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FCC Oftice of the Secretary 

RE: MB Docket 13-203, Applications Seeking Consent to Transfer Control of License 
Subsidia~ies of Allbritton Communications Company to Sinclair Television Group, Inc. 
and Applications Seeking Consent to Assignment of Broadcast Station Licenses from 
Sinclair Television Group, Inc. to Deerfield Media (Birmingham) Licensee, LLC, 
Deerfield Media (Harrisburg) Licensee, LLC, and HSH Charleston (WMMP) Licensee 

FCC File Nos: BALCDT-20130809ADG, WMMP(TV), Charleston, SC 
BALCDT-20130809ADE, WABM(TV), Birminghan, AL 

Dear Ms. Dortch 

In accordance with the procedures set forth in the Federal Communications 
Commission's ("Commission") Further Notice of Proposed Rule making and Report and Order 
released on April 15, 2014 ("Report and Order"), Howard Stirk Holdings, LLC ("HSH") hereby 
formally requests that the Commission waive the new joint sales attribution rules adopted in the 
Report and Order in connection with HSH's proposed acquisition of television stations WMMP, 
Charleson, SC, WABM(TV), Birmingham, ALand WLYH, Lancaster, PA (collectively, the 
"Stations"). 

A subsidiary of HSH has a pending application (FCC File No. BALCDT 
20130809ADG)(the "WMMP Application") to acquire television station WMMP from a 
subsidiary of Sinclair Television Group, Inc. ("STG"). W ABM is currently owned by a 
subsidiary ofSTG. WLYH is currently owned by Nexstar Broadcasting, Inc., and HSH has 
exercised an option to acquire this station and, subject to approval of the instant waiver request, 
and the execution of the various agreements with STG as described herein, intends to promptly 
seek Commission consent to the assignment of the WABM and the WL YH licenses. 

No. of Copi~s rec'd_11..t-.!i_ 
UstABCDE 
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For the reasons stated below, HSH believes that a waiver is appropriate and in the public 
interest, convenience and necessity. HSH also believes that the proposed transactions should not 
be precluded on the basis ofthe Commission's Public Notice dated March 12, 2014, with 
respect to the processing of transactions including sharing arrangements and contingent interests 
("Public Notice"). The processing guidelines are just that, "guidelines" adopted by the 
Commission's staff pursuant to delegated authority, and should not, and indeed cannot, prevent 
the Commission from approving transactions that are in the public interest. 

HSH's pending proposal to acquire WMMP is part of a transaction in which STG is to 
acquire control of certain entities affiliated with Allbritton Communications (the "Allbritton 
Transaction"). On March 20,2014, STG filed a letter with the Commission (the "March 20 
Letter") proposing to revise the structure of the Allbritton Transaction as a result of the Public 
Notice in order to obtain a more timely grant. In the March 20 Letter, STG proposed, among 
other things, to terminate its agreement to sell WMMP to HSH, to terminate its agreement to sell 
W ABM (and WHP-TV, Harrisburg, Pennsylvania) to a third party and to find new buyers for 
those stations without sharing arrangements of any kind. HSH understands that STG is currently 
proceeding in accordance with its March 20 Letter and has engaged a broker to sell the stations 
in question. 

HSH believes that if the Commission wi ll waive the application of the JSA attribution 
rules (specifically to allow HSH to enter into joint sales agreements with STG with respect to the 
Stations without the Stations being deemed attributable to STG) and will allow HSH to acquire 
the Stations with the proposed sharing arrangements with STG, STG would be willing to 
consider selling WMMP and WABM to HSH, and would be willing to enter into sharing 
arrangements with HSH to enable HSH to secure the financing to purchase and operate WL YH. 
The proposed sharing arrangements with STG will be on substantially similar terms to the 
agreements proposed in the WMMP Application, copies of which are attached hereto as Exhibit 
A. 

The Report and Order states that "parties that believe that the application of our 
attribution rules to their particular circumstances would not serve the public interest always have 
the ability to seek a waiver," and that ' 'the Commission has an obligation to take a hard look at 
whether enforcement of a rule in a particular case serves the rule's purpose or instead frustrates 
the public interest."1 HSH is confident that if the Commission takes such a hard look at HSH's 
history and the facts in this particular circumstance, it will agree, that despite any services that 
may be provided by STG or possible contingent interests pursuant to the proposed service 
agreements, Armstrong Williams, through HSH, will control these Stations, and that his control 
of these Stations will clearly serve the public interest. 

1 Report and Order at~ 364 
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HSH, through its subsidiaries, currently owns television stations WMMB, Myrtle Beach, 
SC and WEYI-TV, Flint Michigan. We ask the Commission to examine what HSH has actually 
done in these markets and the public interest benefits ofHSH's ownership ofthe Stations, which 
benefits we believe outweigh the Commission 's interest in attributing joint sales agreements or 
prohibiting sharing arrangements in this particular case involving the Stations. HSH believes 
that the failure to allow Mr. Williams to acquire the Stations would be adverse to the public 
interest in furthering competition, diversity and localism. Mr. Williams has demonstrated with 
WMMB and WEYI-TV, that he has brought a new and competing voice to those marketplaces, 
has created new local programming, and has engaged the local community in ways that did not 
exist before he purchased those stations. HSH believes that based on its established record, as 
well as the long and distinguished record of its owner, Armstrong Williams, it meets the public 
interest standards to qualify for a waiver and to acquire the Stations, even with the proposed 
sharing arrangements. 

Armstrong Williams is one of the few African American television broadcasters today. 
Mr. Williams' believes that his experience at WMMB and WEYI-TV is the best indicator of how 
he intends to run the Stations. The acquisitions ofWMMB and WEYI-TV have already 
demonstrated HSH's independence as a programmer and have resulted in a considerable positive 
impact on the public interest. Mr. Williams has extensive broadcasting experience, both on-air 
and as a producer, and has always been committed to public affairs programming, particularly 
issues that impact minorities and other groups underrepresented in the media. Mr. Williams 
entered into sharing arrangements to acquire WMMB and WEYI-TV because he would not have 
otherwise been able to obtain financing to purchase them on his own and to take advantage of the 
economies of scale that result from receiving certain non-programming services from another in­
market station. He is proposing to enter into similar sharing arrangements for the Stations for the 
same reasons. It is the sharing arrangements that allow him to provide the new more extensive 
local programming as described in further detail below. The sharing arrangements do not 
provide STG control over the programming of either WMMB or WEYI-TV, which programming 
remains solely in the control of Mr. Williams and which control he has inarguably demonstrated. 

Listed below are some of some of the public interest actions that Mr. Williams has 
undertaken in the short time since acquiring WMMB and WEYI-TV last year. HSH believes 
that its actions in Myrtle Beach and in Flint clearly show that those transactions were in the 
public interest and are strong evidence of Mr. Williams' independence as the programmer, as 
well as his commitment to local broadcasting and to how he would serve the community in 
Charleston, Lancaster and Birmingham if the Commission approves the transactions proposed in 
this letter. 

1. HSH has increased the public affairs and local programming at WMMB by 
adding a local public affairs program that airs in prime time on Sundays at 
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lOPM. Mr. Williams is the host and the executive producer of this program, 
which is locally produced in Conway, South Carolina. 

2. HSH has increased the coverage of local events, people and leaders through 
his guests on his local public affairs programs on WMMB. 

3. HSH has produced and will be airing four public affairs shows on WEYI 
hosted by Mr. Williams. Topics include: Right to Work, Small Business & 
Economic Development and Reducing Crime. Guests are leaders in the Flint 
community. 

