EXECUTION YERSION
HELICOPTER SERVICE AGREEMENT

This Telicapter Service Agreement (“Agreement”) is entered into as of the day of April
y and hetween Helicopters Inc., a Missouri corporation ("Company™), located at

mega Drive, Cahakia, Hlinois - and Scripps Medin, Inc,, d/b/a KSHB TV (“KSHB"), a
Delaware corporation with offices at JIllOak Strect Kansas City, Missour and
Meredith corporation d/bfa KCTV ("KCTV™, located at Shawnee Parkway Fairway, K8
- KSHB and KCTV are individually referred (o herein as a “Pool Station” and
collectively as the “Pool Stations.” Company and Pool Station are sometimes refenred {o herein
as the "Parties" and individually as o "Party.” In consideration of the reciprocul covenants

contfained in this Agreement, the Parlies agree as follows.

L. PRIMARY AIRCRAFT. On the terns and conditions hereinafier recited Company agrees to
provide JJjjij Bell helicopter (hereinafter the "Primary Aircraft®) for the purpose of
providing the Pool Stations with prompt, on-site, aerial photography and video news gathering
by Pool Station's broadcast and cable news operations. Any subscquent reference heroin to
"Aiveraft” shall include both the Primary Aircrall and any Substitute Aircraft (defined below).

2. TERM OF AGREEMENT,

(a) The services provided by Company pursuant to this Agreement shall commence on

the “Commencement Date™), and shall continue until unless terminated
carlier in accordance with the provisions hereof (the “Imitial Term”). Upon ta¢ end of the Initial
Term, this Agreement may be exlended upon mulual agreement of the parties in writing (an
“Extension”). The Initial Term together with any mutually approved Extension(s) is referred to
herein as the “Term”. For purposes of this Agrecment, the term "Contract Year" shall mean

each consecutive period of mommencing on the Commencement
Date , and ending on the day before cach annual anniversary of such date,

(b) The foregoing provisions of Section 2(a) notwithstanding, Pool Stations shall have the right
to shorten the Initail Term t y delivering to Company a written notice
electing to so shorten the Inthal [erm signed by rPool Stations at least _prior

April 30, 2019,
3. PAYMENT OF SERVICE FEES & CONTRACT HOURS,

[the Annual Base Service Fees ("Base Scrvice Fees”), without setoff or deduction, in

iai During cach Contract Year of the Initial "I'ctm, cach Pool Station shall pay to Compauy-
the arnounts recited on Exhibit A attached hercto.
{b) Annual Base Sexvice Fees shall be payable in equal monthly instal‘mcuts as recited on

uring a Contract Year, in advance, at Company’s addiess recited above
(unless such address is changed by notice as hereinafter provided).

Lixhibit A, and each monthly installment of Base Scrvice Fees shall be due on or before the]
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(¢)  During each Contract Year in exchange for timely payinent of the Basc Service Fees,
Company shall provide Pool Stations on the terms and conditions recited herein with use of the
Aireraft for up to "Base Hours"). Pool Stations shall not
be entitled to any refund or credit of any amount paid to Company under this Agrecment for
unused Base Hours, For pusposes of this Agreement the number of flight hours used by Pool
Stations shall be measured by a Hobbs meter on the applicable Aireraft activated by transmission
oil pressure, and those hours shall be caloulated separate and apart from any maintenance hours
logged by such Hobbs meler, In the event Pool Stations make use of the Aircraft for more than
the Base Hours for any Coniract Year (“Excess Flight Hours"), Pool Stations shall pay to
Company for each flight hour of excess usage the Howly Rate Bxcess Usage fee recited on
Exhibit A (prorated for the period of any flight less than based on the number of
minutes during such petiod). Company shall deliver Company’s mvoice for such excess usage on
a monthly basis to Pool Stations once the Base Hours for a Contract Year have been exceeded,
and within [N - fic: receipt of any such invoice, Pool Stations shall cach pay to

