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{See nlso 13046 and 13048
for add'l Raycom contracts)

SHARLED SERVICLS AGREEMENT

This Shared Services agtéament (this “Agreemens”) is entered into as of this 11th day
uf March, 201 1, by and between Raycom Media, Iho., a Delaware corporation {“Skation
Owner™), and Scripps Media, Inc., a Delaware corporation {(“Service Provider™).

PREAMELE

A, Hervies Provider owns and operates broadcast television station WETV, West
Palm Beach, Florida (the “Service Station™).

B. Station Owner owns and operates broadeast television station WFLX, West Palm
Beach, Florida (the “Sation™).

C. Tu promote the economic and business development of the Statfon, the parties
desire to enter ints this Agreement as of and with respect to the petiod beginning on the
Comumencemert Date {as defined below), pursuant to which Service Provider will provide
ceitain services to support the operation, of the Station by Station. Owner, in conformity with the
FCC Rules (a2 defined below), and that Service Provider, with its experience and operating
infrastrncture, will thereby improve the overall efficiency of the Statlon’s operating processes
and redvce costs, which, in turn, will help the Station to serve the television viewing public in its
market.

0. In connection with this Agreement, the parties have entfered into that certain letter
agreement, dated as of the date hersof, which sets forth certain understandings with respect to
transitional ratters in anticipation of and in preparation for the Commencement Date and the
provision of services hereunder (the ““Transition Plar™).

NOW, THEREFORE, in consideration of the above recitalz and of the mutual agresments
and covenants contained herein, the receipt and sufficiency of which are hereby acknowledped,
the parties, intending to be boand legaily, apree as follows: .

ARTICLEI -- DEFINITIONS,
Section LI Certaln Defined Terms. For purposes of thiz Agreement:

“Affilinte” means, with respect to any Pergar, any other Person {other than, with respect
tn Batvice Provider, Scripps Netwmls Interactive, Inc.) which, directly or indirectly, Controls, 1s
Controlled by, or is under common Control with, the specified Person.

“Appieable Law” means any of the Commmunications Act, the FCC Rules, and all other
federal, state and locsl constitutions, laws, statutes, codes, 1ules, repulations, ordinances,
Jndgments, orders, decrees and the like of any Governmental Authoidty, including comman [aw,

“Business Diy” means any day excluding Satordays, Sundays and any day that iy & legal




holiday undet the laws of the United States or that is 3 day on which banking institutions located
inNew York or Florida are anthorized or required by Applicable Law or action of a
Govarsmerntal Anthority to cloze.

“Commencemeny Dare” meansSNEINEK. o1 such other date designated in writing by
the parties as the Commencement Date.

“Conirel inclnding its various tenses and derivatives (such as “Comtrolled” and
“Confrolling”) means (@) when used with respect to any Petson, the possession, directly or
indirecty, of the power to direct or cause the direction of the numagement and policies of such
antity, whether through the ownership of voting securitics, by contract or otherwise, (5} when
used with respect fo any security, the possession, divectly or indirectty, of the power ta vate, or to
direct the voting of, such security or the power to dispose of, or fo direct the disposition of, such
secinity, and (¢) when used with respect to a radio or television station or other media outlet the
ownership of which is regulated by the FCC pursvant to the Commumnications Act, the contral of
such television or radio station og other media outlet, whother de facto or de fure, as determined
in accordance with the Commmications Act and the FCC Rules.

“DMA™ means, with respect to the Station, its Designated Market Area as definsd by The
Nielsen Company, together with arcas in which the Statlon 1s deemed to bs sipnificantly viewed
o1 where it has been historically cairied.

“Excess Specirunt” means, with respect to a broadeast television station, those portions
of the digitel signal of such station that are not broadeast by such station on a free over-the-air
basis (including encrypted video or audio programming, data, or content offered over the air on a
fee basis to subscribers) or that are transmitted in a technical standard specifically designed for
mobile reception,

“FCC” means the Federal Comnmunications Commission or ariy successor agency
thereto.

“FCC Licenses” toeans the FCC license for the Station end any other licenses, PeImits ot
other authorizations issued by or pending before the FCC to Station Owner or any of itz
Affiliates in cormection with the Station or the huginess and eperation thereof,

“FOC Rudes” meeans the rules and published policies of the FCC as in effect from time to
time,

“Croverninental Antiority” means eny fedoral, state, or local government, legiglature,
governmental or administrative agency or commission, any self-regulatory association or
authority, eny court or other tribvnal of competent jurisdiction, or any other governtmental
authetity or instrumentality anywhere in the Unfted Stafes.

“High Definition” means distribution of Station prograniming in high definftion utilizing
a portion of the digital broadeast channel assigned fo the Station similar in all material respects to
the portion ufilized by the Service Station o transmit its programiming in high definition.

“ImteNeciuni Proper(y Rights” means patents, copyrights, trademarks, service marks,
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frade secret rights or Know-How, and all copfes and tangible embodiments thereof {in whatever
form or media).

“Kroy-How™ means all inventions {whether patentable or unpatentatle and whether or
not ieduced fo practice), compositions; manufactuiing and production techniques, technical data,
designs, drawings, specifications, molds, dies, casts, product condigurations, discoveries, trade
secrets, improvements, formulae, practices, processes, methods, technology, know-how, and
confidential or proprictary information, whether or not patentable, including any of the foregoing
in the process of development and all rights or forms of protection of a similar nature or having
equivalent or similar effect to any of those which subsist in the world.

“Lass” meane any loss, lishility, damage or expense (including reasonable logal expenses
and costs and any cost or expense arising from or incurred it connection with any action, suit,
proceeding, claim or judgment) relating to any maiter described in Section 12,1 ar 12.2, as
applicable, and ss determined in accordance with Secfion 12.3 hereof.

“Major Television Network™ raoans cach of the following Networks: ABC, CBS, NBC
or O3,

“Miltfeasé Digital Channel’ means, with respect to the Station, any program streams and
progeam-related material fransmitted on the Station in addition to the Primary Channel; provided
however, that a Multicast Digital Chammel shall be deemed to exclude the Excess Spectrum of the
Station.

“MVPD" means Multichanne] Video Programming Distributor, as defined by the FCC.

“Network” means any national televizion netwok that is party to a network affiliation
agreement to which either (f) Station Owner is a party with respect to the Statfon, or (i) Servies
Provider is u purty with respect to the Service Station, as applicable.

“Perser’” means natural persons, corporations, business trusts, associgtions, compantes
(including limited ligbility companies), joint ventores, and partnerships,

“Primary Channel” means, with respect fo the Station or the Service Station, the
program steean designated by Station Owner or Service Provider, respectively, as the primary
digital signal (in High Definiton or standard definition) and program-related material
transmitted thereby or thereon, which, for the avoidance of doubt, prior to the cessation of analog
broadeasting by the Station and the Service Station pursuant to the federally mandated transition
to digital television, was the program stream of the analog signal of the Station or the Service
Statlon, as applicable,

“Reciprocal Opiion Agreesent” means that certain Reciprocal Option Agreemett, by
and between the parties hereto, enfered into ag of the date hereof,

“Service Station Premises” means the facilities, premises and real property constituting

the main studio of the Service Station sand relating thereto and to the business and operstion of
the Service Station, which are located in West Palm Beach, Flotida.
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“Severance Expenses” has the meaning ascribed thereto in the Tyansition Plan,

“Shared Services” means, collectively, the services to be provided by Service Provider
pursuant to the terms and subject to the conditions of this Agreement, incloding the Bynipmerit
Services, Promotional Services, YT Services and all services related to the Delivered
Progtamming and the Station Website,

“Station Premises” means the facilities, premises and real property canstituting the main
studio of the Station prlor to the Comumencement Date, which are located in West Palm Beach,
Florida.

“Station Unian Emplovee” means any employee of Station Owner whose terms and
conditions of employment are subject to a collective bargaming agreement.

“Third Parfy Claim’” meang any action, sult, claim or legal, administrative, erbitration,
mediation, governmenial or other proceeding, or investigation, other then any brought by a party
to this Agreement or an Affiliate of a party to this Apreement,

: “Transactlion Docsments™ means this Agreement, the Trangition Plan and the Reciprocal
Optiont Agreemnent, any amendments thereto, and the other documents, agreements and
instruments cxecuted by the partios heveto end thereto in commection thexewith,

“Trinsferred Employees™ has the meaning aseribed thersto in the Transition Plan.
“Tronsition Employees” has the meaning ascribed thereto in the Transition Plan,
“Transitton Expenses™ has the mesning ascribed thereto In the Transition Plan.

“User Data” shall mean personal identifiable information that may be used to identify,
locate, contact, or describe any user of the Station Website, including (4) registration data, such
a3 user name, handle, password, and e-mail address; (5) all transaction data and history provided
by, or obtained from, an user; (¢) behavioral data concerning an user's use of the Station Website
oT concerning any other activities of an user that may be disclosed or become known throuph nse
af the Station Website; and () demographic data provided by or obfained fiom any user, directly
or indirectly.

"WARN Act” means the Worker Adjustment end Refrafning Notification Act and similar
Applicable Laws (including under applicabie state law).

“WARN Act Linbilifies” means eny end all liabilities, penalties, fines or other sanctions
that may be assessed or otherwise due under the WARN Act artsing out of the transactions
contemplated in the Transaction Documents, or otherwise at any fime after the date hereof,

Section 1.2 Oiher Capitalized Terse. Capitalized tevms used herein that {er) ave not
defined herein and (b) are defined in the Transition Plan or the Reciprocal Option Agreement,
shall have the meaning ascribed thersto in the Transition Plan or the Reciprocal Option

Apreemient.
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Section 1.3 Table of Defined Terms. Tn addition fo the defined terms In Sectlon 1,1

heyeof, the following is & list of terms used in this Agreement and a reference to the section ar

schedule hereof in which such term iy defined;

TREIA, | 5

Term

Adjusted Aggregsats Bxpenses
Adjusied Agpregate Revenues
Adjugted MNet Cash Flow
Agreeinent

Ancillary Equipment
Arbitration Rules

Audit Referee

Delivered Programming
Commmunications Act
Covered Agrecments

CPI

Defense Counsel -
Defense MNotice

Delivered Programiming
Delivered Website Content
Delivermg Party

Direct Claim

Dispute

Equipment Services
Excluded Expenses
Excluded Revennes

Foree Majeure Event
Indemnified Party
Indemnifying Parfy

Initial Term

IT Services

Lease Terms

Modified Network Apgreement
Non-Delivering Party
Open Budget Item
Performance Bonus

Policy Statement
Promotional Services
Batings Apgencies
Reloecation

Renewa) Term

Service Provider

Service Provider Assipnee

Service Provider Indemmnified Party

Service Station

Service Station Adjustment Amount

-5

Section/Schedule

Schedule A
Schedule A
Schedule A
Tntreduction
Section 3.3
Hection 13.9
Section 13.10(¢)
Section 4,3(k)
Section 2.1
Section 11.1
Section 7.3
Section 12.3(a}
Section 12,3{a)
Section 4.3(s)
Section 4.7
Section 8.4
Section 12.3(e)
Hection 13.9
Section 4.1
Schedule A
Schedule A
Secofion 13,2
Section 12,3(8)
Section 12.3(8)
Section 8.1
Section 4.5
Section 3.2
SBection 8.4
Sectlon 8.4
Section 7.3
Section 6.2
Section 4.3(b)
Section 4.2
Section 5.7
Section 3.1{a)
Section B.1(b)
Lrtroduction,
Section 13.5(a)
Section 12.2(a)
Preamble
Behedule A




Term Section/Schedule
Shared Services Operating Pudpst Section 7.1
Sharing Percentage Schedule A
SSA Pee Schedule A
Station Owner Infroduction
Station Owner Core Eqnipment Section 3.4
Btation Omer Fagilities Schedule 3.2
Station Crwmer Indernified Party Section 12.1{a)
Statlon Senior Employees Section 5.2
Stafion Website Section 4,6{a)
Term Section 8.1(b)
Transition Plan Preamble
Transition-Tail Period Bcheduie 3.2
Unenforceability Event Section 13.3

Section 1.4 Other Interpretive Provisions, Words used herein, regardless of the
gonder and number specifically used, shall be deemed and construed to include any other gender,
masculine, feminine, or nenter, and any other number, singular or plural, as the context requires.
The terms “hereof,” “herein” and “hereunder” and torms of similar impart will refer to this
Agreement as g whole and net to any particular provision of this Agreement, Section references
contained in this Agreement are references to Sectlons in this Agreement, urless otherwise
spevified, The words “or” and “eny” ave not exclusive. Whenever the term “including” is used
in this Agreement (whether or niot that term {5 followed by the phrase “but not limited to” or
*without limitation” or words of similar effect) in connection with a listing of items within a
particular classification, that listing shall be interpreted to be illustrative only and will nof be
interpreted as r limitation on, or an exchsive listing of, the items within that classification.