4. Mr. Williams holds and hosts town hall meetings that are televised on 
WMMB in prime time, preempting network programming based on Mr. 
William's belief that such town hall meetings are of greater local importance. 
These town halls have covered topics of local interest such as health care and 
domestic violence. There is an upcoming town hall scheduled for May 13 on 
gun violence. 

5. Upon purchase of the stations, Mr. Williams immediately became engaged in 
other programming decisions and was instrumental in securing The Steve 
Harvey Show and renewing Queen Latifah for fall 2013 on WMMB. 

6. HSH's television ownership has increased the diversity of voices in the 
Florence and Saginaw markets. 

7. Mr. Williams has been active in identifying minority employees and 
immediately engaged in an internship program specifically targeted at young 
minority students interested in the technical side of the television business. 

Attached hereto as Exhibit B is a power point showing some of the local programming 
Mr. Williams has already added to WMMB and WEYI-TV, as well as a schedule of upcoming 
local programming. Prior to HSH's acquisition ofWMMB and WEYI-TV, there was no similar 
local programming addressing these issues. 

HSH notes that this proposal is still subject to STG's agreement and comfort that it will 
not delay the proposed Allbritton Transaction. HSH is concerned that if the Commission will not 
grant a waiver request and permit the processing of the applications without the considerations 
contemplated in the Public Notice, STG will not be willing to consider this proposal due to 
concerns that it may result in it being unable to consummate the transactions prior to the 
termination date of the Allbritton Transaction (i.e., July 27, 2014). As set forth above, while 
STG is aware of this filing, we understand it is still moving forward to sell WMMP and W ABM 
(as well as WHP-TV) as described in its March 20 Letter which is why it is important that the 
Commission act on this request as soon as possible. We note also that both the Report and 
Order and Public Notice recognize the time sensitivity of these types of requests. Given the 
current timetable of the Allbritton Transaction and the current engagement by STG to sell the 
stations so as not to delay that transaction, we ask for expedited review of this request. The 
failure to act expeditiously on this waiver request would, in effect, constitute its denial. 
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Based on the foregoing, HSH believes that a waiver of the Commission' s JSA attribution 
rules and the approval ofthe proposed transactions in accordance with the processing guidelines 
set forth in the Public Notice to enable HSH to acquire the Stations will promote the 
Commission's goals of serving the public interest in competition, diversity and local 
programming. 

If you have any questions or would like additional information, please do not hesitate to 
contact me. 

CMM:gmc 
enclosures 

Respectfully submitted, 

xc: Barbara A. Kreisman, Esq., Chief, Video Division* 
Adonis E. Hoffman, Chief of Staff, Office of Commissioner Clyburn* 
William Lake, Esq.* 
David Brown, Esq.* 
Jerry Fritz, Esq.** 
John Feore, Esq.** 
Eric Greenberg, Esq.** 
Miles S. Mason, Esq.** 
Barbara Esbin, Esq.** 
Matthew F. Wood, Esq.** 
David Honig, Esq.** 
Clifford M. Harrington, Esq.** 
Raymie Humbert*** 
ECFS, MB Docket 13-203 

*By electronic mail only 
**By electronic and Fist Class U.S. Mail 
***By electronic mail only at the request of Mr. Humbert 
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JOINT SALES AGREEMENT 

THIS JOINT SALES AGREEMENT (this "Agreement) is entered into on 
[ ], by and between HSH Charleston (WMMP), LLC ("HSH OpCo") and HSH 
Charleston (WMMP) Licensee, LLC ("HSH'', and together with HSH OpCo, "Station 
Licensee"), and Sinclair Television Group, Inc. ("Sales Agent'). 

WITNESSETH: 

WHEREAS, Station Licensee has entered into that certain Asset Purchase Agreement 
dated as of August _· , 2013 with Sinclair Properties, LLC and WMMP Licensee, LLC (the 
"Station Purchase Agreemenf') pursuant to which, upon and following the consent of the FCC 
(as defined below), Station Licensee will purchase and acquire the licenses and certain assets of 
television broadcast stations WMMP-TV (the "Station"). Capitalized terms used but not defined 
in this Agreement shall have the meanings set forth in the Station Purchase Agreement; 

WHEREAS, Sales Agent or its affiliate has entered into that certain Purchase Agreement 
dated as of July 28, 2013, with Barbara B. Allbritton, Robert L. Allbritton, The Estate of JoeL. 
Allbritton, Barbara B. Allbritton 2008 Marital Trust, Robert Lewis Allbritton 1996 Trust and 
Allholdco, Inc., pursuant to which, upon and following the consent of the FCC, Sales Agent or 
its affiliate will acquire the licenses and certain assets of television station WCIV-TV (the 
"Service Station"); 

WHEREAS, Station Licensee will enter into that certain Option Agreement on the 
Commencement Date with Sales Agent (the "Option Agreement'), pursuant to which, upon 
exercise, Sales Agent is granted an option to purchase, upon and following the consent of the 
FCC, the licenses and certain assets of the Station. 

WHEREAS, to obtain important efficiencies through the sales and other capabilities of 
the Sales Agent, which are likely to advance the efficient promotion of the business development 
.of the Station, the parties hereto desire to enter into this Agreement; and 

WHEREAS, simultaneously with the execution and delivery of this Agreement, and in 
view of the desire of the parties to obtain important efficiencies through shared services provided 
by the Service Station, and the role such services are likely to provide in the efficient promotion 
of the business development of the Station, the parties hereto are entering into that certain Shared 
Services Agreement, with respect to which Sales Agent (as Service Provider) shall provide 
certain services and make available to the Station Licensee certain technical and other 
capabilities (the "SSA ''). 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
promises, undertakings, covenants and agreements of the parties contained in this Agreement, 
the parties hereto, intending. to be legally bound, hereby agree as follows: 



Article I. 
DEFINITIONS 

Section 1.1 Terms Defined in this Section. The following terms, as used in this 
Agreement, shall have the meanings set forth in this Section: 

"Affiliate" means, with respect to any Person, (a) any other Person that, directly or 
indirectly through one or more intermediaries, controls, is controlled by, or is under common 
control with such Person, or (b) an officer or director of such Person or of an Affiliate of such 
Person within the meaning of clause (a) of this definition. For purposes of clause (a) of this 
definition, without limitation, (i) a Person shall be deemed to control another Person if such 
Person (A) has sufficient power to enable such Person to elect a majority of the board of 
directors (or comparable governing body) of such Person, or (B) owns a majority of the 
beneficial interests in income and capital of such Person, and (ii) a Person shall be deemed to 
control any partnership of which such Person is a general partner. 

"Applicable Law" means any of the Communications Act, the FCC Rules, and all other 
federal, state and local constitutions, laws, statutes, codes, rules, regulations, ordinances, 
judgments, orders, decrees and the like of any governmental entity, including common law. 

"Commencement Date" means the Closing Date with respect to the Station under the 
Station Purchase Agreement. 

"Communications Acf' means the Communications Act of 1934, as amended, as m 
effect from time to time. 

"FCC' means the Federa.l Communications Commission or any successor agency 
thereto. 

"FCC Rules" means the rules and published policies of the FCC, as in effe.ct from time to 
time. 

"Market' means the Nielsen Designated Market Area that encompasses the Station. 

"Network" means any national television network party to any network affiliation 
agreement to which Station Licensee is a party with respect to the Station. 

"Non-Primary Spectrum" means the portion of the Station's digital broadcast spectrum 
authorized by the FCC for the operation of the StaHon that is not used or intended for use in the 
transmission of the Station 's Primary Channel. 

