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SHARED SERVICES AGREEMENT

THIS SHARED SERVICES AGREEMENT (“Agreement™) is entered into as of
March 31, 2005 by and among SAGAMOREHILL OF MINNESOTA LLC, a Delaware
limited liability company (“Sagamore”), SAGAMOREHILL OF MINNESOTA LICENSES,
LLC, a Delaware limited liability company (“SHM Licenses”; Sapamorg and SHM Licenses are
collectively referred to a8 “SHM™), QUINCY NEWSPAPFRS, INC., an Illinois corporation
(“QNI"), and KTTC TELEVISION, INC,, a Dalawara corporation (“QNI Sub”; QNI and QNI
Sll:b are collectively referved to as “Quiney”), SHM and Quincy are referred to collectively as the
“Parties.”

WHEREAS, SHM Licenses is the licenses of, and Sagamore is the operator of,
televigion station KXI.T-TV, Rochester, Minnesota (“KXLT"™) and QNI Sub is the owner and
licensee of 1elevision station KTTC(TV), Rochesgter, Minnesota (“KTTC") and QNI and its
affiliates own and operate other television stations; and

WHEREAS, KXLT and KTTC are collectively referred to as the “Stations.”

NOW, THEREFORE, for their mutual benefit and in order to realize cost efficiencies
made available through combining certain aspects of thelr aperations, Quincy and SHM agree as
follows:

- : LALLY. From time to time, Quincy
and SHM may ngree to share the nusta of ::l:rtam services and procurements which they
individually require in connection with the operation of the Stations. Such sharing arrangements
may take the form of the performance of certain functions relating to the operation of one Station
by employees of the operator of the other Station (subject in all events to the supervision and
vontrol of personnel of the operator of the Station to which such finctions relate), or may be
otherwise structured, and will be govemed by terms and conditions upon which Quincy and
SHM may agree from time 1 time. Such sharing arrangements may include the co-location of
the studio, non-managerial administrative and/or mester conmtrol and rechnical facilities of the
Stations and the sharing of grounds kecping, majntepanss, seeurity and other services relating to
those facilities. In performing services under any such sharing arrangement (inoluding those
descylbed in Section 4), personnel of one Party will be afforded sccess to, and have the right to
utilize, withour charge, assets and properties of the other Party to the extent necessary or
degirable in the performance of such services.

2.  CERTAIN SERVICES NOT TO BE SHARED.

(w) enior Man nt and Personnsl, At all times, each Station will
retain ity own independent management (including general manager). Such personnel will (i) be
retained solely by the Party which is, or is affillated with, the FCC licensee of such Station mnd
will report solely to such Party, and (ii) have no mvolvemam or responmblllty in respect of the
operation of the other Station.

() Programming and Sales, Each Party will maimtain for the Station
operated by it separate managerial and other personnel to carry out the selection and procurement
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of programming for such Station, and in no event will the Parties or the Stations share services,
personnel, or information pertaining to such mawers, except as set forth in Section 4(f) below. In
additlon, SHM and QNI have enicred into an Agreement fot the Sale of Commercial Time of
even date herewith (“JSA™) pursuant to which Quincy has the right to sell advertising and
commercial time on KXLT,

All lm‘angements com\:mplnted by this Agm.meﬂt will be subject tu ond are mtended ") comply
in all respects with, the Communications Act of 1934, as amanded the rules, regulations and
policles of the Fedcral Communications Commission (the "FCC"), as in effect from time to time
(the “FCC Rules and Regulations™), and all other applicable laws. The arrangements made

pursuant to this Agreement will not bo deemed to constitute “joint sales,” “progrun services,”

“time brokerage,” “local marketing,” or similar arrangements or a partnership, joint venturs, or
agency relationship between the Parties or the Stations, and no such arrangernent will be desmed
to give either Party any right to control the policies, operations, management or any other matter
relating to the Station operatad by the other Party.

4. : PR AR R §. In furtherance of the
general agreements set forth in Sectlons 1 ﬂuwgh 3 abwe Quinoy end SHM have agreed &s
follows with respest to the sharing of eertain services:

(2)  Execution of Promotiopal Folicies. Subject to direction and control by
SHM management personnel, Quincy personnel will implement and execute the promorional

policy for KXLT. Such implementation and execution will includes such tasks as graphic design,
production and media placement.

