


SHM shall, duning the term of this Agreement, provide Quincy with not less than mnety {90)
days advance wntien notice of any television network affiliation change tor the Station.

3.  Pavments Dunng the term of this Agreement, for the revenues thal Quiney
collects pursuant to this Agreement, Quincy will pay seventy (70) percemt of such revenues 1o
SHM (the “Monthly Payment™). In exchange for the services Quincy provides under this
Agreement, Quincy will retain thirty (30) percent of the revenues it collects as its fee for such
services. The Monthly Payment will be paid on the last day of each month from and afier the
manth this Amendment is executed and will be prorated for the first month and last month of
the Agreement on a calendar day basis

4. Begvepugs. Subject to Section 3, Quincy shall be entitied to all revenues
atiributable to commercial advertisements sold by Quincy, and all other advertising time
revenue received, in each case with respect to commercial advertisements broadcast during the
term hereol. Notwithstanding anything herein 1o the contrary, at the request of an advertiser,
SHM may set a reasonable rate for time on the Station and sell time in accordance with such
rates for the account of Quincy for broadcast duning the term of this Agreement

5. SHM's Broadcast Obligatipns Duning the term of this Agreement, Quincy shall
assume, and undenake the administration and servicing of all of the Station's contracts and
other agreements which provide for the sale and broadeast of advertising and related activities
All revenues arising from such contracts and agreements for advenising broadcast during the
term of this Agreement shall belong 1o Quincy, even though the time was sold by SHM; and all
commissions lo employees, agencies, or represeniatives payable on account of advertising
broadcast during the term of the Agreement shall be paid by Quincy even i the time was sald
by SHM

6. Personnel. Quincy shall employ and be responsible for the salanes. benefits,
employer taxes, and related costs of employment of a sales staff for the sale of the advertising
time and for the collection of accounts receivable with respect to advertising sold by Quincy
pursuant (o this Agreement. SHM shall retain sufficient staff 10 oversee those aspects of its
business and financial maters not specifically delegated to Quincy hereunder.

7. laterruption of Normal Operations. If the Station suffers loss or damage of any
nature to its transmission facilities which results in the interruption of service or the inability to
operate full time at maximum authorized facilities, SHM shall immediately notify Quincy and
shall undertake such repairs as are necessary to restore the full-time operation of the Station. If
the Smton does not resume operation with at least 0% of its authorized signal coverage
within one hundred twenty (120) hours, or such longer time as is reasonable in the
circumstances, provided that repair or replacement s being pursued im 8 commercially
reasonable manner. Quincy may, at ils option, ierminate this Agreement. In such event, Quincy
shall be entitled to a pro rata refund of the payments made pursuant 10 Section 3 hereof.

8. Operation of the Swtion During the term of this Agreement, SHM shall
continue to maintain full control over the operations of the Station, including programming,
editonial policies, emplovees of SHM, and SHM-controlled facilities. SHM is responsible lor
the Swuion's compliance with the Commumications Act of 1934, as amended, FCC rules,
regulations, and policies, and all other applicable laws. SHM shall be solely responsible for and
pay in a imely manner all expensecs relating to the operation of the Station other than for the
sale of sdventising tme, including bl not limited to, maimenance of the stodios and






i SHM is not in material violation of any statule, ordinance. rule.
regulation, pelicy, order, or decree of any federal. siaic, or local entity, coun, or authonty having
junisdiction over it, the Station, or over any part of thew operations or assets, which default or
violation would have & matenally adverse effect upon SHM, s assets, the Station, or upon
SHM 's ability to perform this Agreement.

(iit)  Dunng the term of this Agreement, SHM shall not take any action
or omit to take any action which would put it in material violation of or in default under any
agreement 1o which SHM or its owners 15 a party, which defaul or violation would have a
material adverse impact upon SHM, its assets. or the Station or upon SHM's ability 1o perform
this Agreement.

{iv)  All material repons and applications required 10 be filed by SHM
with the FCC or any other governmenial body prior to the date hereof have been filed in a timely
and complelte manner. During the term of this Agreement, SHM will file all reports and
apphications required to be filed with the FCC or any other governmental body in a timely and
complete manner. SHM will maintam the Station’s facilities in accord with good engineering
practice and m compliance in all material respects with the engineering requirements sel forth in
the Station's FCC licenses, including broadcasiing a1 substantially maximum authonized power
(except at such time that reduction of power is required for routine or emergency maintenance )

(v)  SHM may, during the term of this Agreement, dispose of any of its
assets or properiies, so long as: (1) such action does not adversely affect SHM's amlity 10
perform its obligations hereunder; and (2) such action does not abrogate any of Quincy’s rights
hereunder.

(b}  Quincy and SHM each represent and warrant 1o the other that 1t has the
power and authority to enter inlo this Agreement and to engage in the ransactions contemplated
by this Agreement. SHM is a limmted liability company and Quincy is a2 corporation, each of
which is in good standing in the state of s formation and qualified to do business in the Stale of
Minncsota. The signatures appearing for Quincy and SHM, respectively, at the end of this
Agreement have been alfined pursuant 10 such specific authority as, under applicable law, is
required 1o bind them. Neither the execution, delivery, nor performance by SHM or Quincy of
this Agreement conflicts with, results in a breach of, or constituies 2 default or ground for
termination under any agreement or judicial or governmental order or decree to which SHM or
Quincy, respectively, 1s o party or by which it is bound.

14. Evenis of Default The following shall, after the expiration of the applicable cure
perniods, constitute Events of Default under the Agreement:

{a) MNop-Payment. Quincy's failure to remil o SHM any payment described
in Section 3 sbove in a imely manner.