"Obligations of Sales Agent' means any and all obligations and duties of Sales Agent 
under (i) this Agreement, and (ii) the SSA. 

"Person" includes, without limitation, natural persons, corporations, business trusts, 
associations, companies, joint ventures, and partnerships. 
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"Primary Channef' means that portion of the program transport teed o~ the Station's 
digital signal that constitutes the primary video and audio presentation of the Station's digital 
signal. 

"Third Party Claim" means any action, suit, claim or legal, administrative, arbitration, 
mediation, governmental or other proceeding or investigation, other than any brought by a party 
to this Agreement or an Affiliate of a party to this Agreement. 

"Transaction Documents" means this Agreement, the SSA, the Option Agreement and 
the other documents, agreements and instruments executed by the parties hereto and thereto in 
connection therewith. 

Section 1.2 Additional Defined Terms. In addition to the defined terms in the 
preamble, recitals and Section 1.1 hereof, the following is a list of terms used in this Agreement 
and a reference to the section or schedule hereof in which such term is defined: 

Term 
Advertisements 
Broadcast Material 
Delivered Programming 
Designated Expenses 
Disclosure Statement 
Indemnified Party 
Indeiililifying Party 
Initial Term 
JSA Fee 
Licensee Revenue Share 
Loss 
MVPD 
Management Services Agreement 
National Advertisements 
Net Sales Revenue 
Operating Budget 
Other Advertisements 
Other Expenses 
Policy Statement 
Principal Agreements 
PSAs 
Sales Agent Assignee 
Sales Agent Indemnified Party 
Station Expenses 
Station Indemnified Party 
Television Advertisements 
Term 
Website Advertising 
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Section 
Section 4.1(a) 
Section 4.3 
Section 4.2 
Schedule 3.1 
Section 5.2(c) 
Section 8.4(a) 
Section 8.4(a) 
Section 2(a) 
Section 3.1(a) 
Section 3.1 (a) 
Section 8.1 
Section 5.l(g) 
Section 5.1 (j) 
Section 4.1(a) 
Schedule 3.1 
Section 5.1 (d) 
Section 4.1(a) 
ScheduJe 3.1 
Section 4.3 
Section 9.3 
Section 4.1 (b) 
Section 9.14(a) 
Section 8.2 
Schedule 3.1 
Section 8.1 
Section 4.l(a) 
Section 2.1 (b) 
Section 4.l(c) 



Article II. 
TERM 

Section 2.1 · Term. 

(a) Initial Term. This Agreement shall be deemed effective, and the 
initial term hereof shall commence, on and as of 12:01 a.m., local Station time on the 
Commencement Date and such initial term (the "Initial Term") shall continue until the eighth 
(8th) anniversary of the Commencement Date, unless terminated in accordance with Section 2.2 
below. 

(b) Renewal Term. This Agreement shall be renewed automatically 
for successive eight-year renewal terms (the Initial Term and any such renewal term hereinafter 
referred to as the "Term") unless either party provides the other party with written notice of non­
renewal at least one-hundred-eighty (180) days prior to the expiration of the then-current Term. 

Section 2.2 Termination. This Agreement may be terminated prior to the expiration of 
the Term as follows: 

(a) By either Station Licensee or Sales Agent, by written notice to the 
other party, if, subject to Section 9.4, this Agreement shall have been declared invalid or illegal 
in whole or in material part by an order or a decree of the FCC or any other administrative 
agency or court of competent jurisdiction, and such order or decree shall have become final and 
shall no longer be subject to further administrative or judicial review; 

(b) Automatically at 12:01 a.m. on the date of consummation of the 
Closing pursuant to the Option Agreement ("Option Closing''); 

(c) By the mutual consent of Station Licensee and Sale~ Agent; 

(d) By Station Licensee, by written notice to Sales Agent if Sales 
Agent fails to timely make any payment required under this Agreement; 

(e) By Station Licensee, by written notice to Sales Agent if Sales 
Agent fails to observe or perform any other obligation contained in this Agreement in any 
material respect or breaches any representation, warranty or covenant made by it under this 
Agreement in any material respect; or 

(f) By Sales Agent, by written notice to Station Licensee if Station 
Licensee fails to observe or perform any obligation contained in this Agreement in any material 
respect or breaches any representation, warranty or covenant made by it under this Agreement in 
any material respect. 

Notwithstanding the foregoing, any breach or default under Section 2.2(d), (e) or (f) will 
not be deemed to have occurred until 15 calendar days after the non-defaulting party has 
provided the defaulting party with written notice specifying the event of default and such event 
of default remains uncured. Upon the occurrence of an event of default, and in the absence of a 
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timely cure pursuant to this Section 2.2, the non-defaulting party may terminate this Agreement, 
effective immediately upon written notice to the defaulting party. 

Section 2.3 Certain Matters Upon Termination. 

(a) Continuing Obligations. No expiration or termination of this 
Agreement shall terminate the indemnification obligations of Sales Agent or Station Licensee 
hereunder, relieve a party of any obligation or liability for breach or default prior to termination, 
or limit or impair any party's rights to receive payments due and owing hereunder on or before 
the effective date of such termination. 

(b) Cooperation. If this Agreement expires or is terminated for any reason, the 
parties shall cooperate in good faith to restore the status quo ante. Notwithstanding anything to 
the contrary contained in this Agreement, if this Agreement is terminated pursuant to Section 
2.2(b) following the Option Closing, the parties shall cooperate with each other as may be 
reasonably requested to effect an allocation of the revenues and expenses for any partial calendar 
month resulting from such termination or to effect any working capital payment required in 
connection with such. 

(c) Further Assurances. Without limiting the foregoing, upon termination Sales 
Agent shall immediately deliver to Station Licensee any equipment or property of the Station 
used by Sales Agent, its employees or agents, in the same condition as such equipment existed 
on the Commencement Date, reasonable and ordinary wear and tear excepted and Station 
Licensee shall offer employment to Transferred Employees at a monetary compensation 
(consisting of base salary, commission rate and normal bonus opportunity) and on terms and 
cond.itions that are at least as favorable as those provided by Station Licensee immediately prior 
to the Employment Commencement Date; provided, however, that the provisions of this Section 
2.3( c) shall not apply in the event of termination pursuant to Section 2.2(b) following the Option 
Closing. 

Article III. 
CON SID ERA TION 

Section 3.1 Licensee Revenue Share and JSA Fee. 

(a) JSA Fee. As consideration for the services of Sales Agent hereunder, with respect 
to each calendar month during the Term, Sales Agent shall have the right to retain an amount 
equal to thirty percent (30%) of the total amount of Net Sales Revenue for such calendar month 
as its commission with respect to its sales agency, programming and other duties hereunder (the 
"JSA Fee"). With respect to each such calendar month during the Term, Sales Agent shall pay 
over to Station Licensee an amount equal to the remaining seventy percent (70%) of the total 
amount of Net Sales Revenue for the applicable calendar month (the "Licensee Revenue 
Share"). 

(b) Due Date. The Licensee Revenue Share shall be due and payable on the fifteenth 
(15th) business day of each calendar month and such Licensee Revenue Share and the 
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corresponding JSA Fee shall be calculated with respect to the immediately preceding calendar 
month in accordance with Schedule 3.1. The Licensee Revenue Share and JSA Fee shall be 
prorated for any partial calendar month during the Term. 

Article IV. 
SCOPE OF SERVICES 

Section 4.1 Sales and Related Services. 