Company _of the amount recited thereon,

(@)  The foregoing provisions of this Section 3 notwithstanding, in the event Pool Stations for
any Condract Year (the "Previous Contract Year") do not use the full amount of Base Hours
available for such Previous Contract Year, then in addition 1o the Base Hours available for use
by Pool Stations during the next Contract Year, Poo! Stations shall also be permitted to make use
of the Aircral during such vext Confract Year (the “Next Contract Year™) for an additional
number of flight hours (“Additional Hours”) equal to the lesser of (i) the number of wiused
Base Hows from the Previous Coniract Ycar or (ii)df the number of Base
Hows from the Previous Contract Year before incurring any charge for Excess Usage with
respeet to such Next Contract Year; provided, however, that any Additional Hours remaining at
the end of such Next Contract Year shall not result in any credit or refund of any amount paid to
Company by Pool Stations under this Agreement and shall not be taken into account in
determining the Additional Hours for any subsequent Contract Year; and further provided,
however, that it no event shall Pool Stations be entitled to any refund or credit of any amount
paid fo Company under this Agreement for unused Base Hours or any Additional Hours
remaining at the end of the final Contract Year of this Agreement.

4, AVAILABILITY OF AIRCRAFT - SUBSTITUTE AIRCRATFT, The Company shall,
subject to the terms and conditions recited herein, provide the Primary Aircraft for the purposes
expressed in Scction 1 above nt such times as Pool Stations request duelng the Term of this
Agreement. The Primary Aireraft will be based at Kansas City Downtown Airport, located in
Ransas City, Missouri, or another location mutually agreed upon by the Partics. Whenaver the
Primary Aircraft is unavailable for use by Pool Stations or because of maintenance or repairs for
a period of more than ﬁ(ﬁfompany agrees to furnish another holicopter for
Station's business and related uges, subject to the terms and conditions of this Agreement, that is
turbine powered and of a similar make and model as the Primary Aitcraft. Such other helicopter
is referred to herein as the "Substitute Aireraft.” Whenever the Primary Aircrafl is unavailable
for use by Pool Stations because of maintenance or repairs that are not scheduled, Company

agrees that it will use Company’s best efforts to furnish a Substitute Aircraft as soon s possible,
but in no even{ not more than after the Primary Aircraft becomes

unavailable

5. CONDITION OF AIRCRAFT. Company agrees that it shall maintain all Aireraft covered
2
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by this Agreement in good flight condition and keep same in accordance with FAA, standards
and in accordance with the manufacturer’s guidelings. Company shall be liable for all
maintenance and repair costs to keep the Aircraft in such condition. Company represents and
warrants that during the Term of this Agreement, the rotors, power plant, blades, avionics, and
other component parts critical to providing power to the rotors and stabilization of the aircraft
with FAA certifiable replacement paris will be consistent with those used in the manufacture of
the helicopter. Maintenance shall be coordinated through an approved FAA repair station. All
engine overthauls shall be performed by an anthorized distributor and trend analysis shall be
performed on the helicopter engine at appropriate intervals during the Term of this Agreement,

6, EQUIPMENT FOR AIRCRAFT.

{a) Company shall equip all Aircraft with the usual and necessary communication and other
equipment requited for the normal and safe operation of the Aircraft,

(b) Subject to applicable laws and regulations, Pool Stations shall have the right to install on the
Primary Aircraft the news pathering equipment owned by either or both Pool Stations and listed
on Appendix A attached to this Agreement ("Station's Equipment List") and such other nows
gathering equipment owned by either of both Pool Stations as Company approves from time to
time, which approval shall not be unreasonably withheld, conditioned or delayed (collectively,
"Station's Equipment"). Each Pool Station shall have the right to remove Station's Equipment
when necessary and shall remove Station’s Equipment at the end of the Term. Pool Stations shall
be solely responsible for all costs and expenses associated with the installation, maintenance,
repair and removal of Station's Equipment and shazll be solely responsible for Station’s
Equipment installed on the Aircraft and insurance with respect thereto; provided, however, that
Company shall reimburse Pool Stations for the costs and ‘expenses incurred by Pool Stations to
repair or replace Station’s Equipment as a result of damage thereto or loss thereof resulting from
the negligence or willful misconduct of Company or any Company employee,