Seefion 1.5 Captions. The captions in this Agreement are for convenience only and
shall not be considered a pait of, or effect the construction or interpretation of any provision of,
this Apreement.

ARTICLE II -- GENERAL PRINCIPLES.

SecHlon 2.1 General Principles Governing Shaving Avvangements. All sharing
EITangements contemplated by this Agreement shall be subject fo, and are intended to comply in
all yespects with, the Commumications Act of 1934, as amended (the “Comnmnications Act™),
the FCC Rules and all other Applicable Laws. The arrangernents made pursuant to this
Agreement shall not be deemed to constitute “joint sales,” “program services,” “time brokerage,”
“local marketing,” “profit shating,” “revenue sharing” or similer arrangements, or a partiership,
Joint venture, or gency relationship between the parties, and no such arrangement shall be
deefmed fo give Service Provider eny right te control the policies, operations, management or
any other matter r¢lating to the Station.
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ARTICLE TI -- RELOCATION.

Secior 3. General.

(a)  Subjeet to Section 3.1(c) below, with respect to the Station Premises, each
of Service Provider apd Station Owner covenants fo the other to use commercially reasonable
efferts and to otherwise cooperate in good faith to relocats as expeditiously as reasonably
practicable (i) the main studio location of the Station, and (%) the office space of the Transferred
Employees or Transition Bmployees, in each case, to the Servies Station Premises (ihe
"Retocation™).

(h)  Bubject to Section 3.1(c) below, Service Provider and Station Owner agres
ta cooperate with each other in good faith and implement the Transition Plen, which is
incorporated herein by reference and made a part of this Agreement.

{c} Station Owner covenants and agrees to use commeraially reasonable
efforts to obtain any FCC aothorization that may be reasanably nscessary fo effectuate the
Reloeation, the Transition Plen, and the implementation of this Agreament.

Sectton 3.2 Access fo Service Statlon Premises, During the Term, Service Provider
shall male available to Station Owmer such premises and facilities at the Sexvice Station
Premises {as defined in Sehedule 3.2 herefo) ag may be 1zasonably necessary to (@) establish the
main studio of the Station af such location and (¥) for the employees of Station Owier te conduct
the specific buginess and operations of the Station as provided for in this Apreement at such
location; provided that all such access and use shall be pavsuant to the terms and subject fo the
conditions set forth in Sehedide 3.2 attached herefo (the “Leure Terms™).

Secflen 3.3 Relocwtion of Ancillary Equipment, On or before the Commencement
Date, Station Orwner shall relocate to the Service Station Premises the assets and equipment of
the Station set forth on Schedude 3.3 (collectively, the “Ancillary Equipment™).

Seetion 3.4 Use of Equipment by Service Provider, Subject to Section 3.5 below,
duiing the Term, Station Owner prants Service Provider the right to use (@) any itein of
cquipment set forth on Sehedile 3.4 hereto (individually and collectively, “Station Owner Core
Eguipment”) and (&) the Ancillary Equipment, in each case in connection with the Shared
Services provided under this Apreeinent,

Secfion 3.5 No Modification vo Title. Without limiting the payment obligations
hereunder, including pursuant to the terms and subject fo the conditions of Article 8 and
‘Schedule A hereto, nothing in this Agreement shall be deemed or inferpreted to limit or modify,
or io vtherwise effect a transfer or alteration of, Station Owner’s title to those assets, tangible and
intangible, owned by Station Owner, including the Ancillary Equipment and the Station Owner
Core Equipment,

ARTICLE IV -- SHARED SERVICES,

As of the Comimencemert Date, and thereafter during the Tesmn, subject to Station
Owner’s ultimate supervision and control and the terms and conditions set forth in Article 2
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above, Service Provider agrees to provide to Station Owner the following services to support the
business end operation of the Station; provided that such snpervizion apd control shall not be
deemed to permit Statien Owmer to expand in any material respect the obligations of Service
Provider or to vequire Service Provider to inewr any material additional obligation or liability
hereundet:

Section 4.1 Technical Services and Egunipment, Service Provider shall provide
technical assistance fo the Station, under the direction of the Station’s Chief Operatot, for the
manitering and maintenance of the Station’s technical equipment and facilities and shall assjst
Station Owner with the installution, ropair, maintenance and replacement of the Station’s
equipment and facilities pursuant to the tzrms and subject fo the conditions of this Section 4.1
(the “Equipment Services”). In the event that it shall he reasonably nccessary, consistent with
good engineeting practices and othervise with the past practice of the Station or the Service
Station, to repaiv or replace any Station Owner Core Equipment or Anciilary Equipment, Service
Provider shell assist the Station Owoer in such repai, but Station Qwner shall be responsible for
payment of the cest of such equipment and ail third-party costs for repair and Iabor.

Secfion 4.2 Promotionid Services, Service Provider shall be respongible vnder the
direction of Station Gwner for the promation of the Station; provided, however, that Statlon
Owner shall have the ripht to supplement the promotional efforts undertalcen by Service
Provider, but shall coordinate such efforts with Service Provider to maintain image consistency
with Bervice Provider’s promotional efforts (the “Premotionat Services™), The Promotional
Services shell include such efforts as may be commerofuily reasonable to meaximize the rafings
and revenues of the Station, but in ell events shall be not less than efforts reasonably
commensurate with those undertaken by Service Provider with respect to the Serviee Station.
The Promotional Services shall include negotiating, subject to the supervision and control of
Station Owner, ad buys on appropriste media for the promotion.of the Station. For the avoidance
of doubt, Station Owner ghall retrin ultimate zuthority aver the tse of such Prometional
Services, Station Owner shall pay over to Service Provider all funds received by Statton Owner
each yeex from any Network and any other program syndicator or supplier for promotion of such
Network or other programming on other stations or medis, if any, and Service Provider shall uss
all such funds solely for their miended promotional or other similar putposes. For the aveidance
of doubt, such. revenue shall he deemed to not constitute Excluded Revenue in accordance with
Scheduie 4 hereto.

Seclion 4.3 Delivered Programming wnd Commercinf Content.

{#)  Service Provider shall prepare and provide to the Station Qwner for
broadeast, simulcast or rebroadeast on the Station, as applicable, local news, weather, fiaffic,
aports, news and information, public affairs, public service programming and annovtcements,
weather and other emergency alerts, an described mare particularly in Sehedode 4.3{a) hereof (the
“Delivered Prograwmiming™), which Delivered Programming shall be leas than twenty-five (25}
hours per weelc and less than fifteen percent (15%) of the Station’s broadcast hours for any week.
The Delivered Programming shall include those programming matters set forth in Schedule
4.3(a). Exceptas othervise expressly provided hetein, Service Piovider shall be rezponsihle for
obtaining the rights to broadcast the Delivered Programiming on the Station and for paying all
codts incired in obtaining such vights, To the extent permission is required to rebroadcast on
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the Station any Delivered Programming under Section 325 of the Communications Act, Service
Provider hereby grants Station Owmer such permission. The Delivered Programming shell be
subject to Service Provider’s editorial judgment and the requirements of Section 4,3(b),
inchuding the Station Owner’s right to reject or preempt Delivered Programming under Sectlon
4.3(b) hereof, All Dielivered Propramming shall conform. in all material respects with standards
established by Station Owner and consistent with sitnilar programming broadcast on Service
Provider’s own telovislon hroacdeast stations, and shall otherwise conform to all Applicable Lawr,
Including the Communications Act, the FCC Rules and the intellectua! property rights of third
parties,

(b}  Service Provider heveby grants u copyright license to Station Owner to
broadeast on the Station the Delivered Progranmiming durlhg the Term and to otherwize deliver
the Delivered I'rogramiming as part of any sitnuleast or rebroadcast of the Station’s programming
to and via any media, including mobile and other similar devices within the DMA during the
Tetm, provided, however, that Service Provider otherwise retains all tifle, rights, and ownership
to {he Delivered Progyamming except ag otherwise provided herein for use on the Station’s
Website pursuant to the termns and subject to the conditions of Section 4.6. Service Provider
grants consent, for Station Owner to authorize the retransmission within the Station’s DMA by
cable, telephone, and satellite compantes or any other MVPD the pottion of the Station’s signa)

containing the Delivered Programming,

(¢} Al Delivered Prograraming shall eomply with Applicgble Law, Station
Ovemer shall have the right to reject or preempt any Delivered Programming to present program
material of greater local or natienal importance. Station Owner may teject any Delivered
Programming if it reasonably detexminea that the broadcast of such material would violats
Applicable Law or would otherwise be contrary to the public interest. Station Crwner shal]
promptly notify Service Provider of any such rejection or preemption. Schedule 4.3¢b) sets forth
Statlon Owmer’s statement of policy (the “Polfcy Statemant™} with regard to the broadcast of the
Delivered Programming.

() Service Provider shall provide to the Station production personnel,
technical resources, equipment and facilities reasonably sufficient to produce such Jocal
comimercial content as may be reasonably required by Station Cwsier for broadcast on the
Station, including with respect to the development of local edvertising on behalf of the Station’s
_ advertisers,

Sectlon 4.4 Tse of, and Access fo, Facifities and Egilpment. Service Provider shall
provide to Station Ovimer, inchuding its employees and aperits, the right of access to, and use of,
the Service Station Premises and other, equipment and real property to an extent and in n manmexr
reasonably sufficient to ensure and enable Station Owner (o conduet broadcast aperations of the
Station congistent with, and pursuant to, the FCC Rules; provided that fo the extent any facility is
subject to the ferms of a third-party lease, such access hereunder shall be subject in all respects to
the terms and conditions of such lease. Except as may be required pursusnt fo Section 13,10 or
m connection with Schedule A herefo, in no event shall () Station Ownor, its Affiliates, or their
respective officers, directors, employees, apents, or invitees have access to sales information or
advertising rates o1 practices or any financial or accounting information of the Service Station, or
{8} Service Provider, its Affiliates, or their respective officers, directors, empioyees, agents, or
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fnvitees have access to sales informeation ot advartising rates or praciices or any financial ar
aceouniing information of the Station. Staticn Owner and Seivice Provider shall instruct their
respective employees to not discuss or exchenge with one another any information concerning
their respoctive station’s rates or sales practices of fo engags in any activity otherwise prohibited
by antitiust or falt trade lavs or regulations wmder Applicable Law.