(a) Station Sales. Except as expressly provided to the contrary herein, Station 
Licensee retains Sales Agent on an exclusive basis to market and sell all forms of regional and 
local spot advertising (including political advertising), sponsorships, direct response advertising, 
paid programming (including infomercials), and all long-form advertising broadcast on the 
Station, including, for the avoidance of doubt, on the Station's Primary Channel and its Non­
Primary Spectrum (the "Television Advertisements") and all forms of advertisements relating to 
distribution of the Station's programming or otherwise utilizing the spectrum allocated to the 
Station, whether by mobile device or other means of distribution, whether or not now existing 
(the "Other Advertisements), during the Term. National advertisements broadcast on the Station 
(the "National Advertisements") shall be sold by Station Licensee's national rep firm. Sales 
Agent shall determin·e the placement and duration of the Television Advertisements, Other 
Advertisements, National Advertisements and Website Advertising (as hereinafter defined) 
(collectively, the "Advertisements"); provided, however, that Station Licensee shall retain 
ultimate authority with respect to establishing or setting rates for Advertisements. Sales Agent 
may sell the Advertisements in combination with the advertisements of the Service Station; 
provided, however, that under no circumstances may Sales Agent require advertisers to purchase 
time on the Station and the Service Station or any other station together. 

(b) PSA Placements. Sales Agent acknowledges that the Station has in the past 
provided time for the promotion of public service organizations in the form of public service 
announcements ("PSAs"), and agrees to release spot time to Station Licensee for the broadcast of 
PSAs at times and in amounts consistent with the Station's past practices. Sales Agent and 
Station Licensee shall cooperate in good faith concerning the placement of the PSAs to be 
broadcast on the Station; provided, however, that Station Licensee shall be ultimately responsible 
for selecting, obtaining and scheduling PSAs for broadcast on the Station. 

(c) Station Websites. Sales Agent shall have the exclusive right to sell any and all 
advertising on the Station Websites (as defined in the SSA), including display advertising that 
appears in the same pageview as, or adjacent to, editorial content on such website, or advertising 
embedded into audio or visual content posted or otherwise displayed on such websites (including 
text ads, banner ads, instream ads, pre-roll ads, wallpaper ads, video ads and sponsorships) and 
(b) on any mobile applications or other new technology (collectively "Website Advertising"). 

Section 4.2 Delivered Programming. Commencing on and after the Commencement 
Date, Sales Agent shall have the right to provide to the Station Licensee for broadcast, simulcast 
or rebroadcast on the Station, upon prior notice to Station Licensee, local news and other 
programming (the "Delivered Programming"), which Delivered Programming shall be less than 
twenty-five (25) hours per week and less than fifteen percent (15%) of the Station's broadcast 
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hours for any week. Sales Agent shall be responsible for obtaining the rights to broadcast the 
Delivered Programming on the Station and for paying all costs incurred in obtaining such rights. 
To the extent permission is required to rebroadcast any Delivered Programming under Section 
325 of the Communications Act, Sales Agent hereby grants Station Licensee such permission. 
The Delivered Programming shall be subject to Sales Agent's editorial judgment and the 
requirements of Section 4.3, including but not limited to the right of rejection or preemption of 
Station Licensee. All Delivered Programming shall be in conformity in all material respects with 
standards established by Station Licensee and consistent with similar programming broadcast on 
Sales Agent's own television broadcast stations and shall otherwise conform to all Applicable 
Law, including the Communications Act, the FCC Rules and the intellectual property rights of 
third parties. 

Section 4.3 Content Policies. All material furnished by Sales Agent for broadcast on 
the Station, including all Delivered Programming and Advertisements (collectively, "Broadcast 
Materiaf'), shall comply with applicable federal, state and local regulations and policies, 
including commercial limits in children's programming. Station Licensee may reject any 
Broadcast Material if it reasonably determines that the broadcast of such material would violate 
Applicable Law or would otherwise be contrary to the public interest. Station Licensee shall 
promptly notify Sales Agent of any such rejection or rescheduling and shall cooperate with Sales 
Agent in efforts to fulfill commitments to advertisers. Schedule 4.3. sets forth Station Licensee's 
statement of policy (the "Policy Statement'). Sales Agent shall ensure that all Broadcast 
Material is in compliance with the terms of this Agreement and the Policy Statement 

Section 4.4 Pre-Commencement Accounts Receivable. In accordance with the 
Assignment Agreement and for the avoidance of doubt, any accounts receivable or revenue 
accrued as of the time prior to the Commencement Date shall not be included in Net Sales 
Revenue. 

Section 4.5 Monthly Reports; Books and Records. The following obligations shall 
begin on the first day of the first full calendar month beginning after the Commencement Date: 

(a) On or before the fifteenth (15th) business day of each calendar month during the 
Term, Sales Agent shall furnish Station Licensee with a report regarding Sales Agent's sales by 
advertiser, of the Advertisements for the previous calendar month. Without limiting Schedule 
3.1 hereof, Station Licensee shall have the right to review the books and records of Sales Agent 
at reasonable times and upon reasonable notice, with respect to the sale of Advertisements and 
any other sales by Sales Agent in connection with or related to its sale of the Advertisements for 
the Station. 

(b) Station Licensee shall furnish to Sales Agent information each month with respect 
to Station Expenses. Upon reasonable prior notice, Sales Agent shall have the right at all 
reasonable times to review (and the right, at Sales Agent's expense, to make copies of) the books 
and records of Station Licensee, provided that the foregoing access shall not interfere 
unreasonably with the Station's business. 

(c) The audit and inspection rights of Sales Agent under this Section 4.5 shall survive 
any termination or expiration of this Agreement for a period of two (2) years. 
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Section 4.6 Control. Notwithstanding anything to the contrary in this Agreement, the 
parties hereto acknowledge and agree that during the Term, Station Licensee will maintain 
ultimate control and authority over the Station, including, specifically, control and authority over 
the Station's operations, finances, personnel and programming. Without limiting the generality 
of the foregoing, nothing contained in this Agreement shall be deemed to limit the control and 
authority of Station Licensee with respect to the selection, development and acquisition of any 
and all programming to be broadcast over the Station, as well as the payment therefore, other 
than those payments of Sales Agent associated with the Delivered Programming. To that end, 
Station Licensee shall (a) have exclusive authority for the negotiation, preparation, execution and 
implementation of any and all programming agreements for the Station, and (b) retain and hire or 
utilize whatever employees Station Licensee reasonably deems appropriate or necessary to fulfill 
those programming functions. Without limiting the generality of the foregoing, Station Licensee 
shall employ at least two full-time employees (and no fewer than the number required to comply 
with Applicable Law) in connection with the business and management of the Station, one of 
whom shall be the station manager. Sales Agent shall not represent, warrant or hold itself out as 
the licensee of the Station, and all sales material prepared by Sales Agent for the sale of 
advertising time on the Station shall identify Station Licensee as the licensee of the Station using 
mutually agreeable wording and references. Sales Agent shall sell advertising time and enter 
into all agreements for the sale of time on the Station and for the Delivered Programming in its 
own name. 

Article V. 
OTHER OBLIGATIONS OF THE PARTlES. 

Section 5.1 Responsibilities of Station Licensee. Station Licensee, at its expense, 
shall be responsible for and perform the following obligations with respect to the business and 
operations of the Station during the Term, in accordance with and subject to the following 
prOVISIOns: 

(a) Control. Station Licensee shall continue to maintain full control over the 
operations of the Station, including programming editorial policies, employees of Station 
Licensee and Station Licensee-controlled facilities. Station Licensee shall be responsible for, 
and shall comply in all material respects with all applicable provisions of the Communications 
Act, the FCC Rules and all other Applicable Law with respect to the operation of the Station. 
Station Licensee shall file in a timely and complete manner all reports and applications required 
to be filed with the FCC or any other governmental body. 