(b) Contiggitv and Traffic Sgpport. Subject 1o direction and control by

management personnel of SHM, Quingy personnel may carry owt back-office and
non-managerial services and continuity and such other tasks necessary to support trafflo
funetions of KXLT.

(¢) Master_Control. Master control vperatars and related employees of
Quincy may carry out master control functions for KXLT subject to the direction and control of
5HM,

(d)  Technical Facilities Maintenance. Subject to direction and control by

SHM management personnel, Quincy personnel will maintain and repair (as needed) the
technical facilitics of KXI.T.

(¢) Towyr snd Teansamitter Building Space; Office and Studjo Space.
Quincy will provide to SHM sufficient space on {ts tower and in its transmitter building for

KXLT's antenpa, transmitting and STL equipment and will provide sufficient office and studio
space for KXLT pursuant to ssparate leasc agreements in customary form, and otherwise in form
and substanes reasonably satisfectory to the parties (the “Leages™).

(D  Newscast Production, Subject to the supervision and control of SHM,
Quingy will, utilizing both ua personnel and facilities, provide Hve-feed, newscasts for broadcast
on KXLT; provided, however, that such newscasts shall not comprise mote than fifleen percenmt
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(15%) (by duration) of the programming broadeast on KXLY during any broadcast week.
Quincy shall use reasonable efforis 1o provide such newscasts that are of a quality appropriate w
KXLT’s market. Such newscasts shall be produced exclusively for broadcast on KXLT, but may
include non-exclusive videotape, graphics, nmews stories, fleld reports and other material.
Notwithstanding the foregoing, Quincy expressly acknowlvdges and agrees that SHM, as
licensee of KXLT, retains the right to interrupt, presmpt or delete all or any portion of the
newscasts bo be provided by QNI

(g) Bervices Fee¢. In consideration for the services to be provided to KXLT
by Quincy pursuant to this Agreement, SHM will pay to Quincy the fee (the “Sarvices Fee™)
described in this Section 4(g).

()  Amount. Sybject to the remaining provisions of this Section 4(g),
the amount of the Services Fea will be $32,100.00 per month.

() Pavment Terms The Servicos Fee will be payable monthly, in
arrears, from and after the month during which this Agreement ig exeeuted, and wilt be prorated
on a daily basis for first and last months during which the sharing arrangements described in
Sections 4(a) through 4(f) are In effect.

(h)  Service Standards. Quiney shall perfotin the services required hereunder
in a manner that complies in all material regpects with the Act, all other applicable Jaws and
regulations and generally accepted broadcast industry standards.

5, IFICATION; X

(a) By QNI. Quincy shall indemnify and hold SHM and its members, agonts
and employees harmless against any and all Liabllity for (1) iihel, slander, illagal competition or
trade practics, infringement of trademarks, trade names, or program titles, viclation of rights of
privacy, and infringement of copyrights and proprictary rights resulting from or reluting 1o the
newscasts furnished by Quincy for broadcast on KXLT, along with any fine or forfelre imposed
by the FCC bacause of the content of such material ar the conduet of Quingy or its employees,
and (i) any breach of thiz Agresment by QNI

() By SHM. SHM shall indermnify and hold Quingy and its officers,
directors, stockholders, agents and employses harmless against any and all lisbility for (i) libel,
slander, illegal competition or trade practios, infringement of trademarks, trade pames, or
program titles, violation of rights of privacy, and infringement of copyrights and proprietary
rights resulting from or relating to programming or other material fumished by SHM for
broadcast on KXLT, along with any fine or forfeiture imposed by the FCC because of the content
of such malyrul or the eondust of SHM or ity employees, and (if) any breach of this Agreement

by SHM.