Secitorr 4.5 Information Technology. Service Provider shall provide reasonable and
eustamary information technology and nefwork services necessary to conduct the business of the
Station in & manner reasonably comparable to the Service Station, including with respect to
human rezources information techmology services (the “IT Servleas™). The IT Services shall
include the provision of wide-area-network connectlvity beteneen the Station and Station
Owmer's corporate headguarters and anciliary connectivity, including with respect to the national
sales represenfative of the Station,

Sectior 4.6 Website Services,

fa)  Station Owner shall maintain and opetate 8 website for the Station (the
“Station Webstiz™), and shall be responsible for providing and shall provide substantially all
miaterials and content for the Station Website, except as otherwise provided in this Section 4.6.
Service Provider shall assiat Station Oamer with regpect to the posting on the Station Websites of
all maferials required to be included on the Station Wehsite pursuant to 47 C.ER, §§ 73,2080
and 73.3526 ar any other Applicable Law,

(b  Service Provider shall use cormmercially reasonable offorts to provids to
Station Owner for display on the Station Website local news, weather, traffic, sports, and other
information (collectively “Delivered Website Content”) that in the reasonable editorial judgment
of Bervice Provider will be of interest to the Station’s community of license, which content may
include confent derived from the Deliverad Programming, All Delivered Wehsite Content shall
be in & format svitable for use with the WorldNow web content sexvice and otherwise compatible
with the format required for the Station Wehsite as operated as of the time immediately prior to

the data hereof,

{cy  Servies Provider hereby grants a license for the Term to Station Owner to

nze any and all Delivared Website Content for display on the Station Website, provided that
Service Provider shall otherwise retain all title, rights and ownership to the Delivered Website
Content, '

{d}  Each party shall retmin all rights and ownership in its pre-existing
Intellectual Property Rights, including any names, praoduct names, logos, trademarks, service
marks, or other Intellectual Property, Netther patty grants to the other partly agy right or license
with respect to its Intellectual Property Rights except as otherwise provided undes this
Agreement. '
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Secfion 4,7 Exclusivigy. During the Teim, Service Provider covenants and agrees that
it will not, directly ot indirectly, and it will cause ita applicable Affiliates to not, directly or
indirectly, provide to sny third party that owns or operates a broadeast talevision stalion in the
DMA services substantially similaw in any inaterial respect to the services provided by Sesvice
FProvider hereunder,

Secifon 4.8 Sehednie A, For The avoidance of deubt, nothing in thiz Article TV, or
Articles ¥V and VI below, shall [imit in any weay the application of Schediule 4,

ARTICLE ¥V ~ CERTAIN RETAINED OBLIGATIONS OF STATION OWNER

Station Owier shall be responsible for and perform all services releting to the business
and opetation of the Station except for those services that Service Provider expressly agrees to
provide pursnant to the terms and sobject to the conditions of this Apreement, Among the
services for which Station Ownee shall remein regponsible are thoge set forth in this Axticle V,
including the following obligations with respect to the business and operations of the Station in
accordance with and subfect to the following provisions: '

Section 3.1 Procurement of Programening. Station Owner shall maintain for the
Station and shall provide separate mansgerial and other persomel to carry out the selection,
procurement and scheduling of programming for the Station and to otherwise perform such duties
and respongibilitics retained by Station Owner hersunder and as may be required to comply with
the Communications Act and the FCC Rules.

Sectton 3.2 Contral of the Starion ond FCC Compliance. Station Crwner shall |
continye to maintain full control over the operations of the Station, iucluding programming, key
personmnel, facilities and finances. Station Cwmer shall be responsible for, and shall comply in all
material respects with (¢} the terms and conditions of the FCC Licenses with respect to the
Station, including the requirements of the main studio rules, and (5} ell applicable provisions of
the Compumications Act, the FCC Rules and all other Applicable Law with respect to the
operation of the StaHon. Station Owner shall file in a timely and complets manner all teports
and applications required to be filed with the FCC or any other Governmental Authority.
Without limiting the generality of the foregoinp, Station Owmer shall employ at least two full-
time employees (and no fewer than the mumber required to comply with Applicable Law) In
connection with the business and management of the Station, one of whom shall be the station,
manager {collectively, the “Statlon Serior Enplopees™.

Section 5,3 Insurapce. Station Owner shall maintain in effect policies of insurance
insuring the assets and the business of the Station in accordunce with good industry practices and
consistent with the coverage in terms of] scope of the coverage and amounts g8 provided under
guch policies as were in existence on the day prior to the Commencement Date, including
cesualty, property, and personal liability and libel, slander, defamation, invasion of privacy and
telated insurance.

Section 3,4 Cerfain Retafied Payment Responsibififies. As between the partics
hereto, Stmtion Owner shall be sulely responzible: for all aperating costs associated with the
Statien, including the cost of electricity, other utilities, taxes relating to the business and
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operation of the Statlon; the salaries, insurance and all other costs for all personnel employed by
Stetion Owner or its Affilintes; expenditures related to maintenance and flings with respect to
the FCC Licenses relating to the Station and othet expenses of compliance with the
Communications Act and other Applicable Law in connection with Station Ownet*s ownership
and operation of the Station, including attorneys™ fees of Station Owaer inouired in connection
therewith; insurance prermivms with respect to the business and property of Station Owner, and
all paymeits for the acquisition or licensing of pregramming with sespect to the Station and all
music rights payments, it any, relating to the broadcast or transmission of announcements,
advertising and progremming on the Station, other fhan those associated with the Dalivered
Programming, which expenses shall not be deemed to constitute Excluded Expenses in
accordance with Schadule A herefo; provided, however, {d) Stafion Owner shall provide and
maintain at its expense all music license rights and copyright licenses for broadeast on the
Stafion for music contained in the Delivered Programming that is in the repertories of ASCAP,
BMI and SERAC and will provide and maintain all rights and copyright licenzes for all content
in the Delivered Programming that is provided by the Associated Preas, CINN, and Fox News
Service; and (8) Service Provider shall be responsible for all other nivusic loense rights and other
copyright licenses with respect to music or other eantent contained in the Delivered
Programming except as expressly provided in the foregoing clavse (8).

Section 5.5 Retransmission Consent Agreements. As between the partles hersto,
Station Owner shall be solely responsible far the maintenance, enforcement and nepotiation of
rafranamission consent agreementis for the Station with cable, satellite and other muitichannal
video providers, provided, however, that Station Owner shall exercise its rights to mendatory
curiage and refransmission consent for cable television and other multicharine] video providers,
including mobile receiving devices, in a manner that ensures the maximum possible distribution
of the Station’s signal on cable, divect-broadcast-zateliite and ather multichsnnel video
programming distributors serving communities located in the Station’s DMA.

Section 5.6 Prevervafion aof FOC Licenses. Station Owner shall not take any action or
uni¢asonably omit to take any action that would be reasongbly likely to result in & () revocation,
non-renswsl or material impainnent of the FCC Licenses, (5) material adverse effect upon the
Station’s fransmitters, antennae and other material assets included in the Station's transmission
facilities or (c} material breach or default under the terms of any of the Covered Agreements.

Secfion 5.7 Retings Dformasion. To the extent permifted under the terms of any
applicable agreement with a third perty or Applicable Law, Station Owner shall provide to
Service Provider such routine ratings information and rutings reperts with respect to the Station
a3 ave customarily prapared or obtained by the Station in the ordinary course of businesy as
Service Provider may reasonably request from time to time. Bxcept as otherwise agreed by the
perlies hereto, Station Owner shall maintain (inotoding timely payment of all fees) any
agreements with The Nielsen Compeny or itz affiliates ot other tatings information providers
customerily used by the Station as a source of local station research Information for the Station
{collectively, the “Rutings Agencies™).

Section 3.8  Network Affitiafion. During the Term, Station Cwner shall use

commereially reasonable efforts fo maintain and renew the current Network affiliation agresment
with respect to the Station (including the Primary Chanmel and the Multicast Digital Charmel) an
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terms and conditions substantially similar to those agreed to by Station Cremer or any of its
Affiliates with such Network with respect to any other station uwned or operated by Station
Cramer or its Affiliates. .

Section 3.9  Maintenavice of Normal and Usuid Transiissions of the Statien.
Subject fo the obligations of Service Provider hereunder, Station Owner shall use commercially
rensonable efforts, consistent with good enpinearing practices and the past practices of the
Statior, to contimie the nonmal and usual transmissions of the Station so as to provide &
broadcast signal twenty-four (24) hours each day for seven (7) days sach week at the Station’s
full authorized facilities, with such execeptions as (@) may be consistent with the past practice of
the Station, (#) permitted by the FCC Rules without the requirement of a Special Tenporary
Authorization, or {¢) otherwise necessitated by, or arising from: (¥) normal and usual equipment
maintenance; {#) the occwmence of » Force Majewre Event; (i#) any equipment or facilities
damage or repair woilc; (fv) any act or ornission of Service Provider (or any third party acting on
behalf of or s agent of the Service Provider); and (v) any act or omission of any third party who
18 niot officer, employee or agent of Station Owner or an Affiliate thereof or of a third party that
Controls or is Controlied by Station Owney.

Section 5.18 High Definition Transmittal of Progromming.

{a) . Withoot limiting the generality of Section 5.9 above, and subject to
Section 5.10(c) below, Station Owner shall use commereially reasonable efforts to broadenst its
Network programming, syndieated programiming, locally produced programming and
commercial and promotional content with respect to the Primary Channel and the Multicast
Digltal Chenne! in High Defin{tion with respect to all means of applicable transmission,
inchuding by over-the-air broadcast end by MVPD batsmission.

(k)  To the same extent consistent with the propramming Service Provider
provides foy the Service Station, the Delivered Frogramming shall be provided to the Station by
Service Provider in High Definition format.

{¢}  Inconnection with the technical services to ba provided by Service
Pravider herevnder, including pursuant fo Section 4.4 above, Service Provider covenants and
agrees to provide to Station Owner technicel facilities and related technical services that are
reasomably sufficient to permit Station Owner to broadeast the Station progremming with respect
To the Primary Chaonel and the Multicast Digital Channel in High Definttion.

Section 5,11 Malntenance of Certatn Real Property Rights. Station Owner shall
mgintain in effect all leasehold rights or other tights in real property that nay be necessary to
operate the Station Cwner Core Equipment as of the date hereof.

ARTICLE VI — CONSIDERATION AND COSTS.

Section 6.1 584 Fee. In consideration for the Sheved Services to be provided fo
Station Owner by Service Provider pursuant to this Agreement, Station Orwoer shall pay to
Service Provider for each calendar month during the Term the SSA Fee, as deseribed {n and
calculated in accordance with Schedule 4 herefo, The 35SA Fee shall be paid in the

IRETANLS «13.




citcumstances and subject to the further terms and conditions described in Schedule 4 hereto.
The 884 Fee shall be payuble monthly, in srears, as set forth in Schedule A herato.