(b) Insurance. Station Licensee shall maintain in effect policies of insurance insuring 
the assets and the business of the Station in accordance with good industry practices. 

(c) Assets. Station Licensee shall use, operate, and maintain all of its assets in a 
commercially reasonable manner. If any loss, damage, impairment, confiscation or 
condemnation of any of such assets occurs, Station Licensee shall use commercially reasonable 
efforts and cooperate with Sales Agent to repair, replace, or restore the assets to their prior 
condition as soon thereafter as possible, and Station Licensee shall use the proceeds of any claim 
under any insurance policy to repair, replace or restore any of the assets of the Station that are 
lost, damaged, impaired or destroyed. 
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(d) Operating Costs. Station Licen~ee shall be responsible for payment of all 
operating costs of the Station (excluding those costs to be borne by Sales Agent in accordance 
with Section 5.2), including the cost of electricity, other utilities and rental or other payments 
with respect to any real property leased by Station Licensee, taxes, the Services Fee (as defined 
in the SSA) and the salaries, insurance, and other costs for all personnel employed by Station 
Licensee and, without limiting the foregoing, shall pay all other Station Expenses. Promptly 
following the Commencement Date, but in no event more than thirty (30) days thereafter, Station 
Licensee shall provide Sales Agent a copy of the operating budget of the Station (collectively, 
the "Operating Budget'), which shall reflect Station Licensee's good faith budget of reasonable 
and customary capital and other expenses necessary to the operations of the Station and not 
otherwise contemplated by the Designated Expenses, as determined by Station Licensee in its 
sole and absolute discretion. Station Licensee shall provide updated copies of the Operating 
Budget each year during the Term, identifying adjustments from year to year. 

(e) Music Royalties. Subject to the Obligations of Sales Agent, Station Licensee shall 
pay when due all music rights payments (including, without limitation, music performance 
rights, synchronization rights, and master use rights), if any, in connection with the broadcast 
and/or transmission of all announcements, including the Advertisements, and programming on 
the Station other than the Delivered Programming. · 

(f) Station Costs and Expenses. Station Licensee shall be solely responsible for all 
costs and expenditures associated with the procuring of programming to be aired on the Station, 
other than those associated with the Delivered Programming. Station Licensee shall pay over to 
Sales Agent all funds received by Station Licensee each year from the Network and any other 
program syndicator or supplier for promotion of the Network and other programming on other 
stations or media, and Sales Agent shall use all such funds solely for their intended promotional 
or other similar purposes and in accordance with Section 6.2 of the SSA. Station Licensee shall 
cooperate with Sales Agent in filing any necessary forms or reports required to obtain co-op 
reimbursement or other funds to which Sales Agent is entitled under this Section 5.1 (f). For the 
purposes of Schedule 3.1 hereof, Sales Agent's receipt of promotional or co-op payments 
identified in this Section 5.1(f) shall not be considered a part of Net Sales Revenue and its 
expenditures of such promotional or co-op payments shall not be considered an expense for 
purposes of calculating Net Sales Revenue. To the extent that any network or program service 
agreement of Station Licensee provides that, in exchange for cash payment, additional spot time 
that otherwise would be used by such network or program service may be released for local sales 
by the Station, Station Licensee, upon request by the Sales Agent, will obtain the release of such 
commercial spot inventory for the placement of Advertisement by the Sales Agent, subject to 
Sales Agent paying to Station Licensee the cash amount required for such release. 

(g) Retransmission Consent. Subject to the SSA, including without limitation Section 
4 thereof, and to the provisions of any network affiliation or other programming agreement to 
which Station Licensee is a party, Station Licensee shall consult and cooperate with Sales Agent 
in the negotiation, maintenance and enforcement of retransmission consent agreements with 
cable, satellite and other multichannel video providers. Upon Station Licensee's request and 
subject to Station Licensee's ultimate approval, execution and delivery of each retransmission 
consent agreement in the sole discretion of Station Licensee, Sales Agent shall also act as Station 
Licensee's agent with respect to the negotiation of any such retransmission consent agreements. 
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(h) FCC Licenses. Station Licensee shall not take any action or unreasonably omit to 
take any action that would be reasonably likely to result in a (i) revocation, non-renewal or 
material impairment of the FCC Licenses, (ii) material adverse effect upon the Station's 
transmitters, antennae and other material assets included in the Station's transmission facilities or 
(iii) material breach or default under the terms of any of the agreements to which Station 
Licensee is a party on and as of the date hereof. 

(i) Sales Representation. Station Licensee shall list Sales Agent as the exclusive 
sales representative for the Advertisements in all applicable trade listings and advertising and 
promotional material if and when such listings and material are published by Station Licensee. 

(j) Limitations. During the Term, Station Licensee shall not: (i) engage in any 
business other than the business of owning and operating the Station; (ii) incur any liabilities or 
obligations, except those liabilities and obligations incurred in connection with its business 
conducted in compliance with clause (i) of this Section 5.l(j); (iii) file a voluntary petition in 
bankruptcy, any petition or answer seeking for itself any reorganization, arrangement, 
composition, readjustment of debt, liquidation or dissolution or similar relief under any present 
or future insolvency statute, law or regulation of any jurisdiction; petition or apply to any 
tribunal for any receiver, custodian or any trustee for substantially all of its properties or assets; 
file any answer to any such petition admitting or not contesting the material allegations of any 
such petition sufficient to support the grant or approval of any such order, judgment or decree; 
seek, approve or consent to any such proceeding or in the appointment of any trustee, receiver, 
sequestrator, custodian, liquidator or fiscal agent for it or substantially all of its properties or 
assets; or take any action for the purpose of effecting any of the foregoing; or be the subject or" an 
order entered appointing any such trustee, receiver, custodian, liquidator or fiscal agent or (iv) 
amend or modify any provision of that certain management agreement by and between HSH and 
HSH OpCo, dated as of the date hereof (the "Management Services Agreement'). 

Section 5.2 Responsibilities of Sales Agent. Sales Agent, at its expense and subject to 
the provisions of Schedule 3.1, shall be responsible for and perform the following obligations 
with respect to the marketing and sale of the Advertisements during the Term in accordance with 
and subject to the following provisions: 

(a) Commissions and Expenses. Sales Agent shall be solely responsible for (i) all 
commissions to its employees, agencies or representatives and other expenses incurred in its 
marketing and sale of the Advertisements; (ii) all expenses incurred in its performance of traffic, 
billing and collections functions with respect to the Advertisements; (iii) any other fees incurred 
in performing its obligations under this Agreement; and (iv) all fees related to the software used 
for sales, traffic, billing and similar functions including any fees charged by the provider to make 
Sales Agent's software interface in the most efficient manner with the Station's master control 
equipment. 

(b) Salaries. Sales Agent shall be solely responsible for the salaries, taxes and related 
costs for all personnel employed by Sales Agent in the sale of the Advertisements and the 
collection of accounts receivable (including salespeople, billing personnel and traffic personnel). 
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(c) FCC Rules Compliance. Sales Agent shall cooperate with Station Licensee and 
use commercially reasonable efforts to assist Station Licensee in complying with the provisions 
of the Communications Act and FCC Rules regarding political advertising, including compliance 
with Station Licensee's statement disclosing political advertising rates and practices for 
purchasers of political advertising consistent with Applicable Law ("Disclosure Statement'). 
Sales Agent shall supply such information promptly to Station Licensee as may be necessary to 
comply with the public inspection file, lowest unit rate, equal opportunities and reasonable 
access requirements of the Communications Act and FCC Rules. If the Station fails to meet the 
political time obligations under the Communications Act and FCC Rules based on the 
advertising sold by Sales Agent, then, to the extent reasonably necessary to enable Station 
Licensee to cause the Station to comply with such political time obligations, Sales Agent shall 
release advertising availabilities to Station Licensee; provided, however, that all revenues 
realized by Station Licensee from the sale of such advertising time shall be immediately paid to 
Sales Agent and shall be considered a part of its Net Sales Revenue. 