(¢)  General, Indemmification shall include all Hability, costs and expenses,
inoluding counse] fees (at trial and on appeal). The indemnification obligations under this
Section shall survive any termination of this Agreement. The obligation of each party to
indemnify is conditioned on the recelpt of notice from the party making the claim for
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indemnification in time to allow the defending party to timely defend againet the claim and upon
the reasonable cooperation of the claiming party in defending against the claim. The party
responsible for mdemnification shall select counsel end control the defense, subject to the
indemnifled party's reasonable approval; provided, however, that no claim may be settled by an
indemnifying party without the consent of the indemnified party, and provided further thay, if an
indemnifying party and a claimant agree an a settlement and the indemnified party rejects the
setilement unreasonably, the indemnifying party's liability will be limited to the amount the
claimant agreed to accept in settlement. ‘

(d) Insurance. Quiney and SHM shall each carry general public liability and
errors and omissions inswrance with rcputable companies covering their activities under this
Agreement, in an amount not less than Two Million Dollars ($2,000,000), and shall name the
other party as an additional insured on such insurance policy.

6. YORCE MAIJEURE. If a force mafeure event such as a striks, labor dispute,
fire, flood or other act of God, failure or delay of technical equipment, war, public disaster, or
other reason beyond the cause or control of Quiney or SHM prevents quch Party or its personnel
from performing rasks which it is required to perform under this Agreement during any period of
time, then such failure will not be a breach of this Agreement and such Party will be exoused
from such performance during that time.

7. UNENFORCEABIEITY. If any provision of this Agreement or the application
thereof 10 any person or circumstances shall be invalid or unenforceabls to any extent, the

remainder of this Agreement and the application of such provision to other persons or
circumstances shall not be affected thereby and shall be enforced to the greatest extent purmitted
by law, exeepr that if such invalidity or unenforceability should change the basic economic
positions of the Parties, they shall negotiate in good faith such changes in other terms as shall be
practicable in order to restore them to their prior positions. In the event that the FCC alters or
modifies its rules or pollcies in a fashion which would raise substantial and material questions as
to the validity of any provision of this Agreement, the Parties shall negotiate in good fzith to
revise any such provision of this Agreement in an effort ta comply with ell appliceble FCC Ruleg
and Repulations, while atternpting to pregerve the intent of the Partles as embedied in the
provisions of this Agreement. The Parties agres that, upon the reguest of either of them, they will
join in requesting the view of the staff of the FCC, to the extent necessary, with réspeet to the
revigion of any provision of this Agreement in accordance with the forcgoing. If the Parties are
unable to negotiate a mutually acceptable modified Agreement, then either party may terminate
this Agreement upon written notice to the other. Upon such termination, SHM shall pay to
Quincy all accrusd and unpaid Scrvice Fees and cach Party shall be relieved of any further
vbligations, one to the other, provided that no such termination shall in any way limit or
otherwise affect the Leases, which shall remain in full force and effect pursuant to their terms
despite such termination,

8. TERM OF SHARING ARRANGEMENTS. The term of this Agreement shall
commence on the date of execution of this Agreement. The initial term of this Agreement is ten
(10) years. Unless otherwise terminated by either Party, the term of this Agrssment shall be
extended for an additional ten (10) year term. Either Party may terminate this Agreement ar the
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end of the initial ten year term by six months prior written notice to the other. Notwithstanding
the foregoing, the sharing arrangements contemplated by this Agreement will terminate (i) upon
the consummation of the purchasc and sale of assats of SHM relating to KXLT by Quincy, or an
assignee of Quinoy, under the terms of a certaln Option Agreement (the “Option Agreement”)
entered into by SHM and Quincy or an affiliate of Quincy (the “Optionee™), or (i) if the assets of
SHM relating to KXLT arc sold to a party other than Optionee (in any ease, the date upon which
such termination occurs being the “Cessation Date™). Except as provided in Section 4(g)(ii), no
termination of this Agreement, whether pursuant 1o this Section 7 or otherwise, will affect
SHM's duty to pay any Serviges Fee accrued, or to teimburse any cost or expense inewrred, prior
to the effactive date of that temination.

9. AMENDMENT AND WAIVER. This Agreement may be amended and any
pravigion of thid Agreement may be waived! provided that apy such amendment or waiver will
be binding upon a Party only if such amendment or waiver is set forth in a writing executed by
such Party.