(¢) Company agrees to install on the Primary Alreraft all of the electronic news gathering
equipment owned by Company listed in Appendix B attached to this Agreement ("Company's
Equipment List"), Company shall be solely responsible for all costs and expenses associated
with the installation, maintenance, repair and removal of Company’s Equipment. The foregoing
notwithstanding, Pool Stations understand and agree that cerlain equipment listed in Appondix B
(including the items highlighted in yellow on Appendix B) attached hereto has not been installed
on the Primary Aircraft as of the date of this Agreement and shall be installed after the date of
this Agreement by Company on a date or dates mutually agreeable to all Parties,

7. COST OF OPERATION.

(a)  Subject to Section 7(b) below, Company shall be solely liable for all costs and expenses
incurred in connection with the operation, maintenance and repair of the Aircraft, including but
not limited to, hangar fees, maintenance, repairs, and pilot and photographers® pay. Company
shall pay all federal and state employment taxes with respect to Company's employees, or any
license fees due against or assessed with respect to any Aircraft covered by this Agreement and
any federal or state income taxes assessed with respect to the Service Fees payable to Company
herevnder, Company shall pay personal property tax as it applies to the Aircraft and news

gathering equipment,
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(b)  Pool Stations shall be responsible for all fuel costs associated with the operation of the
Aireraft pursuant to this Agreement (including fuel taxes and flowage fees), excluding Company
maintenance tost flights and training, “ferry time” from any storage hangar to the location and
any other similar flight time, The Company shall invoice Pool Stations at the end of each month
for all billable fuel costs related to this Agreement, and Pool Stations agree to each pay to
Company f the amount recited on any such invoice for billable fuel costs within

recelpl of such invoice.

8. STATION’S 1.OGO

Pool Stations agree at the end of the Term to pay to Company upon demand therefor the
reasonable cost and expense for returning the Primary Aireraft to "base while,

9. INSURANCE AND INDEMNIFICATIONS.

(1) Company during the Term shall maintain at its own cost hull insurance for the stated amount
of any loss of or damage to or destruclion of the Aircraft and the Company Equipment thercon.
In addition, during the Term Company shall maintain at its own cost, aircraft lability insurance
for bodily injury (including passengers) and property damage for claims nrising out of the
awnetship, maintenance or use of the Aircraft, including the acts, omissions, errors and

negligence of contractors or subcontractors working dire i , auy alf
with respect to the Aircraft, in an amount of not legs thar per
occurrence with an insurance company rated at least (A~ o1 betier by the then current edition

of Best’s Insurance Reports. Such insurance however, shall not serve to limit the liability or
responsibility of Company. Pool Stations shall be named as additional Insureds on the aireraft
liability insurance. A certificate or certificates evidencing sueh insurance coverage specified in
9() and 9(c) shall be furnished by Company to each Pool Station. Company shall provide to
Pool Sta[ions,”advance writien notice in the event of eancellation of any of
such insurance policies. Suid policies shall be deemed primary and exclusive of any other
insurance carried by Pool Stations. In addition, such hull insurance shall be endorsed to waive

rights of subrogation and recovery (or “rights against third parties”) against Pool Stations, and
the aforesaid certificate(s) shall recite such waiver,

{(b) Pool Stations shall hold barmless and indemnify C‘ompany against any damages to or loss of
Station’s Equipment excepl to the extent such damages ot loss arises solely from the negligence

or willful misconduct of of Company or any Company employee.,

(¢} Company shall maintain in full force and effect during the Term workers” compensation

insurance in compliance with siatutory requivements with respect to Company’s personnel. and
employer’s liability insurance with limits of nol less than#ach
accident or discase. Compauy and its insurers waive, and Company’s policy of workets’

compensation insurance shall be endorsed to waive, rights of subrogation and recovery against
Pool Station, and each Pool Station’s pavent, atfiliates, partners, shareholders, officers, directors,
employees and agents with respect to paymenis made to Company’s employees under such
Company’s workers’ compensation insmrance.  Any deductible under such workers’
compensation insurance shail be the responsibility of Company.
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(d) Pool Stations shall each maintain in full force and effect during the Term workers®
compensation inswance in compliance with statutory requirements with respeet to each Pool