(b}  Defaull jn Covepants The default by either pany hereto in the material
observance or performance of any material covenant, condition, or agreemeni conained herein,

or if any material misrepresentation or warranly herein made by either party to the other shall
prove to have been false or misleading as of the time made.

15. Cure Period and Termination upon Defauli An Event of Default shall not be
deemed 1o have occurred until ten (10) business days after the nondefaulting party has
provided the defaulting party with written notice specifying the event or events which if not



Turtner, that 1t an inaemniiying party and a claimant agree on a settiement anda tne inaemninea
party rejects the settlement unreasonably, the indemnifying party’s hiability will be limited to
the amounts the claimant agreed to accept in settlement. Quincy and SHM shall each carry
(A) comprehensive general liability insurance with reputable companies covering their
activities under this Agreement, in an amount not less than Two Million Dollars
($2,000,000.00);  (B)worker’'s compensation and/or disability insurance: and



(C) libel/defamation/First Amendment liability insurance, with a deductible of no more than
$100,000. Each Party will name the other party as an additional insured on these policies.

19. No Partnership or Joint Yenture. The Agreement is not intended to be, and
shall not be construed as, an agreement to form a partnership, agency relationship, or a joint
venture between the parties. Except as otherwise specifically provided in the Agreement.
neither party shall be authorized to act as an agent of or otherwise to represent the other party.

20. Successors and Assigns. Neither party may assign its rights and obligations
under this Agreement, either in whole or in part, without the prior written consent of the other;
however, such consent shall not be unrcasonably withheld. The covenants, conditions and
provisions hereof are and shall be for the exclusive benefit of the parties hereto and their
permitted successors and assigns, 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 permitted successors and assigns any 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 successors and assigns.

21. Authority; Construction; Entire Agreement. Both SHM and QQuincy represent
that they are legally qualified and able to enter into this Agreement, which shall be construed in

accordance with the laws of the State of Minnesota without regard to principles of conflict of
laws. This Agreement, the Shared Services Agreement which the Parties have entered into on
the date hereof, and the Option Agreement embody the entire agreement between the parties
with respect to the subject matter hereof and thereof, and there are not other agreements,
representations, or understandings, oral or written, between them with respect thereto.

22. Modification_and Waiver. No modification or waiver of any provision of the
Agreement shall be effective unless in writing and signed by the party against whom such
modification or waiver is asserted, and no failure to exercise any right, power, or privilege
hereunder shall operate to restrict the exercise of the same right, power, or privilege upon any
other occasion nor to restrict the exercise of any other right, power, or privilege upon the same
or any other occasion. The rights, powers, privileges, and remedies of the parties hereto are
cumulative and are not exclusive of any rights, powers, privileges, or remedies which they may
have at law, in equity, by statute, under this Agreement, or otherwise.

23. Unenforceability. If any provision of this Agreement or the application thereof
to any person or circumstances shall be invalid or unenforceable 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 permitted by law, except
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
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to negotiate a mutually acceptable modified Agreement, then either party may terminate this
Agreement upon written notice to the other, and each Party shall be relieved of any further
obligations, one to the other.

24. Notices. Any notice required hereunder shall be in writing and any payvment.
notice, or other communication shall be deemed given when delivered personally or, in the
case of communications other than payments, delivered by facsimile as follows:

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

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

Wiley Rein & Fielding LLP
1776 K Street, NW
Washington, DC 20006
Attention: Brook A. Edinger
Telephone: (202) 719-7279
Telecopy:  (202) 719-7049

To Quincy:  Quincy Newspaper, Inc.
130 South 5th Street
Quincy, lllinois 62301
Attention: Ralph Oakley
Telephone: (217)221-3404
Telecopy: (217)221-3402

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

Scholz, Loos, Palmer, Siebers and Duesterhaus
625 Vermont Street

Quincy. lllinois 62301

Attention: Steven E. Siebers

Telephone: (217) 223-3444

Telecopy: (217)223-3450

25. Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original and all of which together shall constitute one and the same
instrument.

26. Headings. The headings are for convenience only and will not contrel or affect
the meaning or construction of the provisions of this Agreement.



27. Waiver of Jury Trial AS A SPECIFICALLY BARGAINED INDUCEMENT
FOR EACH OF THE PARTIES TO ENTER INTO 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.

12212823
[SIGNATURE PAGE FOLLOWS]



SIGNATURE PAGE TO AGREEMENT FOR THE SALE OF

COMMERCIAL TIME

IN WITNESS WHEREOF, the parties have executed this Agreement for the Sale of
Commercial Time as of the date first above written.

SAGAMO/EE_‘HILL OF MINNESOTA, LLC

By: L Kt s s
Name: L oces S.olad
Title:c——— L.t *r A O

SAGAMOREHILL OF MINNESOTA
LICENSES LLC

B 5 22/
Name LCte- e :3 _ &_. LNk
Title: < 2 " od’ &0

QUINCY NEWSPAPERS, INC.

By:
Name: Ralph M. Oakley
Title: Vice President

KTTC TELEVISION, INC.

By:
Name: Ralph M. Oakley
Title: Vice President
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SIGNATURE PAGE TO AGREEMENT FOR THE SALE OF

COMMERCIAL TIME

IN WITNESS WHEREOF, the parties have executed this Agreement for the Saie of
Commercial Time as of the date first above written.

SAGAMOREHILL OF MINNESOTA, LLC

By:
Name:
Title:

SAGAMOREHILL OF MINNESOTA
LICENSES, LLC

By:
Name:
Title:

QUINCY NEWSPAPERS, INC.

Name: Ralph M. Oakley
Title: Vice President

KTTC TELEVISION, INC,

By: N
Name: Ralph M. Oakley
Title: Vice President