Sectfon 8.2 Performance Bopus, Tn further consideration for the performence of the
Shared Services by Service Provider pursuant to this Apreement, Service Provider shall have the
right to satn a bonus fee (the “Pepformance Borns”), which Performance Bonus shell be
calculated and piid in the circumstances and subject to the further terms and conditions
described fn Sehedile 4 hereto,

Section 6.3 Service Provider Costs, Service Provider shall be solely responsible for
meking all payments of the selaries, taxes and related coats for 511 parsormel employed by
Service Provider who are vsed by Service Provider in the performence of Service Provider's
abligations Liereunder, which expenses shall not be deemed to constitute Bxcluded Bxpenses in
accovdance with Schedule 4 hereto,

ARTICLE VII -- SHARED SERVICES OPERATING BUDGET

Secfion 7.1 Budgel Preparafion. To advayee of each calendar year during the Term,
Service Provider shall prepare a budget with respect tn costs, expenses end capital expenditores
1o be incwred or expended in connection with the Shared Services on behalf of the Station and
comparable services on hahalf of the Service Station for the applicable year (the “Shared
Services Operating Budger™). The Service Provider and Station Owmer will use commercially
reasonable efforts and will cooperate with each other, in good faith, to prepare, no leter than
SN : Shired Services Operating Budget with zespect to the calendar year Jl8 end,
when prepared and agreed upon by both parties, the Shared Services Operating Budget will be
attached hereto as Schedule 7.7 and will be deemed approved for pirposes of this Agreement.

Secfion 7.2 Budgei Approval. Each subsequent Shared Services Operating Budget
shall be subject to review and approval by the parties, acting together and in pood faith. In the
event that the parties shall approve the Shared Services Operating Budpet, whether in its entirety
or with respect to cerfaim budget line items therein, all costs, expenses and expendituros
confenplated by such Shared Services Operating Budpet or with respect to such budget line
iteins as shall have been spproved, as applicabls, shall not be deemed Excluded Expenses in
accordance with Schedule 4 hereto.

Section 7.3 Roll-Over Budgers and CPI Adjustmens. Bach year following the Jil
Shared Services Operating Budget, the parties hereto covenant and agree to worle together in
good faith to prepare a new annual Shaved Services Operating Budget, In the svent thut the
parties are wnable to agree upon and approve a new Shared Services Operating Budget or certain,
budget line items therein {an “Oper Budge: Item™) for any such year, the parties shall apply and
use the corresponding item contained in the approved Shared Services Operating Budget for the
iminediately prior year {whether a particular Hne item or the Shared Servioes Operating Budgst
a3 a whole), adjusted by an amount equal to the percentage change in the Consumer Price Index
for all items as published by the Bureay of Labor Statistics of the U.S. Department of Labor for
the preceding calendar year (the “CPP) (or if such index ceases to be published, the percentage
change in such other index selected by mutual agreement of the patties that most nearly reflects
ihe same information as the CP),
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Section 7.4 No Limitation on Station Spending, The parties acknowledge and agres
that the Shared Services Operating Budget is intended to evidence, facilitate and better effectuate
the cast-savings contemplated by the Transaction Documents and the fee arremgenents
contemplated hereunder, Nothing ir this Agreement, including the provisions of this Article 7,
shall be deemed cr construed to limit or modify the discretion of either peity to incur expenses,
make payments or undertake capital expenditures with respect to the Station or Service Station,
as applicable,

ARTICLE VI -- TERM AND TERMINATION,

Secflow 8.7 Torm,

(a)  fmjticl Term. This Agreement shall be deemed effective, and the fnitial
term hereof shell commencs, on and as of the dats hereof and snch initial term (the “Feritind
Tepmy) shall continue wrtil the tenth (10th) anoiversary of the Commencement Date, 1mless
earlier terminated in accordance with Section 8.2 beloww,

{b}  Renewal Term. This Apreement shall be renewed automatically for one
additional ferm of fen (10) years (the “Revrewa? Terst™) commencing on the day following the
expiratien of the Initinl Term (the Initial Term and the Renewal Term hereinafter referred to as
the “Terwt™), vuless Service Provider or Station Owner delivers to the other at least one hundred
eighty (180) days before the expiration date of the Initial Term written notice of its clection to so
nal renew.

Sectioﬁ 8.2  Terminnrion,

(@)  Mufugl dgreement. This Apreement may be terminated at any time by
mutogl written agreement of the parties hereto.

(b)  Termination by Station Owner or Service Provider. This Agreement may
be terminated by Station Owner or Service Provider, by written notice to the other, upon. the
occurrence of any of the following events; provided that eny such termination shall be effective
as of the date one hundred cighty {180) days affer delivery of such notice; provided, hawever,
that if tetmination of thie Agreament is required by Applicable Law as of an earlier date than
such 180th day, then in such svent terminafion shall be deemed effcctive as of auch earlier date
required by Applicable Law:

(i) this Agreement or any other Transaction Doonment hag been
declered invalid under Applicable Law or illegal in whole or substantial part by an order
or dectee of an administrative agency ar coutt of competent prisdiction which is not
suthject to appeal or further administrative or judicial review; or

(i) there has bean a change in the Communications Act or the FCC
Rules that causes this Agreement or any other Transaction Document fo be in violation
thereof (whether in whale ot in material part) and the applicability of such change is not
subject to appeal or further administritive review.
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{c) Termination by Service Frovider. This Agreement may be terminatad by

Service Provider, by wiitten notice to Station Owner, upon the occtarence of any of the
following events, provided that any such tenmination shall be effective as of the date one hundred
aighty (160} days after such notice:

fi) if Service Proylder is not then in matet{al braach and Station
Orvner is in material breach inder this Agreementf or eny other Transaction Document
{wther than a breach by Station Owner of any of its payment obligations hereunder) and
Station Owiner has failed fo cure such breach within forty-five (45) days after recaiving
written notice of such breach from Seevics Provider, o if Service Provider 1s not then in
meferial breach and Station Owner breaches any of its payment obligations to Service
Provider hereunder (other than any such payinent obligation that is being contested in
good faith) which breach shall not have been cured within fifteen {15} days after
receiving written notice of such bieach from Service Provides;

{if) if' Station Owner or any Affiliate of Station Owner makes a gonetal
assignment for the benefit of craditors, files, or has flad against it, a petition for
banlorupicy, recrpanization or an axrangetent for the benefit of creditors, or for the
appoiniment of a receiver, trostee, o similar creditor’s representative for the property ar
assels of Slation Owner or any Affiliate of Station Owner under mny federal or state
insolvency law which, if filed against Station Owner or any Affiliate of Station Owner,
has not been: dismissed within thirty (30) days thereof: or

(ifi) if, at eny time during the Term, the Station, with respect to its
Primery Channel, is nof a Network. affiliate of a Major Television Network, provided that
the failure of the Station to be & Network affiliate of a Major Television Network,
including npon a termination of the network affilfation agreement of the Station, shall not
have been proximately caused by any act or omission of Service Provider,

(d) Termination by Station Owwer. This Apreement may be terminated by

Station Owner, by writhen notice to Service Provider, upon the ocourrence of any of the
Tollowing events, provided that any such termination shall be effective as of the date one hundred
eiphty (180} days after such notice:

LBRTERNS

M if 8tation Owner is nof then in material breach and Service
Provider breaches any of ite obligations undey this Agresment or any other Transaction
Document which breach reasonably could be expected to result in the revocation or non-
renewnl of the Station’s FCC Licenses and such breach shell not have been cured within
forty-five (45) days aftex recelving wriften notice of such breach from Station Owner, or
if Service Provider breaches any of jts payment obligations to Station Owner (other than
any such payment obligation thet is being confested in good feith) which breuch shall not
have been cured within fifteen {15) days after receiving written notice of such breach
from Station Owner;

(i) if Service Provider or any of ifs Affiliates makes a general
aszignment for the benefit of creditors, files, or has filed against it s petitlon for
bankruptey, reorganization or an artangement for the benefit of creditors, or for the
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appointment of a receiver, trustes, @ gimilar ereditor’s representative for the property or
aesets of Service Provider or any of ifs Affiliates inder any faderal or state insolvency
law which, if filed against Service Provider or any of its Affilistes, has not been
dismissed within thirty {30) days thereof; or

{iif} if, at afy titne during the Term, the Service Station is not a
Welworls affiliate of a Major Television Networls provided that the fallure of the Service
Station to ba a Netwoik affiliate of a Major Televizion Network, including upon a
termingtion of the network affilistion agresment of the Service Stafion, shall not have
been proximately cansed by any act or omission of Station Cwoer.

i) Upon Restraint af this Agreemeni, If any order of any Govermmental
Anthority shall be in effect, including as a result of a Third Party Claim, and including any
preliminary infunction ot temporacy restraining order, oi thete shall be any Applicable Law, the
effeot of which shall be to prohlbit or enjoin the paformance of this Agreement, then either paity
shall heve the ripht to ferminate this Agresment upon written notice to the other, which notice
shall be effective as of the date one hundred eighty (180% days after such nofice hereumder;
provided, however, that in the event that outside counsel to the fermineting paity shell advise
such party that such order of the applicable Govermnmental Authority or Applicable Law shall
require termination of this Agreement as of a date sarlier than. such one hundred eighty (180) -
day period contemplated hersunder, then such notice of termination shall be effective as of such
earlier date required by such Governmental Awthority or Applicable Law, as the case may be.

(¥ Termination Due io Modifisd Network Agreement. This Aprecment may
be terninated by tlie Non-Delivermg Party pursuait to the terms and subject to the conditions of
Section 8.4 below, provided that any such termingtion shall be effective as ofthe date one
hundred eighty (1800 days after delivery of such notice; provided, however, that if termination of
this Agreement is required by Applicable Law as of en eexlier date than snch 180th day, then in
such event termination shall be desmed effective as of such earlier date required by Applicable
Law.

{g)  Either party may terminate this Agreement upon written notice to the other
upon the oceurrences of a Force Myjeore Event that precludes petfoxmance of the Agreement by
the other party and that shall contlnne for a peried of ninety (90) consecutive days.

(h) Terrmination By Service Provider Upont Sofe Of Starton. Within thrae
tmndred and sixty five (365) days following consummation of any transfer or assignment of the
FCC license of the Station 1o & third party not controlled by or under coramon contrel with the
Statlon Owner, the Service Provider, upon one hundred and twenty (120) days writfen notice to
the transferee or azsignes, may terminato this Agreement,

fi) Termination By Statton Owner Upon Sale Of Service Station. Within
thies umdred and sixty-five (365) days following consurmmation of any transfer or assignment
of the FCC license of the Service Station 1o & thind party not confrolled by or under comiman
control with the Service Provider, the Station Owner, upon one hundred and twenty (120) days
wriften notice to the transferes or assignee, may terminsie this Agreement.
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Section 8,3  Certain Matters Upon Termination.

fa)  The fermination of this Agreement or the expiration of the Term shall te
without prejudice fo any rights or obligations of the parties that may have accrued prior to the
effective time of such termination, or expiration.

{b)  Upon and following any termination, the parties shall reasonably
cooperate with each other to effect a transition to Station Owner of thase duties and functions
umndettaken by Service Provider under this Apreement.

Section 8.4 Modified Network Affilintion Agreements; Notice anid Termination.
Upon any renewal, extension, amendment or modification to any Network affilistion agresment
relating to either of the Primary Channel of the Station or the Primary Charmel of the Service
Statian, as applicable (a “Medified Network Agreentent”), the party that is subject to such
Modified Network Apgreement (the “Delivering Party™) shall provide within five (5) Business
Days to the other patty (the “Non-Deliverfng Party™) writton, notlee of such renewal, extension,
amendment or madification together with e copy of such Modified Network Agreement, subject
to any lawful confidentiality provisions in such Modified Network Agreement. In the event that
there shall be a Modified Networlc Agresment, the termns and conditions set forth in Schedule
8.2(#} shall apply.