ion’s rey . and employer’s liability insorance with limits of not less than-
pach accident or disease, Each Pool Station and its insurers waive,
and sach Pool Station’s policy of workers’ compensation insurance shall be endorsed to waive,

rights of subrogation and recovery against Company, and Company’s parent, affiliates, partners,
shareholders, officers, directors, employees and agents with respect to payments made to either
Pool Station’s employces under such Pool Statlon’s workers’ compensation insurance,
However, in the event a pool slation employee(s) is injured, such waiver of subrogation shall not
apply unless such Joss is proven to have been caused solely and directly by Pool Station or its
employee(s). Any deductible under such workers' compensation insurance shall be the
responsibilily of each Pool Station.

10. INDEMNIFICATION.

(a) Company agrees to indemnify, defend and hold harmless each Pool Station and its affiliates,
partners, shaceholders, officers, directors, employees and agents (collectively, “Station
Indemnitees™) from and against any and all claims, demands or actions for liabilities, damages,
losses, costs and expenses (including reasonable counsel fees) (collectively, “Losses”) made or
instituted by any persons whomsoever for property damage, bodily injury, or wrongful death
atising directly or indirectly from or in connection with the possession, maintenance, use or
operation of the Aircraft or Company’s breach of any representation, warranty or obligation
herein; provided, however, that in no event shall Company have any obligation whatsoever
pursuant to this Section 10(a) with respect (o Losses to any Station’s Equipment (except to the
extent caused by the negligence or willful misconduct of Company or any employee of
Company) or solely arising from the negligence or willful misconduct of any of the Station
Indemnitees; and, further provided, that in no event shall Company have any liability to any of
the Station Indemnitees for any indirect, consequential, special, or exemplary damages
(incltuding, but not limited to, loss of revenue, data, or anticipated profits, lost business, or other
economi¢ Joss) pursuant to the foregoing provisions of this Section 10(a). The provisions of this
Section 10(a) shall survive the expiration or termination of this Agreement.

(b} Solely to the extent any Losses would not be covered by the insurance Company is required
{o mainlain pursuant to Section 9 of this Agreement, each Pool Station agrees to indemnify,
defend and hold harmless Company and its respective affiliates, partners, shareholders, officers,
directors, employces and agents (collectively the “Company Indemnitees™), from and against
any and all Losses made or instituted by any persons whomsoever for property damage, bodily
injury, or wrongful death arising direetly or indirectly solely and exclusively from the negligence
or willful misconduct of any employee, director, officer, agent, independent contractor,
shareliolder, member, or manager of either Pool Station or its affiliates; provided, however, that
in no event shall either Pool Station have any obligation whatsoever pursuant 1o this Section
10(b) with respect to Losses related to Company’s operation of any Aivcraft or arising directly or
indirectly from the negligence or willful misconduct, acts or omissions of any employee,
divector, officer, agent, independent contractor, shareholder, memnber, or manager of Company or
its affiliates; and, further provided, that in no event shall either Pool Station have any liability to
any of the Company Indemnitees for any indirect, consequential, special, or exemplary damages

&
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(including, but not limited to, loss of revenue, data, or anticipated profits, lost business, or other
cconomic loss) pursuant to the foregoing provisions of this Section 10(b),

11. USE OF AIRCRAFT:

During the Term, daily “Duty Hours” shall consist of -onseculive hours during each
week day, Monday through Friday, including a m(other than
Company Holidays (defined below)). Subject to the provisions or tus Agreement, Company
agrees to have the Primaty Aireraft or a Substitute Aircxaft available for use by Station during
scheduled daily Duty Hours and on a stand-by status before and after such scheduled Duty
Hours, including on Company Holidays and weekends, The foregoing notwithstanding, in no
event shall Company be deemed in default under this Agreement: (i) for failure to provide the
Primary Aireraft during any pericd when Company is performing manufactver’s scheduled
maintenance or unscheduled maintenance with respect to the Primacy Aircraft; provided,
however, that if any sucl maintenance takes more than“()ompany shall be
required to provide the Substitute Aircraft for use by Station m accordance with the terms and
conditions of this Agreement until such mainienance is completed; or (ii) for failure to provide
the Alreraft, if the Pilot (defined below) decms conditions with respect to flying the Aircraft
unsafe. Company shall, however, be required to use reasonable diligence to ensure Aiveraft under
its control are maintained properly so as to ensure minimum disruption in the services to be
provided for under this Agreement. For purposes of this Agreement, “Company Holidays” shall
mean New Year's Day, Memorial Day, Independence Day (July 4™), Labor Day, Thanksgiving
Day and Christmas Day.