10. NOTICES. All notices, demands and other communications given or delivered
under this Apreement will be in writing and will be deemcd to have been given when personally
delivered or delivered by express courfer service. Notices, demands and communications to
Quincy or SHM will, unless another address is specified in writing, be sent to the address
indicated below:

To SHM: SagamoreHill of Minnesota, LLC
3825 Inverness Way
Augusta, Georgia 30907
Attention: Louls Wall
Telephone: {706} 855-8506
Telecopy: (706) 855-8747

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

Wiley Rein & Flelding

1776 K Street, NW
Washington, DC 20006
Attention: Brook A. Edinger
Telephone: (202) 71947279
Telecopy: (202) 719-7049

To Quincy:  Quincy Newspaper, Ing,
130 South Sth Street
Quincy, Illinois 62301
Atteation: Ralph Oakley
Telephone: (217) 221-3404
Telecopy: (217) 221-340
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With a copy (which shall not constitute notice) to:

Seholz, Loos, Palmer, Sicbers and Ducgterhans
625 Vermont Strest

Quincy, Illincis 62301

Attention: Steven E. Sicbers

Talephone: (217) 223-3444

Telecopy: (217)223-3450

1. AS NT: BIND . Neither party may assign its rights

and obligetions, cither in whole or in part, without the prior written consent of the other;
however, such consent shall not be unreasonably withheld. The covenants, conditions and
provisions hereof are and shall be for the exclusive benefit of the parties heyeto and their
permitted successora and sssigns, and nothing herein, express or implied, is intended or shall be
construed to confer upon or to give any person or entity other than the parties hereto and their
permitied successors and assigne soy right, remedy or claim, legal or equitable, under or by
reason of this Agreement. This Agreement shall be binding upon and inure to the benefit of the
parties and their respective permitted succcssors and assigns.

12, STRICT CONSTRUCTION. The language used in this Agresment will be
deemed 1o be the language chosen by the Parties to express their mutual inzent. In the event an

ambigulty or question of imtent or inlerpretation arises, this Agreement will be construed as if
drafted jointly by the Parties, and no presumption or burden of proof will arise favaring or
disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement.

13, CAPTIONE. The captions used in this Agreement arc for convenicnce of
reference only, do not constitute & part of this Agreement and will not be deemed to limit,
characterize or in any way affect any provision of this Agreement, and all provisions of this
Agreement will be enforced and construcd as if no eaplion had bean used In thiy Agreement.

14. AUTHORITY: ENTIRE AGREEMENT. Both SHM and Quincy represent

that they are legally qualified and able to enter inta this Apreement, This Agreement, the JSA
and the Option Agreement cmbody the entire agreement between the parties with respect to the
subject matter hersof and thereof, and there are not other agreements, representations or
understandings, oral or writien, between them with respect thercto.

15. COUNIERFARIS. This agreement may be executed in ome or more
covnterparts, each of which will be deemed an original but all of which taken together will
constitute one and the same instrument.

16. GOVERNING JAW. All questions conceming the construction, validity and
interpretation of this Agreement will bc govermed by and construed in eceordunce with the
internal laws of the State of Minnesota, without giving effect to any choloce of law or conflict of
law provision (whether of the State of Minnesota or any other jurizdiction) thar would cause the
application of the laws of any jurisdiction other than the State of Minnesota. In furtherance of
the foregoing, the Internal law of the State of Minnesota will control the interpretation and
construction of this Agreement (and all schedules and exhibits hereto), even if under that
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jurisdiction’s choice of law or confliet of law analysls, the substantive law of some other
jurisdiction would erdinarily apply.

17. PARTIES N INTEREST. Nothing in this Agreement, express or implied, is
intended to confer on any persen or entity other than the Parties and their respective permitted

successors and assigns any rights or remedies under or by virtue of this Agreement.

18. WAIVER OF JURY TRIAL AS A SPECIFICALLY BARQAINED
INDUCEMENT FOR EACH OF THE PARTIES TO ENTER INTQ THIS AGREEMENT
(EACH PARTY HAVING HAD OPPORTUNITY TO CONSULT COUNSEL), EACH PARTY
EXPRESSLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY LAWSUIT OR
PROCEEDING RELATING TO OR ARISING IN ANY WAY FROM THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREIN.