ARTICLE IX -- REPRESENTATIONS AND WARRANTIES OF STATION OWNER
Stetion Owner represents and warrants to Servics Provider as follows:

Section .1 Authorization and Binding Obligation. The execution, delivery, and
performance of this Agreement by Station Owner have been duly authorized by all necessary
arganizational action on the part of such party. This Agreement has heen duly executed and
delivered by Station Owner and constitites the legal, valid, and binding obligation of such party,
enforceable against it in accordance with its terns except as the enforceability thereof may he
limited by bankmptey, insolvency, frandulent transfer, rearganization, moratorfum, insolvency,
reorganization, or other similar laws of geners] application affecting the enforcement of
creditors’ 1ights or by general principles of equity limiting the aveilability of equitable remediss. -

Section 8.2 Absence of Conflicfing Apreements or Consents, The execution,
delivery, and performance by Station Owner of this Agreement and the decuments contemplated
hereby (with or without the giving of notlee, the lapse of time, or both}: (@) will not conflict with
The organizational docurments of Station Owner; (6} to the actnal knowledge of Station Owmer or
its reapective: Affiliates, does not conflict with, vesult in a bresch of, or constitute a dafault under
ainy Jawy, judgment, order, oxdinance, infunction, decree, rule, regulatian, of ruling of any court or
governmental instrumentality applicable to Station Owner; () does not conflict with, constitute
groungds for termination of, result in a breach of, constitute & default under, or aceelerate or
permit the acceleration of any performance required by the terms of any agreement, instrument,
license, or permit to which Station Owner is a party or by which it is bound as of the date of this
Agroement; and (¢} will not ereate any claim, lien, charge, or encumbance upon sny of the
assets of the Station owned by Station Ownar.
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ARTICLE X -- REPRESENTATIONS AND WARRANTIES OF SERVICE PROVIDER

* Service Provider reprogents and warrants fo Station Owner as follows:

Section 10.1  Authorization wnd Biniding Obfigation. The execution, delvery, and
performance of this Agreement by Service Provider have been duly authorized by all necessary
organizational action on the part of such party. This Apreement has been duly executed and
delivered by Service Provider and constitutes the legal, valid, and binding obligation of such
party, enforesable against it in accordance with ite terms exvept as the enforceability thereof may
be limited by bankruptey, insolvency, fraudulent transfer, reorganization, moraforium,
insolvency, reorganization or other similar Taws of general application affecting the enforcement
of creditors’ rights or by geneial principles of equity limiting the availability of equitahle
remedies.

Section 16,2  Absence of Conflicting Apreesmenrs and Required Consents, The
execution, delivery, and performence by Service Provider of this Agresment and the documents
conternplated hereby (with or without the giving of notice, the lapse of time, or both): (2) will
not confllet with the organizing docnments of Service Provider; (#) to the actual knowledge of
Service Provider or its Affiliates, does not conflict with, result in a breach of, or constitute a
defeult under, any law, judgment, order, ordinance, injunction, decres, rule, tegulation, ot ruling
of any court or governmental instrumentality applicable to Service Provider; and () does not
conflict with, constitute grounds for termination of, result in a breach of, constituie a default
under, or acceletate or permit the acceleration of any performance required by the terms of, any
agicement, insivment, licenss or permit to which Service Provider is s party or by which it is
bound as of the date hereof.

ARTICLI X1 -- COORDINATION UNDER CERTAIN COVERED AGREIMENTS.

Section 111 Covered Agreemenis. ‘With respect to those certain non-programming
contracts and other agresments relating to the business of the Station set forth on Schedule 171
beieto {collectively, the “Covered Agreements™), in consideration of the nintnal execution and
delivery of this Agreemnent end the other Transaction Documents and for the consideration
contemplated therein and the premises thereof, on and as of the Commencement Date, Service
Provider and Station Owmer shall use commercially tensonable efforts and otherwise cooperate
to the extent practicable in effecting a lawfol and commercially reasongble anangement under
which, Service Provider and Station Owner, as applicahle, shall receive the benefits under each
Covered Agreement during the Term and the party to such Covered Agreement shall continue to
pay and perfom its obligations arising under such Cavered Agreement during the Term in
accordance with its terms. The anrangements contemplated by this Section 11,1 are intended to
Tacilitate the provigion of services hy Service Provider hereunder for the benefit of Station
Orwner and eve not intended to, and shall nof be deemed, to effect an assipnment of any such
Covered Agicoment. To the extent Station Owner elects to tetiinate or atherwise cancel any
ooniracts o other agresments 1elating fo the business of the Station in connection with the
execution and delivery of this Agreement or any other Transaction Document, exclusive of
Covered Agreements, Station Gwner shall be solely liable for any expense related to or arising
from such termdnation or cancellation.
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Secfion 112 Treatment of Termination Expenses. To the extent Station Owner or
Service Provider elects to terminate or otherwise cancel any contracts or other sgresments
relating to the business of the Station or the Service Station, reapectively, whethet in connection
with the execution and delivery of this Agreement or any other Transaction Docament ot
otherwise, any expenses related to or arising from such fermmation or cancellation shall be borne
as get forth in the Transition Plan.

ARTICLE XII -~ INDEMNIFICATION AND REMEDIES.

Section 12.1 Ry Service Provider.

{a) Service Provider shall indemnify, defend and held hermless Station Owner
and any empioyee, director, member, manager, officer, sioekhalder, or agent of Station QOwner,
ar-any of its Affiliates, mecessors o assignees (exclusiva of Service Provider and ifs Affiliates
and agents) (each, a “Stafion Owner Indesmnified Parfy™), from end against, and reimburse and
pay to such Siation Inderanified Party, any Loss, which any such Station Indomnified Party may
suffer, sustain or become subject fo, in any way arising from, relating to, or as a result of:

(i) any act or omission of Service Provider, its Affiliates or their

respective officers, dirsctors, employees, agents or invitess;

(i} the performances of the Shared Services in a manner materially
inconsistent with the then-prevailing standards of the televiston and broadcast industry;

{iil} any brsach by Service Provider of any of its obligations,
representations, wartantics, covemants and ather agreements hereumdeor or under any other
Transaction Document;

{iv) any Delivered Programming; ar

{v) any Delivered Website Confent (exclusive in all eventz of any

material, content o1 programming provided by Station. Owner.

(b)  The obligations of Service Provider under this Section 12,1 shall survive
any termination or expiration of this Agrcement or the other Transaction Documents, as
applicable.

() NOTWITHSTANDING ANYTHING TO THE CONTRARY
CONTAINED HEREIN OR IN THE OTHER TRANSACTION DOCUMENTS, IN NO
EVENT SHALL (f) SERVICE PROVIDER BE LIABLE UNDER THIS SECTION 12.1 FOR
PUNITIVE, TREBLE, EXEMPLARY, CONSEQUENTIAL, SPECIAL OR OTHER
DAMAGES THAT ARE NOT ACTUAL DAMAGES IN ACCORDANCE WITH
APPLICABLE LAW,; OR {(#) SERVICE PROVIDER’S INDEMMIFICATION OBLIGATIONS
UNDER THIS SECTION 12,1 EXTEND TO DAMAGES TO THE EXTENT ARISING OUT
OF OR RESULTING FROM A BEEACH BY STATION OWNER OF ITS
REPRESENTATIONS, WARRANTIES, COVENANTS GR. AGREEMENTS IN THIS
AGREEMENT OR THE OTHER TRANSACTION DOCUMENTS, OR. FEOM THE
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NEGLIGENCE OR WILLFUL MISCONDUCT OF STATION OWNER OR ANY OF THEIR
EMPLOYEES, AGENTS OR AFFILIATES.

) Service Provider shall not be subject to the indemnification oblipations set

forth in this Section 12.1 unless an individuel claim filed hereunder exceed M

or claims in the aggregate exceed

Secilon 1.2 By Stafior Owner.
{a}  Station Cwher shall indemnify, defend and hold harmiess Service Provider

aind any employee, diteotor, member, manager, officer, stockholder or agent of Service Provider,
orany of its Affilintes, successors ot assignees (each, e “Service Provider Indemnified Party™
from and against, and reimburse and pay to such Service Provider Indermified Party, any Loss,
which any such Service Provider Indemnified Parfy may suffor, sustain or become subject to, in
any way arising from, relafing o, or a5 & result oft

LI RE)

fi} any act or omission, event or oceurrence that was or shall be
cauaed by Station Owner, its cooployees, agents or Affiliates relating to the business and
opexations of Station Owner or the Station or the perfotmance of Station Owner's
ohligations herevnder or mider any ather Transaction Docurment, other then expenses to
be paid by Service Provider and the obligations and Labilities that are the responsibility
of Service Provider hereunder;

(i} eny lihel, slander, illepal competitlon or trade practice,
infringement of trademarks, irade names, or program titles, violation of rights of privacy,
and infringement of copyrights and propeietary rights resulting from or releting to all
material broadesst on the Station following the Commencement Dhate other than the
Deiivered Programming or any matter otherwise subject to indemnification pursnant to
the terms and svbjeet to the conditions of Scetion 12.1:

{iii) any breach by Station Owner of eny of its obligations,
represeniations, wananties, eovenants and other agreements hereunder o under any other
Transaction Document;

(v any Third Party Clzim by a Station Union. Employee or any labor
union or oollective bargaining unit representing any Station Unjon Employee ar:smg
from the execution and delivery of the Transaction Documents;

(¥} excopt as provided in the Transition Plan, WARN Act Liabilities;
and

{vi) without limiting paragraph, {ii} above, {4) the business and
operation of the Station {including the Station Website) or (B) any act or omission of
Station Cwmner, ifs Affilistes or their respective officers, directors, employees, egents or
invitees, except (with regpect to both the prior clanses (A) and (B)} for liabilities
expressly assnmed by Service Provider in this Agreement or otherwise subject to
indenmification pursuant to the terms and subject fo the condifions of Section 12.1 above,
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() The obligations of Station Owner ander this Section 12.2 shall survive any
tetmination or explration of this Agreciment or the other Transaction Documents, as applicable.

(€} NOTWITHSTANDING ANYTHING TO THE CONTRARY
CONTAINED HEREIN OR IN THE OTHER TRANSACTION DOCUMENTS, IN NO
EVENT SHALL (5 STATION OWNER BE LIABLE UNDER THIS SECTIGN 122 FOR
PUNITIVE, TREBLE, EXEMPLARY, CONSEQUENTIAL, SPECIAL OR OTHER
DAMAGES THAT ARE NOT ACTUAL DAMAGES IN ACCORDANCE WITH
APPLICABLE LAW; OR (i{} STATION OWNER'S INDEMNIFICATION OBLIGATIONS
UNDER THIS SECTION 12.2 EXTEND TO DAMAGES TO THE EXTENT ARISING OUT
OF OR RESULTING FROM A BREACH BY SERVICE PROVIDER OF ITS
REPRESENTATIONS, WARRANTIES, COVENANTS OR AGREEMENTS IN THIS
AGREEMENT OR. THE OTHER TRANSACTION DOCTUMENTS, OR FROM THE
NEGLIGENCE OR WILLFUL MISCONDUCT OF SERVICE PROVIDER OR ANY OF ITS
EMPLOYERS, AGENTS OR AFFILIATES.

fdy  Station Owner shall not be subject to the indemuification oblipations set
forth in this Section 12.2 unless an Individual claim filed hereunder exceed
= or claitas in the aggregate exceed

Secrion 12,3 Pracedure.