12. PILOT and PHOTOGRAPHER FOR AIRCRAKFT:

()  Company shall employ one or move FAA certified pilots (each a “Pilot™), who shall have
exclusive, operational control of the Aircraft. At all times during scheduled Duty Hours,
Company shall have a Pilol available to operate the Aircrafl. During all other times (*Stand-by
Periods™), Company shall make available a Pilot within a response time or best

efforls on an on-call, stand-by basis. A “call-in” charge Om
ill apply if a Pilot or Photographer 18 called

wing Standby Penods, and Station agrees (0 pay such charge within ftor
receipt of a bill therefor from Company. Station shall exercise due discretion to ensure that the
on-call service is used within reason and does not exceed the FAA duty requirements for a Pilot.

(b}  No other person other than an FAA certified Pilot provided by Company will be allowed
to operate the Alreraft at any time, When the regular Pilot and/or photographer is on vacation
(vacation time to be rcasonably approved in advaunce by Company and Pool Stations), or
otherwise unavailable for more than ompany will make another FAA
certified Pilot and photographer available on a full-time basis to operate the Aircraft pursuant o
the terms and conditions of this Agresment, All Pilots provided by Company shall have a valid
and current FAA license and meet all FAA requirements to operate the Areraft. No Pilot shall
be considered the employee or agent of cither Pool Station.

(©) Company shall provide, at Company’s sole cost and expense, an aerial photographer to
operate and control the camera equipment on board the Aireraft. No such photographer shall be

6
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cousidered the employee or agent of either Pool Station.

13. OPERATION OF AIRCRAFT.

(a) The Pilot shall be solely responsible for delermining the conditions under which the Aircraft
shall be operated, Anything herein to the contrary notwithstanding, in the event that the Pilot
determines that weather or the condition of the Aircraft makes it unsafe or improper to operaie
the Aircraft or in the event the Aircraft is unavailable due to labor strike, riot, war, act of
terrorism, fire, other casualty or other event beyond Company’s reasonable control, Company
shall not be liable for any loss or damage whatsoever incurred by Station due to the failure to
provide the services otherwise required hereunder,

(b} Only persons authorized by Pool Stations or employees of Company will be permitted
aboard the Aircraft when the Airevaft is being operated for Pool Stations. Any such individual
authorized by Pool Stations is referred to herein individually as an *“Autherized Person,” and all
such individuals authorized by Pool Stationsare collectively referred to herein as “Anthorized
Persons.” For the avoidance of doubt, an Authorized Person need not be an employee of a Pool
Station; and other than as expressly set forth in this Agreement, Company shall have no right to
deny such Authorized Person access to the Aireraft or to otherwise approve such Authorized

Person. Thedbresging provisions notwithstanding, Station acknowledges and agrees that (i) no
11

more than ndividuals shall be on the Aircraft (including the Pilot and a photographer)
at any time an ¢ Pilot shall have the right and power to-prohibit any Authorized Person to
board the Adrcraft if the Pilot reasonably believes that such Authorized Person is intoxicated,
under the influence of drugs or otherwise presents a risk of damage or injury o the Pilot, the
photograph, the Aircraft, or Company’s Bquipment. Company reserves the right, at the sole cost
and expense of Company, to use the Aircraft for maintenance lest flights, internal pilot
proficiency (safely) flight checks, and internal company operational (safety) flights.