15. TERMINATION. Upon the tarmination of this Agreement for any reason, if
requested by SHM in writing, Quincy agrees to continue for a period of six (6) manths following
such termination 10 provide SHM with (i) tower and transmitter building space and (ii) officc and
studio space as set forth in Section 4(e) above. Furthermors, Quincy agrees to continue to
provide SHM with such tower and wensmimer building space and such office and studio space at
all times during the termn of this Agreement, even if there are disputes between the parties
regarding compliance with the terms of this Agresment.

201 Wl Th'o‘; {enns “hﬂmf,ﬂ Yherein™ and
“hereunder™ and terms of similar import will refer to this Agreement as a whole and not to any

particular provigion of this Agreement. Section referencea contalned in this Agreement are
refercnces to Sections in this Agreement, unless othorwise specified. Bach defined term used in
this Agreament has a comparable meaning when used in its plural or singular form. Each gender-
specific ierm used in this Agreement has a comparable meaning whether used in a masculine,
feminine or gender-noutral form., Whenever the term “including” is used in this Agreement
(whether or not that term is 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 will B¢ interpreted to be illustvative enly and will not be interproted as a limitation on,
or an exclusive listing of, the items within that classification.

12298782

[SIGNATURE PAGE FOLLOWS]
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Sagamore Hill Brosdcast,

IN WITNESS WHEREOF, the Parties have exccured this Shared Services Agreement as of the
date firgt written above,

SAGAMOREHILL OF MINNESOTA, LLC

By
JB =S,

Ti Z, e -wa

BAGAMOREHILL OF MINNESOTA
LICENSES, LLC

By:
Name: / &hep o 5.
T'“F';;’Ma&.f o d;-Ec)

QUINCY NEWSPAPERS, INC,

By:
Name; Ralph M, Qakley
Title: Vies President

KTTC TELEVISION, INC.

By;
Name: Ralph M. Dakley
Title: Vice President

Hoo5/010
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IN WITNESS WHEREOF, the Parties have exccuted this Shared Services Agreement 23 of the
data first written above,

SAGAMOREHILL OF MINNESOTA, LLC

By:
Name:
Title:

SAGAMOREHILL OF MINNESOTA
LICENSES, LLC

By:
Name:
Title:

QUINCY NEWSPAPERS, INC.

Name: Ralph M. Oakley
Title: Viee President

KTTC TELEVISION, INC.

. S2le = (K

Neme: Ralph M. Oakley
Title: Vice Presidemt




SECOND AMENDMENT
TO
SHARED SERVICES AGREEMENT

THIS SECOND AMENDMENT TO SHARED SERVICES AGREEMENT, dated
January , 2016 (this “dmendment”), to that certain Shared Services Agrecment (the
“Agreement”), dated as of March 31, 2005, as amended from time to time, is by and among
SagamoreHill of Minnesota LLC, a Delaware limited liability company (“Sagamore™),
SagamoreHill of Minnesota Licenses, LLC, a Delaware limited Hability company (“SHM
Licenses”; Sapamore and SHM Licenses are collectively rcfcn'ed to as “SHM”), Quincy Media,
Inc., an Ilinois corporation (“QMTI”), and KTTC Television, Inc., a Delaware corporation (“QMI
Sub”; QMI and QMI Sub are collectively referred (o as “Quincy”). Capitalized terms used herein
without definition shall have the meanings given to such terms in the Agreement.

RECITALS

A, SHM Licenses continues to be the licensee of, and Sagamore continues to be the
operator of, television station KXLT-TV, Rochester, Minnesota (“KXZ. T

B. QMI Sub continues to be the owner and operator of television station KTTC(TV),
Rochester, Minnesota (“KT7C™);

C. In connection with a pro forma corporate reorganization, as of November 2, 2015,
KTTC License, LLC, a wholly owned subsidiary of QMI Sub, is the licensee of KTTC; however,
QMI and QMI Sub continue to be the only service providers pursuant to the Agreement;

D. SHM has been successfully operating KXLT and paying down its debt, and
Quincy has been providing valuable services to KXLT; and