(d) Audience Measurement. The parties acknowledge and agree that the acquisition 
or provision of audience measurement services is material to the performance by Sales Agent of 
its services hereunder and the SSA and, accordingly, Sales Agent shall have, subject to Section 
4.6 hereof, the right to direct the management of such audience measurement and related services 
for the Station on behalf of Station Licensee. 

(e) Compliance. All Broadcast Material shall comply in all material respects with the 
Policy Statement, the Communications Act, the FCC Rules and other Applicable Law and shall 
not violate the intellectual property rights of any Person. All services to be provided and all 
obligations to be performed by Sales Agent hereunder shall comply in all material respects with 
all Applicable Law, including without limitation the Communications Act and FCC Rules, and 
standards of performance customary for the broadcast television industry. 

(f) Non-Discrimination. In accordance with Paragraphs 49 and 50 of United States 
Federal Communications Commission Report and Order No. FCC 07-217, Sales Agent shall not 
discriminate in any contract for advertising on the Stations on the basis of race or gender, and all 
such contracts shall be evaluated, negotiated and completed without regard to race or gender. 
Sales Agent shall include a clause to such effect in all contracts for advertising on the Station, 
and if requested shall provide written confirmation of compliance with such requirement. 

Section 5.3 Delivery of Broadcast Material. All Broadcast Material shall be delivered 
to the Station in a format to be mutually agreed upon by the parties hereto, in a form ready for 
broadcast on the Station's existing playback equipment, and with quality suitable for broadcast. 
Station Licensee shall not be required to provide production services or to copy, reformat or 
otherwise manipulate material furnished by Sales Agent other than inserting tape cartridges or 
similar broadcast-ready media into machinery or computers for broadcast. 

Section 5.4 Access to Information. In order to ensure compliance with the 
Communications Act, the FCC Rules and other Applicable Law, Station Licensee shall be 
entitled to review at its reasonable discretion from time to time any Broadcast Material that 
Station Licensee may reasonably request. Sales Agent also shall maintain and deliver to the 
Station such records and information required by the FCC Rules to be placed in the public 
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inspection files of the Station pertaining to the sale of political programming and advertisements, 
in accordance with the provisions of Sections 73.1940 and 73.3526 of the FCC Rules, and to the 
sale of sponsored programming addressing political issues or controversial issues of public 
importance, in accordance with the provisions of Section 73.1212 of the FCC Rules. Station 
Licensee shall be responsible for placing all required information in the Station's online public 
inspection file, including but not limited to any required information as to political advertising. 
Sales Agent shall furnish to Station Licensee upon request any other information that is 
reasonably necessary to enable Station Licensee to prepare any records or reports required by the 
FCC or other governmental entities. Nothing in this Section 5.4 shall entitle Station Licensee to 
review the internal corporate or financial records of Sales Agent. Station Licensee shall keep 
confidential any information obtained from Sales Agent in connection with this Agreement, 
except as and to the extent required by Applicable Law. If this Agreement is terminated, Station 
Licensee shall return to Sales Agent all information obtained by it from Sales Agent in 
connection with this Agreement. This Section 5.4 shall survive any termination or expiration of 
this Agreement for a period of three (3) years. 

Article VI. 
REPRESENTATIONS AND WARRANTIES OF STATION LICENSEE 

Station Licensee represents and warrants to Sales Agent as follows: 

Section 6.1 Authorization and Binding Obligation. The execution, delivery, and 
performance of this Agreement by Station Licensee has been duly authorized by all necessary 
organizational action on the part of Station Licensee. This Agreement has been duly executed 
and delivered by Station Licensee and constitutes the legal, valid, and binding obligation of it, 
enforceable against it in accordance with its terms except as the enforceability thereof may be 
limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium, insolvency, 
reorganization, or other similar laws of general application affecting the enforcement of 

· creditors' rights or by general principles of equity limiting the availability of equitable remedies. 

Section 6.2 Absence of Conflicting Agreements or Consents. The execution, 
delivery, and performance by Station Licensee of this Agreement and the documents 
contemplated hereby (with or without the giving of notice, the lapse of time, or both): (a) will not 
conflict with the organizational documents of Station Licensee; (b) to the actual knowledge of 
Station Licensee, does not conflict with, result in a breach of, or constitute a default under any 
law, judgment, order, ordinance, injunction, decree, rule, regulation, or ruling of any court or 
governmental instrumentality applicable to Station Licensee; (c) does not conflict with, 
constitute grounds for termination of, result in a breach of, constitute a default under, or 
accelerate or permit the acceleration of any performance required by the terms of any agreement, 
instrument, license, or permit to which Station Licensee is a party or by which it is bound as of 
the date hereof; and (d) will not create any claim, lien, charge, or encumbrance upon any of the 
assets of the Station owned by Station Licensee, other than any lien for current taxes, payments 
of which are not yet due and payable, or liens in respect of pledges or deposits under worker's 
compensation laws or similar legislation, carriers', warehousemen's, mechanics', laborers' and 
materialmen's and similar liens, if the obligations secured by such liens are not then delinquent 
or are being contested in good faith by appropriate proceedings. 
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Article vn. 
REPRESENTATIONS AND WARRANTIES OF SALES AGENT 

Sales Agent represents and warrants to Station Licensee as follows: 

Section 7.1 Authorization and Binding Obligation. The execution, delivery, and 
performance of this Agreement by Sales Agent have been duly authorized by all necessary 
organizational action on the part of Sales Agent. This Agreement has been duly executed and 
delivered by Sales Agent and constitutes the legal, valid, and binding obligation of Sales Agent, 
enforceable against Sales Agent in accordance with its terms except as the enforceability thereof 
may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium, 
insolvency, reorganization or other similar laws of general application affecting the enforcement 
of creditors' rights or by general principles of equity limiting the availability of equitable 
remedies. 

Section 7.2 Absence of Conflicting Agreements and Required Consents. The 
execution, delivery, and performance by Sales Agent of this Agreement and the documents 
contemplated hereby (with or without the giving of notice, the lapse of time, or both): (a) will 
not conflict with the governing documents of Sales Agent; (b) to the actual knowledge of Sales 
Agent, does not conflict with, result in a breach of, or constitute a default under, any law, 
judgment, order, ordinance, injunction, decree, rule, regulation, or ruling of any court or 
governmental instrumentality applicable to such party; and (c) does not conflict with, constitute 
grounds for termination of, result in a breach of, constitute a default under, or accelerate or 
permit the acceleration of any performance required by the terms of, any agreement, instrument, 
license or permit to which Sales Agent is a party or by which it is bound as of the date hereof. 