14, TERMINATION OF AGREEMENT UPON DEFAULT,

(a)  Company Defaults. Anything in this Agreement to the contrary notwithstanding,
in the event of an occurrence of u Company Defanlt, Pool Stations may terminate this Agreement
by delivering written notice to Company. A “Company Default” shall be deemed to have
occurred only on the happening of any one of the following events:

(i) The failure of Company to provide the Aircrafl and Pilot on more thaa six
(6) separate occasions during any Contract Year of the Term, excluding any such
gceasion thal arises as a result of (A) events beyond Company's reasonable control,
including without limitation, acts of God, natural disasters, strikes, labor disputes, illness
of a Pilot furnished by Company or extracrdinary weather conditions, or (B) & Station
Default (defined below); or,

(i)  The failure of Company within fter receiving wriiten
notice from Pool Stations to comply with any other provisions of this Agreement {or such
additional period, if any, as may be reasonably required to cure such failure, if such

failure reasonably cannot be cured within said qeriod, provided Company
commences to cure within Fﬂer Yeceipt 01 such written notice and
thercafter diligently pursueS Such cure to completion), excluding any such failure that

7
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arises as a result of (A) events beyond Company’s reasonable contral, including without
limitation, acts of God, natural disasters, strikes or labor disputes or extraordinary
weather conditions or (B3) a Station Default,

In the event Pool Stations elect to terminate this Agreement pursuant to this Section, Pool
Stations (i) shall pay any and all amounts that have accrued and are payable pursuant to this
Agreement to Company forthwith, including without limitation, a pro rata share of the Rase
Service Fees due for the calendar month during which such termination oceurred (based on the
nymber of days this Agreement was in foree and effect during such month compared 1o the {otal
number of days in such month) and (ii) shall teke all reasonable steps to mitigate any damages
that might otherwise be incurred by Pool Stations as a result of such termination; provided,
however, that the payment of all such amounts or the taking of such steps shall not otherwise
prohibit Pool Stations from pursuing any other remedy available to Pool Stations at law as a
result of a Company Default; and further provided, however, that in no event shall Company be
liable for any indirect, consequential, special, or exemplary damages (including, but not limited
to, loss of revenue, data, or anticipated profits, lost business, or other economic loss) arising out
of or in connection with any Company Default,

(b)  Station Defaulis, Anything in this Agreement to the contrary notwithsianding, in
the event of an ocourrence of a Station Default, Company may terminate thig Agreement by
delivering written notice to Pool Stations, A “Station Default” shall be deemed to have accurred
only on the happening of any one of the foowing events:

(i) The failure of either Pool Station to pay any amount doe to Company
pursuant o this Agreement within the time permitted for such payment in this
Agreement; or,

(i)  The failure of cither Pool Station wiihinqafter receiving
writlen notice from Company to comply with any other provisions of this Agreement (or
such additional pertod, if any, as may be reasonably required to cure such failure, if such
failure reasonably cannot be cured within said eriod, provided Pool
Stations commence to cure within fter receipt of such written notice and
thercafter diligently pursue such cure to completion), excluding any such failure that
ariscs as 4 result of (A) events beyond cither Pool Station’s reasonable control, including
without limitation, acts of God, natwral disasters, strikes ot labor disputes or
extraordinary weather conditions, ot (B 4 Company Default,

In the cvent Company elects to terminate this Agreement pursuant to this Section, Pool Stations
shall pay any and all amounts that have accrued and are payable pursuant to this Agreement to
Company forthwith, including without limitation, a pro rata share of the Base Service Fees duc
for the calendar month during which such termination ocentred (based on the number of days
this Agreement was in foree and effect during such month compared 1o the {otal number of days
in stch month); and Company shall take all reasonable steps to mitigatc any damages that might
atherwise be incurred by the Company as a result of such termination; provided, however, that
the payment of all such amounts or the taking of such steps shall not otherwise prohibit
Company from pursuing any other remedy available 1o Company at law as a result of a Station
Default; and further provided, however, that in no event shall Poo} Stations be liahle for any
indireet, consequential, special, or exemplary damages (including, but not Hmited to, loss of

8
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revenue, data, or anticipated profits, lost business, or other economic loss) arising out of or in
connection with any Station Default.