()  If any Person entifled to indemnification under this Agreement or any
other Transaction Document (an “fudentnjfied Party”) asserts & claim for indemnification for, or
reoeives notice of the assertion or commencernent of auy Third Party Claim as to which such
Indemnifizd Party intends to seel indemmification under this Agieement or any other Transaction
Document, suclt Indemnified Party shall give reasonably prompt written notice of such elaim to
the party from whom indemnification is to be sought {an “Indemuifiing Party™), together with a
gtaternent of any available information regarding such claim, The Inderanifyimg Perty shall have
the right, upon writfen notice to the Indemnified Party (the "Pefense Netice™) within fiftean (15)
days after recaipt foom the Indernmified Party of notice of such claim, to conduct af its expense
the defenss against such Third Party Claim in ifs own name, or if necessary in the name of the
Indemnified Party (which notice shall specify the counsel the Indermmifying Party will appoink to
defand such claim (*Defense Connsel™; provided, however, that the Indemmified Party shall
have the ripht to approve the Defense Counsel, which approval shall not be imreasonably
withheld or delayed}. The parties hereto agree fo cooperate filly with each other in connection
with the defense, nepotlation or settlstnent of any Third Panty Claim., If the Indemnifying Party
delivers n Defernse Motice to the Indemmnified Party, the Indemnified Parcy will cooperate with
and take available to the Indemnifying Party such assistance and materials as may be
reasonably requested by the Indemnifying Paity, all at the expense of the Indemnifying Party.

() K the Indemmnifying Party shall fail to give a Defense Natice, it shall be
deemed to have elected not to conduct the defense of the subject Third Party Claim, and in auch
svent the Indemnified Party shall have the right to conduct such defense in good faith. 1f the
Indemnified Pasty defends any Third Party Claim, then the Indemnifying Party shall reimburse
the Indemmnified Party for the costs. and expenses of defending such Thivd Parly Claim upon
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submission of periodic bills, If the Indemnifying Party elects to conduct the defense of the
subject Third Party Claim, the Indemnified Party may participaie, at his or Hs own expense, in
the defense of such Third Party Claim; provided, however, that such Indemnified Party shall be
entitled fo participate In any such defanse with sepatate counsel at the expense of the
Indemnifying Party if (i) so requested by the Indemnifying Party to pacticipate or (/) in the
reasongble opinton of connsel to the Indemmified Party, a conflict or potential conflict exists
between the Indemnified Party and the Indemnifying Party that would make such separate
representation advisable; and provided, further, that the Indemnifying Party shall not be required
to pay for more than one counsel for all Indemnified Parlies it conmection with any Third Party
Claim.

fe3  Regardless of which party defends a Third Party Clairm, the other party
shall have the right af its expense to participate in the defense of such Third Pauly Claim, assisted
by counsel of its own choosing. The Indemnified Party shall net compromise, settle, dofanlt on,
or admit lisbility with respeet to & Third Party Claim without the prior written cansent of the
Indemnifying Party, which consent shall not be unreasonably withheld or delayed, and, if the
Indemmnified Party settles, compromises, defanlts on, or admits Hebility with respect to & Third
Party Claim except in compliance with the foregoing, the Indemnified Paity witl be liable fot all
Losses paid or incurved in connection therewith and the Indemnifying Party ghail have no
obligation to indemnify the Indermnifted Party with respect thereto, The Indemnifying Patty
shall not compromise or seitle a Third Pacty Claim without the censent of the Indemnified Party,
which consent shall not be unreasonably withheld or delayed, unless sech compromise or
setlement includes as a term thereof an imeonditfonal release of the Indemnified Party and such
compromise or relesse does not Impose any non-monetary obligations on the Indemmified Party
other than immaterial administrative obligations (and all monetary obligations are subject to the
indemmification provisions of this Apgreement), in which case the consent of the Indemnified
Party shall not be reguired.

{d)  Aftor any final decision, judgment or awerd shall have been rendersd by a
court or governmental entity of competent jurisdiction end the expiration of the time in which to
appeal therefrom, or after a settlement shall have been conswinmated, or after the Indemnified
Party and the Indemnifying Party shall have arrived at & nawtually binding agreement with respect
to a Third Party Claim hereunder, the Inderanified Party shall deliver to the Indernnifying Party
notice of any sums due and owing by the Indemnifying Party pursuani to this Agresment or any
other Transaction Document with respect to such matter and the Indenmifying Party shall be
requived to pay all of the sums so due and owing to the Indemnified Party by wire transfar of
Immediately available funds within ten (10) Business Days after the date of such notice,

(¢}  Itis the intent of the parties that all dircet claims by an Indemnified Party
against e party not atising out of Third Party Claims shall be sobject to and benefit from the
terms of this Section 12,3, Any claim under this Section 12.3 by an Indemmnified Pany for
inderanification other than indemnification against a Third Party Claim (a “Direct Claim™) will
be usserled by giving the Indemmitying Party reasonably prompt written notice thereof, and the
Indemnifying Party will have a period of twenty (20) days within which to satisfy such Direct
Claim, If the Indemnifying Party does not so respond within such twenty (20) —day period, the
Indemmnifying Party will be deemed to have rejected such claim, in which event the Indemnified
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Party will be free to pursue such remedies as may be aveilable to the Indemnified Party under
this Article 12,

{(f) A fidlure by an Indemnified Party to give timely, complets, or accurate
nofice as provided in this Section 12.3 shall not affect the rights or obligations of either paity
hereunder or under any other Transaction Document except to the extent that, as a result of such
failure, any party entitled to receive such notice was degrived of its right to recover any payment
under its applicable insurance coverage or was otherwise materially adversely affected or '
damaged as a result of such failure to give timely, complete, and accurate aotice.

. (8)  The parties shall use their cornmercially reascneble efforts to collect the
proceeds of any mswrance that wonld have the effect of reducing any Losses {in which case such
proceeds shall reduce such Losses), To the extent any Losses of an Indemnified Party are
reduced by receipt of payment under insurance policies or fram third parties not affilisted with
the Indemmified Party, such payrments (net of the expenses of the recovery thereot) shall be
credited againgt such Losses and, if indemmification payments shall have been received priot to
the collection of such proceeds, the Indemmified Party shall remit to the Indemmifying Party the
smonnt of such proceeds (net of the eost of vollection thereof) to the extent of indenmification
paymerts received In respect of such Losses. The indemnification oblipations hereunder shall
gurvive any termination of this Apreement and any other Transaction Documenit,

Section 12.4  Risk of Loss. Except to the extent otherwise provided pursvant to the
tenus and subject to the conditions of Section 12.1, 12,2 and 12.3 above, as applicable, the risk
of Loss wifh respect to any real property or tangibie personsl property shall be with the owner
thereof, whether Station Owner or Service Provider, s the case may be,

Section 12.5  Services Unigue, The parties hereby agree that the services to be
provided by the parties under this Agresment are unigne and that substitutes therefor cammot be
purchased or acquired in the open market. For that resson, the parties would be irreparably
damaged in the event of a material bresch of this Agreement by the other party. Accordingly, to
the extent peymitted by the Commmmications Act and the FCC Rules and other Applicable Law
then in effect, the parties may request that a decree of specific petformance be issed by & court
of competent furisdiction, enjoining the another party to obsetve and to perform such other
party’s covenants, conditions, agreerents and obligations herennder, and the parties hereby
agree neither to oppose eor ko resist the issuance of such a decres on the prounds that there may
exist an adequate remedy af law for any material breach of this Agreement.

Section 12.6 Exclusivity. After the Commencement Date, the indemnification provided
by this Artiole 12 shall be the sole and exelusive remedy of either of Service Provider and
Station Owner against the other party hereto for any cleim arising oot of & breach of any
represenitation, warranty, covenant or agreement herein or otherwise in connection with this
Agreement o1 any other Transaction Docurment; provided that this Article 12 shall not prohibit
(a) injunctive relief {including specific performance) pursuant to Section 12.5 of this Agreement
or if available under Applicable Law or (b) any other remedy available at law or in equity for any
frand committed in connection with this Agreement ar any other Transaction Document.
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ARTICLE X111 -- MISCELLANEOQUS,

Secfion 13,1 Sarvival. Notwithstanding apything to the contrary contained within this
Agreoment or any other Transaction Document, Articles 2, 12, and 13, Section 5.2 and paragraph
© of Schediile 3.2, shall aurvive the termination or expiration of this Agresment.

Section 13.2  Force Majeure. Any delay or imnferruption in the business or broadcast
operation of the Station or the Servics Siation, in whole ar in, part, due ta acts of God, strikes,
loclkouts, material or labur restrictions, povernmenta) action, riots, natural disasters or any other
cause not reasonably within the control of 4 party (a “ Foree Majeure Event”) shall not constitute
& breach of this Agreement or any other Transaction Document, and no paity ehall be liable to
any other party for any liability or obligation with respect thereto.

Section 13.3  Unenforceability. If one or more provisions of any Transaction
Dotument or the application thereof {0 any Person or circumstances shall be held by any
Covernmental Authority of competent jurisdiction to be iuvalid ox vusiforccable to any exfent,
of if the FCC should informally advise the parfies to that effect, the parties shall attempt in good
faith to amend the Apresment accordingly and the remainder of this Agreement and the
application of sech provisions to othe: Persons or cieoumstances shall not be affected thereby and
shall be enforced to the greatest extent permitied by law, except that, if such invalidity or
unenforceability should change the basic cconomic positions of the parties, they shall negotiate
in good Teith such changes in other terms as shall be practicable in order to restore them to their
prior positions. In the event that the FCC, or any other Governmenial Authority having
Jurisdiction with respect to the mstters contemnplated herennder or undey any other Transaction
Docurnent, alters or modifiss its mles or policies in a fashion, or takes or proposes to take such
other action, which would ratse substantial and material questions ag to the validity of any
provigion of any Trensaction Doctument, neluding fo the extent thet sueh provision creates an
impermissible attributable interest under the FCC Rules, {an “Unenforceability Event™, the
parties shall negotiate in good faith to revise any such provision of such Transaction Document
in an effort to comply with all applicable FCC Rules or the rules or palicies of such other
CGovernmental Authority while attempting to preserve the intent of the patties as embedied in the
provigions of such Trensaction Document or all the Transaction Docimients taken fogether. The
parties agree that, upon the request of either of them, they will join in requesting the view of the
staff of the FCC, to the extent necessary, with respect fo the revision of any provision of this
Agreement in accordance with the foregoing.

Section 13,4 Notices, All notices, deimands, and requests required or permitted o be
given under the provisions of this Agreement shal] be (&) in writing, (#) delivered by personal
delivery, or sent by commereial delivery service or registered or certified mail, return recsipt
requested, (¢) deemed to have been given on the date of personal delivery or the date set forth in
the records of the delivery service or ox, the retom receipt, and () addressed as set forth on
Schedule B heteto.
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Sectlonn 13,5 Aswignment; Benefit; Binding Effect,

() Fxcept as otherwise expressly provided below in this Section 13.5, no
party may assign this Agreement or delegste its obligations under this Agreernent without the
prier written congent of the other party hereto, Servies Provider shall assign its rights and
dalegate its obligations tmder the Transaction Documents to any (i) successor in interest as the
operator or licensee of the Service Station or (i7) purchaser of all or substantially all of the assets
of such Setvice Station, including a bankiuptoy trostes, a debtor in possession ar a reorganized
debior (sach a “Service Provider Assigres'").