Article VIII. 
INDEMNIFICATION AND REMEDIES 

Section 8.1 By Sales Agent. Sales Agent shall indemnify, defend and hold harmless 
Station Licensee and any employee, director, member, manager, officer, stockholder, or agent of 
Station Licensee, or any of its Affiliates, successors or assignees (exclusive of Sales Agent and 
its Affiliates and agents) (each, a "Station Indemnified Party"), from and against, and reimburse 
and pay to such Station Indemnified Party as incurred, any loss, liability, damage or expense 
(including reasonable legal expenses and costs and any cost or expense arising from or incurred 
in connection with any action, suit, proceeding, claim or judgment) relating to any matter 
described in this Section 8.1, or in enforcing the indemnity provided by this Section 8.1 (any 
such amount being a "Loss"), which any such Station Indemnified Party may suffer, sustain or 
become subject to, in any way arising from, relating to, or as a result of: 

(a) any breach by Sales Agent of any representation, warranty, covenant or other 
agreement hereunder or any act or omission, event or occurrence that was or shall be caused by 
Sales Agent, its agents or Affiliates (including any predecessor in interest thereto) relating to the 
business of Sales Agent or the Station; 

(b) any action taken by such party or its employees or agents with respect to the 
Stations, or any failure by such party or its employees or agents to take any action with respect to 
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the Stations, including but not limited to such party's payment and performance of obligations 
and liabilities, unless resulting from a failure by the other party to perform hereunder, including 
but not limited to any omission by Sales Agent or breach by Sales Agent (including any 
predecessor in interest to Sales Agent) of any of its obligations hereunder or under the SSA;· 

(c) any Broadcast Material, including but not limited to any claim for indecency, 
libel, slander, infringement of copyright or other intellectual property right, or violation of any 
right of privacy or proprietary right or violation of FCC rules or other applicable law, as a result 
of the broadcast on the Station of any Broadcast Material; 

(d) Sales Agent's use of the studios or equipment of the Station; 

(e) any other claims of any nature, including any investigation initiated or fines or 
forfeitures imposed by the FCC, as a result of the broadcast on the Stations of any Broadcast 
Material. 

The obligations of Sales Agent under this Section 8.1 shall survive any termination or 
expiration of this Agreement or the SSA, as applicable. The obligations of Sales Agent under 
tills Section 8.1 shall be direct and not conditioned or conditional upon Station Licensee's pursuit 
of remedies against any other party. Notwithstanding anything to the contrary contained herein 
or in the SSA, in no event shall Sales Agent be liable under this Section 8.1 for punitive, treble, 
exemplary, consequential, special or other damages that are not actual damages in accordance 
with Applicable Law. 

Section 8.2 By Station Licensee. Except with respect to or to the extent of any Loss 
subject to indemnification pursuant to the terms and subject to the conditions of Section 8.1 and 
subject to the limitations set forth in Section 14 of the SSA, Station Licensee shall indemnifY, 
defend and hold harmless Sales Agent and any employee, director, member, manager, officer, 
stockholder or agent of Sales Agent, or any of its Affiliates, successors or assignees (each, a 
"Sales Agent Indemnified Party'') from and against, and reimburse and pay to such Sales Agent 
Indemnified Party, as incurred, any Loss, which any such Sales Agent Indemnified Party may 
suffer, sustain or become subject to, in any way arising from, relating to, or as a result of: 

(a) any libel, slander, illegal competition or trade practice, infringement of 
trademarks, trade names, or program titles, violation of rights of privacy, and infringement of 
copyrights and proprietary rights resulting from or relating to all material broadcast on the 
Station following the Commencement Date other than the Advertisements and with respect to 
which Station Licensee had notice or otherwise should have been reasonably aware; and 

(b) the actions or omissions of Station Licensee's employees and representatives in 
performing their duties under tills Agreement or the SSA or in acting outside the scope of their 
employment, wlllch actions or omissions constitute willful. misconduct or gross negligence. 

Section 8.3 Maximum Liability. The indemnification obligations of Station Licensee 
hereunder and under the SSA, in the aggregate, shall in no event exceed a maximum aggregate 
liability equal to the aggregate amount of the difference between (a) the total aggregate amount 
of Licensee Revenue Share retained by or otherwise paid over to Station Licensee hereunder, 
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minus (b) all Services Fees paid to Sales Agent (as Service Provider as defined in the SSA) 
under the SSA. The payment of any indemnification obligation by Station Licensee under this 
Agreement and the SSA shall in no event be due until and solely in the event of an Option 
Closing (as defined in the Option Agreement) under the Option Agreement and in connection 
with such Option Closing the amount of indemnification shall be applied as a credit against the 
payment obligations of the Option Holder (as defined in the Option Agreement) thereunder. 

Section 8.4 Procedure. If party entitled to indemnification (an "Indemnified Party") 
under this Agreement or the SSA shall notify the party from whom indemnification is to be 
sought (an "Indemnifying Party") of any claim or demand pursuant to Sections 8.1 or 8.2, and if 
such claim or demand relates to a claim or demand asserted by a third party against the 
Indemnified Party that the Indemnifying Party acknowledges is a claim or demand for which it 
must indemnify or hold harmless the Indemnified Party under Section 8.1 or 8.2, the 
Indemnifying Party shall have the right to employ counsel reasonably acceptable to the 
Indemnified Party to defend any such claim or demand asserted against the Indemnified Party for 
so long as the Indemnifying Party shall continue in good faith to diligently defend against such 
action or claim. The Indemnified Party shall have the right to participate in the defense of any 
such claim or demand at its own expense. The Indemnifying Party shall notify the Indemnified 
Party in writing, as promptly as possible (but in any case five business days before the due date 
for the answer or response to a claim) after the date of the notice of claim given by the 
Indemnified Party to the Indemnifying Party of its election to defend in good faith any Third 
Party Claim or demand. So long as the Indemnifying Party is defending in good faith any such 
Third Party Claim or demand against the Indemnified Party, the Indemnified Party shall not 
settle or compromise such claim or demand without the consent of the Indemnifying Party, 
which consent shall not be unreasonably withheld, and the Indemnified Party shall make 
available to the Indemnifying Party or its agents all records and other material in the Indemnified 
Party's possession reasonably required by it for its use in contesting any Third Party Claim or 
demand. Whether or not the Indemnifying Party elects to defend any such claim or demand, the 
Indemnified Party shall have no obligations to do so. In the event (x) the IndemnifYing Party 
elects not to defend such claim or action, or (y) if the Indemnifying Party elects to defend such 
claim or action but fails to diligently defend such claim or action in good faith, the Indemnified 
Party shall have the right to conduct the defense thereof and to settle or compromise such claim 
or action without the consent of the Indemnifying Party, except that with respect to the 
settlement or compromise of such a claim, demand or action, the Indemnified Party shall not 
settle or compromise any such claim or demand or action without the consent of the 
Indemnifying Party (such consent not to be unreasonably withheld), unless the Indemnifying 
Party is given a full and completed release of any and all liability by all relevant parties relating 
thereto and has no obligation to pay any damages, except for the obligation to indemnify 
provided hereunder. 

Section 8.5 Limitations on Liability. Notwithstanding any other provision of this 
Agreement, except as a result of fraud, neither party shall have any liability to the other party 
under any circumstances for special, indirect, consequential, punitive or exemplary damages, or 
lost profits, diminution in value or any damages based on any type of multiple of any 
indemnified party 
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Section 8.6 Services Unique. The parties hereby agree that the services to be 
provided by the parties under this Agreement are unique and that substitutes therefor cannot be 
purchased or acquired in the open market. For that reason, the parties would be irreparably 
damaged in the event of a material breach ofthis Agreement by the other party. Accordingly, to 
the extent permitted by the Communications Act and the FCC Rules then in effect, the parties 
may request that a decree of specific performance be issued by a court of competent jurisdiction, 
enjoining the another party to observe and to perform such other party's covenants, conditions, 
agreements and obligations hereunder, and the parties hereby agree neither to oppose nor to 
resist the issuance of such a decree on the grounds that there may exist an adequate remedy at 
law for any material breach of this Agreement. 