15. FLIGHT FOLLOWING. Company agrees to provide Pool Stations with a
Company's Helicopter Ilight Following Handbook™ (“Handboolc) and to train at 1eastﬁ
Pool Station employee on the proper use of the Handbook and the procedures described therein.
Pool Stations agree 10 ensure that at least ool Station employee is properly trained to
use the Handbook at all times and to keep at least opy of the Handbook at the Pool
Station’s news desk at all times. Pool Stations further agree, using (heir normal communications
network and station personnel, to initlate and comply with the Flight Following procedures
described in the Handbook for all flight operations of the Aircraft on behalf of Pool Stations
within a madius of either Pool Station, If required by applicable Federal
Aviation Admumstraiion Kegulitions, Company shall also initiate Flight Following procedures
with respect to flight operations of the Aireraft, and the Pilot will initiate Flight Following

procedures outside of the [N NNNNNNRE -<ivs by fiting an FAA flight plan with the

appropriate Flight Service Station.

16. MISCELLANEOUS PROVISIONS.

(a) Aviation Laws and Regulations. This Agreement is subject to all federal, state and
municipal laws and regulations now in force or which may be enacted in the future, including
wilhout limitation the rules, regulations, decisions, actions and orders of the Federal Aviation
Administration (“FAA”) and Federal Communications Cornmission.

(b) Imterest. In the event either Pool Station fails to make any payment of any amount due to
Company pussuant to ibis Agreement within the time permitted for such payment in this
Agreement, Company, in addition to any remedy Company may have under applicable law, shall

be entitled to collect from such Poo! Station and Pool Station agrees 1o pay to Company on
i ayment together with interest thercon at the annual rate of h

r the maximum legal rate permitied by applicable law, whichever s
less, from the original duc date of any such payment until the same is paid to Company.

(c) Titles and Headings, The titles and headings of the Sections and pavagraphs of this
Agreement are for convenience only and will not in any way affect the interpretation of noy
Section or paragraph of this Agreement or of the Agreement itself,

(d) Waivers. A waiver by any Parly of any of the terms or conditions of this Agreement in any
instance will not be deemed or construed to be a waiver of such term or condition for the future,
or of any subsequent breach thereof All remedies, rights, undertakings, obligations and
agreements contained in this Agreement shall be cumulative and none of them shall be in
limitation of any other remedy, right, undertaking, obligation or agreement of any Paity, The
warratities and indemnification provided for herein survive the expiration or sooner termination
or cancellation of this Agreement.

(e) Notices, Any notice required or permitted to be given hereunder shall be in writing and may
be given by personal delivery or certified mail, return receipt requested, or delivered by a
nationally recognized ovetnight delivery service, or by facsimile transmission. Notice shall be
deemed given: (i) if given personally, as of the date delivered; (if) if given by certified mail when

9
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received or receipt is refused; (iif) if by overnight delivery scrvice, the next business day
following deposit with such service; or (iv) If given by facsimile transmission upon written
conlirmation of such fransmission. The initial address of each Party for purposes of notice

heteunder is recited in the {irst paragraph of this Agreement. The facsimile number for Company
is \_me faosimile number for KSHBis ( ) - and for KCTVis( ) - .
Either Patly may by notice to the other specify a different address of facsimile number.

(f) Binding Effcet. This Agrecment is binding upon end shall inure to the benefit of the Parties,
their successors and permitted assigns. Neither Pool Station may assign this Agreement nor any
interest herein without the express, prior written consent of Company; provided, however, that
no such consent shall be required for an assignment to any entity controlling, controlled by or
under common control with either such Pool Station,

(g) Choice of Law; Jurisdiction and Venuc, This Agreement shall be govemed by and
interpreted and enforced in accordance with the internal substantive laws of the State of
Missouni, without regard to its conflicts of law provisions or interpreiations and notwithstanding
the place of execution hereof or the performance of any acts under this Agreement in any other
Jurisdiction, Bath Parties consent to the exclusive personal jurisdiction of the state and federal
courts Jocated in the State of Missowi for purpose of any suit, action or other proceeding arising
oul of this Agreement, waive any argument that venue in any such forum is not convenient and
agree that the venue of any litigation initlated by either of them in connection with this
Agreement shall be in cither the Circuit Cowrt in the County of St. Louis, Missouri, or in the
Uniled States District Court, Eastern District of Missouri, Bastern Division.