(b)  Any Person who shall be an assignee of this Agreement shall execute and
defiver o the non-assigning party hereto an instrument in form and subsfance reasonably
acceptable to such party, accepting such assignment of this Agreement and the other Transaction
Documents end the rights and obligations of assigning party hereunder and thereunder and
agreeing to pay, discharge and perform the obligations and liabilities of such perty hereunder and
thereunder in accordance with the terms hereaf and thereof,

{¢}  This Agreement shall ba binding upon and inure fo the benefit of the
parties hereto and their respective successors and permitted assigns. Without limiting Section
13.5{%) above, any pexmitted assipnee of a party hereto shall be a party fo this Agreement for all
purposes hereofl

Seetlon 13.6  Confidentlality; Presy Releases. Each party hereto agrees that it will not
at miy time during or after the termination or expiration of this Agreement disclose to others or
use, except as duly authorized in connection with the conduct of the business or the rendering of
services hereunder, any secref, praprietary or confidential information of the other party hereto.
Without limifing the foregoing, neither parfy shall issue any press release or othet similar public

- communication relating to the Tvansaction Docnments or the subject matter covered by the
Transaction Documents, o the activities of the partiss under ar in connection with the
Transaction Documents, without the prior written approwval of the other pacty, except for
communications requited by Applicable Law as reasonably advised by the issuing party’s
vounsel (provided that the other patty is given a reasonable opportunity to review and comment
on any such press relesse or public comnmunication in advance therzof to the extent lepally
permitted and the lssuing party shail act in good faith to incorpotate any comments provided by
the other party on such piess release or public communfcation). To the extent required by the
Communications Act, the FCC Rules or ather Applicable Law, each party shall place a copy of
this Apreement in its public ingpection file and shall consult with and agree upon the confidential
and proprictary mformation herein that shall be redacted from such copy.

Section I3.7 Relationship of the Pavfles; Nature of Services; Agemis. Neither this
Agresment nor any other Trangsetion Document is intended to be, or shall be constroed as, an
apreement to foum a partnership, a joint venture between the parties or any other arrangement
{inehuding a time Wrokerage arrangeinent ot local marketing arrangement) that wonld give
Service Provider an aftributable interest in the Station tnder the FCC Rules, Bxcept as otherwise
gpecifically provided in this Agreement, no party shall be authorized to act as an agent of or
otherwise o represent any other party herefe. Service Provider shall have the right, with respect
to itz obligations under this Apreement and the other Transaction Documents, to desighate agents
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or otheiwise subcontract with g third party to perfarm such obligations or portion thereof;
provided that no soeh designation shall limit or medify the obligations or hability of Service
Provider under this Agreement or any ather Transaction Document,

Section 13,8  Governing Law. This Agreement shall be constrved and governed in
aceordance with the laws of New Yok without teference to the conflict of laws principles
thereof,

Sectlon 3.2 Inferprefation. The headings in this Agreement are insatfed for
convenience only and shall not constitute a part bereof. Rxcept where the context requires |
otherwize, whenever used in this Agreement, the singtlar inclodes the plural, the plural includes
the singular, the use of any gender i3 applicable to all gendets and the word “or” has the
inclugive meaning reprosented by the phiznse “andfor.” The words “include” and “including™ and
varigtions thareof, shall not be desmed to be terms of Limitation, but rather shall be deemed to be
followed by the words “without [imitation.” A reference in this Agreement fo an Article,
Section, Exhibit or Schedule is to the referenced Article, Section, Bxhibit or Schedule af this
Agpreement. The wording of this Apresment shall be desmed to be the wording rmmtoally chosen
by the parties and no rule of strict construction shall be applied against either party, Unless
expressly provided otherwise, all dollar fipures in this Agrsement are in the currency of the
United States of America.

Sectlon 13.10 Andit Rights.

(a)  Books and Records. Bech party shall keep complete and acourate books
and records, incliding electronic records, pertaining to the payment obligations undes this
Apreemeant and ths other Transaction Decuments io sufficient defail to calevlate the paymetits
payable hereunder and thereunder and such books and iecords shall be retained by the applicable
party until the later of (f) {hree (3) yeurs after the end of the perind to which such books and
records pertain, (%) for soch longer period sz may be requirsd by Applicable Law, {(iii) eiphtean
{18) months following the expiration or effective date of termination of this Apgreement or (#v)
the pendency of any andif or audit dispute as contemiplated by paragraphs (b) and () below,

(b)  Aundif Requesis. At the request of either party, the other party shall, and
ghall cause its Affiliates, fo permit a certified public accountant or g natural person possegsing
similar profiessional statos or associated with e natlonal independent accounting firm or another
accotmting firmn reasonably acceptable fo the both parties, during reguiar business hovrs and
upon reasonable notice, to examine these books and records which are directly pertinent to the
provisions of this Agreement or eny other Transaction Document and which arg maintained by
the other party or such othesr party’s affiliates pursuant fo paragraph (a) ahove; provided,
however, that no audit may be conducted with respect to books and records beyond the scope of
such paragraph {a) Such exarninations may not (f) be conducted for any perjod more than three
(3} years aller the end of such peariod, or () be condueted inore than four times in any twelve
{12} -month period. Except as provided below, the cost of this examination shall be borme by
the party invaling the audit rights hereonder, tnless the audit reveals a variance of more than
five perceit (5%) fiom the amounts reported or with respect to payments properly due pursiuant
o the Transaction Documents, in which case the andited party shall bear, or reimburse the
auditing party, for the cost of the audit. Unless dlsputed pursuant to paragraph (¢) helow, if such
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andit conoludes that additional fees or other payments weie owed or that excess payments ware
made, the paying party shall pay the addittonal amounts or the receiving party shall reimburse
such excess payments within thirty (30 days after the date on which such accountmg firm's
written report ia delivered to the parties. This paragraph (b) shall sucvive the termination or
gxpiration of the Agreement for a period of sighteen (18) months following the expiration or
effective date of termination of this Agtesment.

(c)  Audit Dispute. In the event of a dispute between the parties regarding the
books and records or the matters contemplated in paragraphs (a) and (&) above diwing the Term
at the perlod eighteen {18) months following the expiration or effective date of tevmination of
this Apgreement, the parties shall work.in good faith to 7esclve the disagresment, If the parties
are unable to reach a mutually acceptable resolution of any such dispute within thirfy (30) days,
the dispute shall be submitted for arbitration o a cerfificd public accounting firm selected by
srch party's cerfified public accountants or to such other arbitrator as the partics shall mutually
agree (the “Andit Referee’™). The decision of the Awdit Refevee shall be final and the costs of
such arbitration as well as the initial audit shall be borne between the partles in such manner as
the Audit Refares shall detewmine, Subject to Section 12.6, not later than fifteen (15) days after
auch decizion, the paying party shall pay the additional fees, az the case may be, o1 the receiving
party shall reimburse soch excess paymeits, in accordance with such decision of the Audit
Referee. Without limiting the finality of the decision of the Audit Referee as provided above,
recourse to the dispnts resohrion proceduess of this Section 13.10{c) shall be, prior to the
salection of an Andit Referes, a non-cxclusive foram for dispute resolution. This Section
13.10{c) shall stryive the termination or expiration of this Agreement in acoordance with its
terms.

Secron 13.11 Connterparts and Transmission of Signateres, This Agreement may be
executed i any number of coutterparts, and each such counferpart heraof shall be deemed to be
an original ingtrument, but all such counterparts together shall constittte ot one and the sams
imstrument. Delivery of an execnted counterpart of a sigoature page of this Agreement by
facsimile or other electronie transmieston shall be effective as delivery of 8 manually executed
original connterpart of thiz Agresment,

Section 13,12 Amendment; Waiver; Entlre Agreement. Thizs Agreement snd the
attachments and Schedules hereto (which. are hareby incorporated by reference and made a part
hereot), together with the other Transaction Documents, when exscuted and delivered by the
parties thereto, collectively represent the entire understanding and agreement amaong the parties
hereto with Tespect to the subject matter heieof and thereof and supersede all prior agresments
with respect to the subject matfer hereof and thereof. Wo term o provision hereof may be
changed, modified, terminated or discharged (other than in accordanee with its ferms), in whole
o1 in part, except by 8 writing which is dated and gigned by the parties hereto. No waiver of any
of the provisions or conditions of this Agtesment or of any of the rights, powsars or privileges of
& party hereto shall be effective or binding unless in wiiting and signed by the party claimed to
have given or consentad to such walver.

STGNATURE PAGE FOLLOWY
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IN WITNESS WHEREQF the pariles have executed this Agresment as of the date fiest
written above.

Bayoom MEDA, INC. BCrIFPs MEDIA, INC,

By: By: l"‘/ L W@

Name: William Appleton
Title: Senior Yice Prosident and General
Coungel

Sigactire Page fo Shored Servicar Apreament




N WITNESS WEHERHEOF the parties have executed this Agreement as of the daie first
written above,

Ravycom Mepra, T, Scrires Menia, Ine,

By: @Mﬂﬁ%ﬁ%[ : By:

Wume: Peul H, MoTear, . Brisn Lawlor
THle: Pragident & CE Sendor Vioe President, Television
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Schednle B

Nofices
I to Statlon Owiter!
Raycom Media, Inc.
RSA Tawer, 20" Floor
Montgomery, Alabama 16104

Atfention; Paul McTear
President and Chief Executive Officer
Fax: (334) 206-1555

With a copy (which shall not constitute notice) to:

Raycom Media, Inc.

201 Monroe Steet, 20™ Floor
Montgomery, Alabarna 36104
Aftention: General Covmsel
Fax: (334} 206-1555

If ta Service Provider:

Scripps Media, ne.

312 Walnut Street, 26 Floor

Cincinnati, OH 45202

Attention; Brian Lawlor, Senior Vice President — Television
Phone: 513-0977-3761

Fax: 513-977-3728

With a copy (which shall not constitute nofice) to:

William Appleton, Esq.

Senior Yice President and General Counsel
Scripps Medta, Inc.

312 Walout Street, 28 Floor

Cincimnati, OH 45202

Phone: 513-977-3097

Fax: 513-97723042

and

Wade H. Hargrove, Esq.

