued apiAa~ 8IW PartY 01\ the basis of responsibilitY tor 4nft;ng.

8.8 CoUIl"marti- This Agreement lIlay be executed and dellvere4 in any
nwnber 01" 1»1IA1iftputl, oacb at wbieA when eo e.ec\&tecl IU'Ul clali".enul &haU be
&ieemed to be &11 orilinal and aU of which taken together ahall cDnatitllte one and
ths same insmnaent. Fae-shailes ar copies of sipat\lfes &bll be deemed to be
QriPnala·

a.~ {nwgatipn 'pd "'Dnd.'p.~ Tb.ia AG.oameRfi "pnocma t.he C!ODl.plete
~ratanclinl between the parties. ad. supersedes all previoulii on! ;md written
qreementlS lietWaea the pa.rties wilft !ellpect to the subject --.tter of this
A;reamln~. This Asree=ent may not be altered Dr ..menc1ecl wUMu.t rAe prior
written conaeut of the parties.

IN WITNESS WHEREOP~ the parties have eauaed this Agreemen.t to be dlZly
exec\lted as aftbe elate Mil abClve written.

DBBC, L.L.C.

By:
.LIa'..,I".W. Dickey. Jr.
Manager

Eleanor T" Mead. (mdlVi.dWLUY)

D. Whit A4ameon (iIldivicluaUy)
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the benefit of. and be enforced by the parties, their respecti.,,·e legal representatives,
and any and all successors and assigns of either party.

6.7 Jointly Drafted.. All provisions of this Agreement shall be deemed to
have been drafted by both parties and, in the event of a. dispute. shall not be
construed against any party on the basis of responsibility for drafting.

6.8 Counterparts. This Agreement may be executed and delivered in any
number or counterparts, each of which when so executed and. delivered shall be
deemed to be an original and all of which taken together shall constitute one and
the same instrument. Facsimiles or copies of signatures shall be deemed to be
originals.

6.9 l!lteg:ration ani -~~A.clm_~nt- This Aereement represe:::!.ts t1:.c complete
understanding between the parties, and supersedes all preT,iou.s oral and written
ag:t'eements between the parties with respect to the subject matter of this
Agreement. This Agreement may not be altered or amended without the prior
written consent of the parties.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly
executed as of the date first above written.

DBBC, L.L.C.

By:
Lewis W. Dickey, Jr.
Manager

D. Whit Adamson (individually)

.552799v1
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the benefit of, and be enforced by the parties, their respective legal representatives,
and any and all successors and assigns of either party.

6.7 Jointly Drafted. All provisions of this Agreement shall be deemed to
have been drafted by both parties and, in the event of a dispute, shall not be
construed against any party on the basis of responsibility for drafting.

6.8 Counterparts. This Agreement may be executed· and delivered in any
number or counterparts, each of which when so executed and delivered shall be
deemed t.o he an original and all of which taken together shall constitute one and
thp same instrument. Facsimiles or copies of signatures shall be deemed to be
originals.

6.9 Integration and Amendment. This Agreement represents the complete
understanding between the parties, and supersedes all previous oral and written
agreements between the parties with respect to the subject matter of this
Agreement. This Agreement may not be altered or amended without the' prior
written consent of the parties.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly
executed as of the date first above written.

DBBC, L.L.C.

By:
Lewis W. Dickey, Jr.
Manager

Eleanor T. Mead (individually)

1/llNVVI~
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ADDENDUM TO OPTION AGREEMENT

DBBe, LLC hereby acknowledges that the Jwy lS, 1999 OptiolJ
Agreement between DBBC, LLC and D. Whit Adamson and Eleanor T. Mead
(collectively, "Optionor") shall be deemed to include the following provision
for the benefit of Optionor:

1.7 Buy-Back Option. Notwithstanding anything in this Agreement
to t"he contrary, Optionor shall have an option (the I(Buy-Back Option") to
repurchase the Option hereby conferred by this Agreement. Provided that all
other parties holding interests in Mid-TN simlUtaneo\lsly exercise their buy­
back options, Optionor may exercise the Buy-Back Option at any time after
initial action of the FCC granting :Mid-TN's application and awarding the
construction permit for the Station to Mid-TN and prior to the day when
Optionor is otherwise required to execute and deliver the Purchase
Agreement to effectuate DBBC'e Option. In order to exercise the Buy·Back
Option, Optionor shall give written notice to DBBC and simultaneously
tender to DBBC a sum of money, in immediately available funds, eq~al to (a)
all sums of money which have bae~ advanced to Optionor, directly or
indirectly, by DBBC, plus (b) the Purchase Price, plus (c) a sum of money
equal to twenty-five percent (25%) of the Purchase Price. In the event that
DBBC and Optionor both exercise their respective options in accordance with
the provisio:Q.s of the Option Agreement, as modified by this Addendum, the
Buy-Back Option shall take precedence and DBBe's Option shall be
cancelled. In the event Optionor's Buy-Back Option is timely exercised,
Optionor shall remain the holder of the Interest and shall have no other
obligation to DBBC.

DBBC,LLC

BY~<
July 16, 1999

WAS 1 #558882 vI