(i} Entive Agreement. This Agreement and the attachments hereto constilute the entire
agreement between the Parties with respect to the subject matter herein and therein contained,
and this Agreement can be changed or amended only by a writing signed by both Parties.

(i) Severability. If any provision (or part thereof) of this Agreement is found by a courl of
compoetent jurisdiction to be contrary to, prohibited by or invalid under any applicable law, such
court may modify such provision (or part thereof) so, as modified, such provision (or parl
thereof) will be enforceable and wili to the maximum exteni possible comply with the apparent
intent of the Parties in drafting such provision (or part thereof). If no such modification is
possible, such provision (or pari thereof) shall be deemed omitted without invalidating the

remaining provisions hereof, No such modification or omission of a provision (or part thercof)
shall in any way affeet or impair such provision (or part thereof) in any other jurisdiction.

(i Reclationship. Nothing in (his Agreement shall constitute or be deemed to establish a
partnership, joint venture, association ot employment relationship hetween the Partics hereto,
and no Parly shall have the authority or power to bind the other Party, or to contract in the name
of the othey Parly, in any manner or for any purpose, by virtue of this Agreement

(k) Business Day, “Business day” shall mean any day excluding Saturday, Sunday, Company
Holidays or any other day on which banking institutions are authorized to close putsuant to

federal law,

() Authority. Each Party to this Agreement represents and warrants to the other that: () such
Party has the right, power and authority to enter into this Agreement; (i) this Agreement is a

10
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binding and valid obligation of such Party; and (jii) there is no claim or cause of action that
would prevent such Party’s performance hereunder, Each person who executes this Agreement
for a Party expressly represents and warrants to the ‘other Party that such person has full and
coraplete authority to do so,

(m) Attorneys’ Fees, If either Party brings any action or suit under this Agreement against the
other Party, then in such event the prevailing party, whether by final, non-appealable judgment
or out of court setilement, shall be entitled to recover all costs and expenses of suit, including
reasonable attorneys’ fees and costs,

(n) Counterparis. This Agreement may be executed in two or more identical counterparts, all
of which shall be considered one and the same agreement and shall become effective when
counterpatts have been signed by cach Parly and delivered to each other Party, In the event that
any signature to this Agreement or any amendment hereto is delivered by facsimile transmission
or by e-mail delivery of a “.pdf” format data file, such signature shall create a valid and binding
obligation of the Party executing {or on whose behalf such signature is executed) with the same
force and effect as if such facsimile or “.pdf” signature page were an original thereof. No Party
hereto shall raise the use of a facsimile machine or e-mail delivery of a “,pdf” format data file to
deliver a signature to this Agreement or any amendment hereto or the fact that such signature
was fransmitted or communicated through the use of a facsimile machine or ¢-mail delivery of a
“.pdf” format data file as a defense to the formation or enforceability of a contract and each Party
hereto forever waives any such defense,

(6)  Commitment to Negotinte New Agreement. After signing this Agreement if the Pool
Stations notify Company that the Pool Stations desire to negotiate a new agreement that will
provide Pool Stations with a helicopter fully equipped with High Definition (HD) news gathering
equipment, Company agrees to negotiate the terms and provisions of such new agreement in
good faith; and the Parties agree that such new agreement may commence prior to the end of the
Term this Agreement and replace this Agreement in ifs entirety,

HELICOPTERS INC. Scripps-Media, M., g/b/a/ K%v
By: M Uo%f»-m By: m, 2 et td
me:

P}'}Wﬁ Name:~igeared f) WG o  Pridied Name:_ ORIAN BRACLL
' VICE PRESIDENT / GENERAL MANAGER

Meredith Corporation

On behalf of KCTV /
By: %/ ///“

Printed Name:__ M ¥e C}.E\! b
PRESIDENT / GENERAL MANAGER
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