Brooks, Plercs, MoLandon, Humphrey & Leonard, LLP
150 Fayetteville Street, Suite 1600

Raleigh, NC 27601

Phone: 919-834-9216

Fax: 919-835-0304




Sehedule 3.2

Lense Tevms

In connection with the Relocation, Service Provider shall provide Station Owner with
office space, equipment, and funishingy in Service Station Premises (the “Station Owier
Facilifles") as follows:

()  During the Term, Service Provider shell provide to Station Qwner’s employees
and egents, at no additional cost, the non-exclusive right, in common with Setrvice Provider, to
access and use of space and facilities in the Bervice Stution Premises, including furnishings and
office equipment for a mein studio for Station Owner’s Station, accommodation of Statlon
Owner’s studio trensinitter links, and sufficient space to permit Station Owner to maintain and
meke available to the public the Station’s puhblic inspeetion file and otherwisze satisfy the
applicable “main studio requiraments tmder the FCC Rules at such Iocations in or near the
Service Station Promisss, in each case as may be mutually acceptable to Service Provider and
Station Owner and in accordance with the applicable requirements of the FCC, so long as the
provision of such space and the use of such equipment do not unreasonably interfere with the
conduet of Service Provider’s business or operations. Station Owmer acknowledges and agrees
that () it has been inspected and accepts the Station Owner Facilities in their “as is” condition,
without any representations or waranties by Service Provider, or anyone acting or purporting to
act on behalf of Service Providsr, as to the presett or future condition of such Station Owner
Facilities, except as specifically set farth in this Apreement; and (i) Service Provider shall have
no obligation to perform any work thereln, except as specifically set forth in this Agreement,

(b}  During the Term, Service Provider shall give Station Owner and its agents a
nonexchugive and unrestricted right of access, in commen with Service Provider, to the space
provided for Statlon Owner at the Service Station Premises under subparagraph (a) shove at all
times, subject oply to Service Provider’s reasonable secuity procedurss and rules applicable to
its own empleyees, as the Station Owner reasonably requires for the conduct of the business of |
Station and to fulfill its obligations as an FCC licensee, Station Owner shall not use the Service
Station, Premises for any other purposes without the prior written consent of Service Provider,
Station Owner shall use and occupy the Station Owmer Facilities in compliance with all
Applicable Laws, ordinances, requirements and regulations of any applicable governmental
authority and in secordance with a1l superior leases, mortgages, deeds of trust and encumbrances
of record, The rights grented under this section shall inolude the Incidental benefit and
reasonable right of use of wiilities (heat, water, electricity) provided for prposes of Service
Provider’s own operations. In additlon, Service Provider shall provide separate, und to the extent
Teasonably practicable, lockable office facilities for use by Station Owner’s managerial
employee(s) and shall perinit Station Ownet to install appropriate signs on the inside and outside
of the Seivice Station Premises (consistent with applicable local requivsments governing such
signage, if any, and the overall appearanpe of the Service Station Premises) identifying Station
Owner a3 the owner and licenses of the Station and subject to Service Provider’s reasonable
prioy appraval, No alterations or additions may be made to the Station Owner Facilities o the
Service Statian Premises without the prior written consent of Service Provider, in its sole and
absolite discretion, except as otherwise permitted vnder the Agreement.




(c)  Station Owner shall be given a trausition period (“Transition-Fail Period”} of not
less than ninety (50} days following the expieation or notice of termination of this Apreement in
which to relocats the operations of the main sindio of the Station and shall surrender the Station
Owmer Facilities at much time In substaniially the same condition as Station Owner recetved such
Station Owner Facilities upon commencement of the Tnitial Term (including removing all
signage installed by Station Owner), subject only to reasongble wear and tear. All costs Incurred
by Station Owner with respect to removal and relocation of the operations and signage and other
equiptnent and facilities of the main studio of the Station following such termination shall be
paid by Station Owner. During such Transition-Tall Period, Station Owner shall have acesgs to
the Bervice Station Premises in the same manner as during fhe Term, Such Teansition-Tail
Period may be Jengthened upon such terms and cenditions as may be mutually agreeabls to the
parties in writing. If Station Owner holds over beyond the expiration of the Transition-Tail
Period, thex, in addition to all other rights end remedies of Service Provider provided by law or
by the terms of this Agreement, Station Owner shall pay fo Service Provider an amount equal to
the monthly 8SA Fee and Performance Bonus last payable by Station Owner under this
Agreement priot to termination of this Agreement for each month or partial month of such
holdover, provided that, it such event, at any time, Service Provider, without waiving any other
retedy that it may have, may use legal process to enter upon, teke possession of the Statiorn
Owner Facilities and expel or remove Station Owner snd any other Person in occupancy thereof
from the Service Station Premises, Nothing contained in this Agreetnent shall ba deemed a
consent by Service Provider to the holding over by Station Owner, nor a waiver of any ofher
remedy which may be available to Service Pravider. The obligations of Station Owner under
this subpatagraph (c) shall survive the termination of this Agreement.

(d)  Stetion Owner shall not assign its rights under this Schedule 3.2 or sublet or
permit the ocenpancy or use of Station Owner Facilities by any Person or extity other than
Station Owner, except a5 otherwise permitted under this Apreement.

(®)  Without the necesaity of any additionel document being executed by Station
Ovwmer for the purpose of effecting a subordination, this Agreement shall be subject and
subordinate at all times to ground or undetlying leases and to the lien of any mortgages or deeds
of trust now or hereafier placed on; against or affecting the Service Station Premises, Station
Owner’s inferest or eslate in the Service Station Premises, or any grownd ot inderlying lease;
provided, however, that If the lessor, mortgagee, trustee, or holder of any such mortgage or deed
of trust elects to have Station Owner’s initerest in this Agresment be superior to any such
instrument, then, by notice to Station Owner, this Agreement shall be deemed superior, whether
this Agreement was executed before or afler said instruament. Notwithstanding the foregaing,
Station Owner covenants and agrees to execute and deliver within ten (16) days of Service
Provider’s request such futther instruments evidencing such suberdination or supetiority of this
Agreement as may be required by Service Provider, ‘Within ten (10} days following any written
request which Service Provider may make from time to time, Station Owner shall execute and
deliver to Service Provider or mortgagee ot prospective mortgagese 4 swom statement certifying
such matters a3 may be requested by Service Provider,




Schedule 4.3(w)
Schedule af Delivered Programming

Ag of the Commencement Date, S8ervice Provider shall be permitted to provide the
Delivered Programming in accordance with the terms and subject to the conditions of this
Apgreement.

At any time and from time to titme following the Commencement Date, Service Provider
inay designate by written notice to Station Owner the days and times during which the Delivered
Programming shall be broadeast on the Station, and Station Owher shall commence the hroadcast
of such Delivered Programming na later than fourteen {14) days following its receipt of such
notice, so long as (i) the duration of such Delivered Progremming, together with the duration of
all other Delivered Programming broadcast on the applicable Station, doss not excead fifteen
percent (15%) of such Station®s weekly broadeast schedule and {#) the broadeast of such
Deliveted Programming during the days and times specified by Service Provider does not
conflict with the contractual obligations of Station Owner,

X the FCC changes i rules ar policies in a manner that allows Service Provider to
provide Delivered Programming that exceeds fifteen percent (15%) of the Station’s broadcast
hours for any week, Station Ovmer may subtnit & written request to Service Provider requesting
that Service Provider provide additional Delivered Programming for broadeast on the Station
during one or more additionel time periods.. Service Provider shall have the right, but net the
obligation, to provide such additional Delivered Programming, but in no event shell the
aggregate duration of all Delivered Programming, including such additional time parm-:ls exceesd
the total amount of Delivered ngrarmmng as may be permitted by the FCC after giving effect
to such change in the FCC Rules,

Upen no less than fourteen (14) days prior written notice from Service Providet to Station
Owner, Service Provider may chenge the date and times that the Delivared Programming shall he
broadeast on the Statlon and Station Owner agtees to broadcast the Delivered Programming in
accordence with such revised schedule.




Schedule 4.3(5)
Policy Stntement for Delivered Programming

Service Provider agrees to cooperate with Station Owner in providing to Staifon
Deitvered Programming of high guality and, for this purpose, to observe the following policies in
the preparation, writing, production end delivery of the Delivered Programming,

CONTROVERSTAL ISSUE, Any disoussion of confroversial issues of public importance shall
be reasonably balanced with the presentation of conirasting viewpoints in the course of ovexall
programming; no attacks on the honesty, tegrity, or like personal qualities of any Person or
group of Persons shall be made; and Station programs {other than public forum or tatk features)
are 1ot to be nsed as a forum for editorializing about individual candidates. If such events occur,

Staiion Owner may require that responsive programming be aired.

NO PLUGOLA OR PAYOLA, The mention of aty business activify or “plug” for any
commercigl, professional, or other related endeavor, except whers contained in an actual
commercial message of 1 sponser, is prohibited.

PROGRAMMING PROHIBITIONS, Service Provider shall not knowingly provide to Station
any of the following programs ot announcements;

(@  False Claims, Any comimeroial anhommeements that contain false or unwarranted
claims for any product or service,

(b}  Unfair Imitation, Any commercial announcemenits that Service Provider knows
to constitute an infiingement of enother advertiser’s rights through plagiarism or
unfair imitation of either progeam idea or copy, or any other unfair competition.

(¢  Commercal Disparagement. Any commercial anncunceiment that Service
Provider mows fo constitute unlawful disperagement of competiters or
competitive goods.

{(d)  Obscenity/Tndecency/Profanity. Any programs or antipuncements that in the good
faith opinion of Service Provider are obscene or indecent, as those terms mie
inteipreted and applied by the FCC or any programs or announcements that are
slanderous, obacene, profanse, vulgar, repulsive or offensive, cither in theme or
treatment.

{¢)  Unauthorized Testimonials, Any testimoniala which Service Provider knows
catinot be authenticated.

(£} Conflict Advertising, Any advertising matter or announcement which may, in the
reasohable opinion of Station Owner, be injuticus or prejudicial to the intetest of
the public, the Btetion, or honest advertising and reputable business in general.

(g}  Frandulent or Misleading Advertisement. Any advertisement mater,




announcement, or claim which Service Provider knows to be frandulernt,
misleading, or untrue.

LOTTERIES, Announcements giving any information about lotteries or games prohibited by
Applicable Law are prohibited.

RELIGIOUS FROGRAMMING RESTRICTIONS. The subject of religion and references to
particolar faiths, tenants, and customs shall be treated with respect at all times.

CREDIT TERMS ADVERTISING. Any advertising of credit {erma shall e made over the
Station in accordance with Applicable Law,

NO ILLEGAL ANNOUNCEMENTS. No annouticeinents or promotion prohibited by
Applicable Law shall be made averthe Station. At Station Owner's request, amy pame, eohtest,
of promotion telating to or to be presented over the Station must be fully stated and explained in
advance to Station Owner, which reserves the right in its sole discretion to reject any game,
contest, or promotion.

STATION OWNER DISCRETION PARAMOUNT. In accordance with the responsibilities
of Station Owner under the Communications Aot and the FOC Rules, Station Owner reserves the
tight to reject or terminate any Broadcast Material proposed ta be presented or heing presented
over the Station which is in conflict with the policy of Station Owner or which in the reasonable
Tudgment of Station Qwner would not serve the public interest.

FROGRAMMING IN WHICH SERVICE PROVIDER HAS A FINANCIAL INTEREST.
service Provider shall advise Station Owner with respect to any Broadeast Material concerning
goods or services in which Service Provider has a meterial financial interest. Any
announcements for such goods and services for which Service Provider charpes less than its
regilar rate shall clemly identify Service Provider’s financial inberest.

MISCELLANEOUS.,

(2) Waiver, To the extent legatly pennissible, Station Owner may waive eny of the
foregoing polivies in specific instances if, in Its opinion, good broadvasting in the public inferest
is served,

(b) Prior Consent. In any case where questions of policy or interpretation atise, Service
Provider will attempt in good faith to submit the same to Station Owner for decision hefore
maling any commitments in connection therewith.




Schedule 8.2¢)
Modified Network Agreements

In the svent that a Modified Network Agreement with respect to the Station or the
Rervice Station shall provide for an increase in expenses or other modification in terms and
conditions that has the net effect of modifying the nggregate economic arrangement provided
under the Transaction Documents to a degree that is material, the parties shall negotiate in good
faith to modify the economic terms and conditions of the applisable Transaction Documeits to
the extent reasonably necessary to eliminete such material effect and, in the event the parties are
unable te agree, the Non-Delivering Party shall have the right to terminate this Agreement,




Scheduile 11,1

Covered Agreements

None