Section 8.7 Exclusivity. After the Commencement Date, the indemnification provided 
by this Article 8, together with Section 14 of the SSA, shall be the sole and exclusive remedy of 
either of Sales Agent and Station Licensee against the other party hereto for any claim arising out 
of a breach of any representation, warranty, covenant or agreement herein or otherwise in 
connection with this Agreement or the SSA; provided, that neither this Section 8.7 nor Section 
14 of the SSA shall prohibit (a) injunctive relief (including specific performance) pursuant to 
Section 8.6 of this Agreement or Section 21 of the SSA or if available under Applicable Law or 
(b) any other remedy available at law or in equity for any fraud committed in connection with 
this Agreement or the SSA. 

Article IX. 
MISCELLANEOUS 

Section 9.1 Amendment, Modification or Waiver. No amendment, modification or 
waiver of any provision of this Agreement shall be effective unless made in writing and signed 
by the party adversely affected, and any such waiver and consent shall be effective only in the 
specific instance and for the purpose for which such consent was given. 

Section 9.2 No Waiver. No failure or delay on the part of the Station Licensee or 
Sales Agent in exercising any right or power under this Agreement shall operate as a waiver 
thereof, nor shall any single or partial exercise of any such right or power, or any abandonment 
or discontinuance of steps to enforce such a right or power, preclude any other or further exercise 
thereof or the exercise of any other right or power. 

Section 9.3 Governing Law; Waiver of Jury Trial. The construction and 
performance of this Agreement and the SSA (collectively, the "Principal Agreements") shall be 
governed by, and construed in accordance with, the law of the State of Maryland without regard 
to its principles of confl ict of law. The exclusive forum for the resolution of any disputes arising 
under either of the Principal Agreements shall be the state or federal courts located in Baltimore 
County, Maryland, and each party hereto irrevocably submjts to the exclusive jurisdiction of 
such courts in any such action or proceeding and irrevocably waives the defense of an 
inconvenient forum to the maintenance of any such action or proceeding. Each party agrees not 
to bring any action or proceeding arising out of or relating to the Principal Agreements in any 
other court. EACH PARTY HERETO HEREBY IRREVOCABLY AND 
UNCONDITIONALLY W AlVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN 
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR 
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THE TRANSACTIONS CONTEMPLATED HEREBY. The parties hereto hereby acknowledge 
that they have each been represented by counsel in the negotiation, execution and delivery of the 
Principal Agreements and that their lawyers have fully explained the meaning of the Principal 
Agreements, including in particular the jury-trial waiver. 

Section 9.4 Change in FCC Rules or Policies; Severability. In the event that the 
FCC determines that either this Agreement or the SSA does not comply with the 
Communications Laws, the parties shall negotiate in good faith and attempt to agree to an 
amendment to this Agreement, and/or the SSA, that will provide the parties with a valid and 
enforceable agreement that conforms to the Communications Laws and preserves in all material 
respects the parties' rights, benefits and obligations under this Agreement and the SSA. In the 
event that any of the provisions of this Agreement shall be held unenforceable, then so long as no 
party is deprived of the benefits of this Agreement in any material respect, the remaining 
provisions shall be construed as if such unenforceable provisions were not contained herein. 
Any provision of th is Agreement that is unenforceable in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such unenforceability without invalidating the 
remaining provisions hereof, and any such unenforceability in any jurisdiction shall not 
invalidate or render unenforceable such provisions in any other j urisdiction. To the extent 
permitted by applicable law, the parties hereto hereby waive any provision of law now or 
hereafter in effect that renders any provision hereof unenforceable in any respect. 

Section 9.5 Construction. Any question of doubtful interpretation shall not be 
resolved by any rule providing for interpretation against the party who causes the uncertainty to 
exist or against the drafter of this Agreement. 

Section 9.6 No Partnership or Joint Venture. This Agreement is not intended to be 
and shall not be construed as a partnership or joint venture agreement between the parties. No 
party to this Agreement shall be authorized to act as agent of or otherwise represent any other 
party to this Agreement. 

Section 9.7 Entire Agreement. This Agreement, the SSA, the Assignment 
Agreement, and the Option, and the exhibits and schedules hereto and thereto, embody the entire 
agreement and understanding of the parties hereto and supersede any and all prior agreements, 
arrangements and understandings relating to the matters provided for herein. 

Section 9.8 Benefit and Assignment. 

This Agreement shall be binding upon and shall inure to the benefit of the parties 
hereto and their respective successors and assigns. 

(a) Neither party may assign this Agreement or delegate its obligations under this 
Agreement without the prior written consent of the other party; provided, that, notwithstanding 
the foregoing, (i) Sales Agent may assign its rights and obligations under this Agreement to (A) 
any Affiliate of Sales Agent or (B) any successor in interest, transferee or assignee, as the 
operator or licensee of the Service Station (each a "Sales Agent Assigne~') upon written notice 
to Station Licensee, and (ii) Station Licensee shall assign this Agreement and all of its rights and 
obligations hereunder to any Person to which the FCC Licenses for the Station are transferred or 
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assigned, provided that as a condition to such transfer or assignment (A) this Agreement, the 
SSA, the Option Agreement and all of Station Licensee's rights and obligations hereunder and 
thereunder are assigned to such Person, which assignments are to be effective simultaneously, 
(B) such Person is legally and financially qualified to be the holder of the FCC Licenses and (C) 
such Person executes and delivers to the Sales Agent an instrument in form and substance 
reasonably acceptable to Sales Agent, accepting such assignments of this Agreement, the SSA, 
the Option Agreement and the rights and obligations of Station Licensee hereunder and 
thereunder and agreeing to pay, discharge and perform the obligations and liabilities of Station 
Licensee hereunder and thereunder in accordance with the terms hereof and thereof and such 
other documents and instruments as Sales Agent may reasonably request. This Agreement shall 
be binding upon and inure to the benefit of the parties hereto and their respective successors and 
permitted assigns. Any permitted assignee of a party hereto shall be a party to this Agreement 
for all purposes hereof. · 

(b) Notwithstanding anything to the contrary contained herein, Sales Agent shall have 
the right to designate agents or otherwise subcontract with any third party to perform all or any 
portion of its obligations under the Agreement; provided, however, that Sales Agent shall 
provide prior written notice to Station Licensee of any designation or subcontract pursuant to the 
foregoing and, provided further, that Station Licensee shall not be obligated to pay any amounts 
owing to Sales Agent under this Agreement to any such third party and shall continue to pay all 
such amounts directly to Sales Agent and, provided further, that Sales Agent shall not be 
relieved of any of its obligations hereunder as a result of entering into any such arrangements 
with third parties. 

Section 9.9 Headings. The beadings set forth in this Agreement are for convenience 
only and will not control or affect the meaning or construction of the provisions of this 
Agreement. 

Section 9.1 0 Notices. All notices, requests, claims, demands and other 
communications hereunder shall be in writing and shall be deemed to have been duly delivered 
and received (a) on the date of personal delivery, (b) on the date of transmission, if sent by 
facsimile, or (c) one business day after having been dispatched via a nationally recognized 
overnight courier service to the respective parties at the following addresses (or at such other 
address for a party as shall be specified in a notice given in accordance with this Section 9.10. 

If to Station Licensee: 

Steven A. Thomas, Esquire 
Thomas & Libowitz, P.A. 
1 00 Light Street, Suite 11 00 
Baltimore, Maryland 21202 
Telephone: (410) 752-2468 
Fax: (410) 752-2046 
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