E. In recognition of the successful operations of KXLT, the Parties hereto now wish
to provide the amendments contemplated hereby:. :

AGREEMENTS

NOW, THEREFORE, in consideration of the mutual covenants, conditions and
agreements set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

L. Services I'ee. Effective January 1, 2016, Section 4(g)(i) and (ii) of the Agreement
is hereby deleted in its entirety and replaced with the following:

“(iy  Amount. Subject to the remaining provisions of this Section 4(g),

the amount of the monthly Services Fee consisting of (A) $160,000.00,
plus (B) the performance bonus (the “Performance Bonus™), if any,
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(i)  Determination of Performance Bonus, To the degree that SHM
determines in good faith that the performance of Quincy has contributed to
an increase in the performance of KXLT, Quincy shall be eligible to
receive a Performance Bonus with respect to the applicable month, which,
if any, shall be in an amount determined by SHM to reflect the value of
the services provided by Quincy relative to the performance of the KXL.T
for such month, which determination shall be in the sole and absolute
discretion of SHM.

(i)  Payment Terms. The Services Fee will be payable monthly, in
arrears, from and after the month during which this Agreement is
executed, and will be prorated on a daily basis for the first and last months
during which the sharing arrangements described in Sections 4(a) through
4(f) are in effect.”

(iv) 2015 Performance Bonus. In recognition of the services provided
by Quincy and the increase in the performance of KXLT, SHM has
determined in its discretion to accrue and be legally obligated to pay a
Performance Bonus in the amount of $900,000 to Quincy for calendar year
2015.

2. Terms of Sharing Arrangements. The reference to “Section 4(g)(ii)” in the last
sentence of Section 8 of the Agreement is hereby deleted and replaced with “Section 4(g)(iii).”

3. Execution of Promotional Policies, The following shall be added following the
end of the last sentence in Section 4(a):

“Quincy shall (a) maintain and operate a websile associated with KXLT,
whether (i) the current website for KXLT (and its corresponding domain
name) or (ii) another website (and other domain name) that is prominently
associated with KXLT, or (b) combine the current KXLT website with a
website for KTTC and be operated as a single website for KXLT and
KTTC or otherwise include in the navigation structure of each such
website for KXLT and KTTC links and navigation to such other site, and
(c) provide, maintain and operate such mobile applications and other
forms of promotional services and activities using new technology as
Quincy shall deem appropriate under the circumstances, which may be
integrated into similar applications, services and activities provided to
KTTC.”

-4 - Effectiveness of this- Amendment. Except as expressly modified herein, the
Agreement shall continue to be, and shall remain, in full force and effect and the valid and
binding obligation of the parties thereto in accordance with its terms. Each of Quincy and SHM
hereby ratifies and confirms the Agreement and hereby agrees to be bound by the Agreement, as
amended by this Amendment. This Amendment shall be governed by and subject to the terms of
the Agreement, as amended hereby. From and after the date of this Amendment, each reference
in the Agreement to “this Agreement,” “hereof,” “hereunder” or words of like import, and all
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references to the Agreement in any and all other agreements and instruments (other than in this
Amendment or as otherwise expressly provided) shall be deemed to mean the Agreement, as
amended by this Amendment, whether or not such Amendment is expressly referenced, This
Amendment may be executed in multiple counterparts, with the same force and effect as if all the
signatures thereto appeared on the same instrument. This Amendment, to the extent signed and
delivered by facsimile transmission or electronic mail in pdf form, shall be treated in alt manner and
respects as an original agreement or instrument.

[Signature Page Follows]
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IN WITNESS WHEREOQF, the parties have duly executed, or have cauaed to be duly
executed, this Second Amendment to Shared Services Agreement as of the y and year first
above written,

SAGAMOREHILL OF &ESOTA, LLC

s Wall
President

"
Louis Wall
President

QUINCY MEDIA, INC.

@M”VKL/?_\

Ralph M. Oakley

President

KTTC TELEVISION, INC,
W Y Q/\

Ralph M. Qakley )

President

Acknowledged and agreed;

KTTC LICENSE, LL.C

Ralph M. Oakley
President
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