LOCAL PROGRAMMING

RAMMING AN
row.2

THIS LOCAL PROG
“ Agréement”) is made as of Septembez
Gaozgia imited Jiability company {“Licensee
corporation ( “Progfanmmer ).

A Iiccnee owns and operates
“Station”) PUrsRANE 1o licenses issued by the F

WVAG(TY) and WV,

B. Licensae dasires 1o obtain pro
tw provide programming for broadenst an the §

C. Licensee (as Seller) and Progray
Agreement dated July 19, 2005 {the "Purchags

Agl

D MARKETING AGREEMENT

| MARKETING AGREEMENT (this
j05 bevween P.D. Coramunications, LLC. &
land Gray Television Group. int., 8 Delaware

itals
following television broadcasr stat:en {the
ery) Communications Commission {FCCO7):

G-DT, Valdoila, Georgia

aming for the Station, and Programeer desires
gtion on ihe terms set forth in this Agreement.

e {as Buyer) ore patties to an Asset Purchase
Agroemem™) with respect to the Station.

fernent

NOW. THOREFORE, whing the forago
the mutual covenants and Agreements CORLAITRL
considmation, the receipt and sufficiency of

ne recisals into account, and in consideration of
hereir: anc for other goed and valuable
ch ape Lereby scknowiedged, the paries,

intenaing to be legally bound. nerehy agrec as Hlows:

1

the tarms of this Agreement.

2.

of yha sirtime on the Station for programaning
“Prggrams”) pventy-four (24) houre per day, se

6:0 a.m. 1o £:00 am cach Sunday moming B

Programs to the Station’s transmitting facllities
\be Station, subject to the provisivns of Section
Programmer is envitled 10 use slf of the Station’

-ih

therefrom, and Prozraramer shall he entitled to
Timitation zl! revenues fiyn the Station’s wehsi
ibe vash Ozsis.

Term. The lemm of ibis Agreemgnt (the
2005 (the “Commencement Date”) asd will cogiinue wat
Commencement Late, or shall end upon closing of the Sel}
1he Asses¥ Purchase Agreement dated July 19, 2403 uniess ¢ar

Propzammina. Duting the Teany Licensee

E Advertising. During the Term. |
the sale of advertising on the Station and for thd

“Tarm™) will begin on Seplember 12,

] the date one ()) yrar after the

— Purchass Agresmdnt pursuant to
lier ierninated in accordance with

thall rpake aviilable o Prograrmmer all
at Programmey produces, ovns or licensss (ihe
len (7) davs per week, excluding the period from
Hing the Term, Programmet will mansmil the

and Licenssc shall breadeast the Programs on

5 below. Witheut Liniting the foregcing.

digitzl tragsiviission capacity.

regrammer will be exclusivaly responsible for
collection of accowts receivabie apising

1} vevenues of the Station including withowt
s, if apy). Revenue shall be accounted for on




4 Payments. For the benefits ne

Agreement, during the Term. the parties shall

" attached hereto. To the sxtent reasimably nec
Licensee shall provide Programmer with the

Purchase Agreement) and Programmer shall p#

the extent of the benefits reecived.

Copizol

{(3)  Novrwithstanding anythid
havz full authority. power and control over the

3.

warking af the Station during the Term. Licen
compliance with the wules, regulations and poli
Withaw Jimiting the generality of the foregoi

Station. who will report 1o Licensee and will d
oho shall have no coployment, cunsulting, or
second employee for the Stavion. who will rep
{33 retam contral aver the polisics, progresms

()  Nothing coniained herei
refusing programs which Licenses bolleves
substituting programs which Licensee believes
wipch aro designed to address the problems. ne
¥ jcensee resesves the vight v (1) refuse to buo
wioiates any nght ol any third perly, which con
defined by the FCC, or whick does vot meet Th
palicies of the FCC. (i) prewnpt any Program
cimargency, o (iii) delete any conunercial ana
reyuirements of the FCC's spansorship identifi
athevwise refuses to broadrast eny Program, th
programming of #qual or greater value ta Progr

(= Progranimer shall coope
transmizsions are properly perforced in acen
shisll deliver to the other a Sopy of any letegs o
and Licensce shall include such letiers in the 3
any amploves is shared by Licenses and Pro
Licansee, zuch employee will report w and be <
when performing services for Progratmer, suc
directad solelv by Pregrammaer, ind Licensee an
aceondingiy.

8. Ergarams.
{a)  Lizenses acknowiedges g
Programmer turrently produsss or licenses and

il . The evey of a

i availobls to the parties pursyant to this
hake the pavinents get forth on Sthedule A

|savy to perfonn this Agreement, during the Tarm.,
hefits of any Station Congracts (#s defired in the
bform the obligatons of Licensct therounder, w

b 4o the contrary in this Ageeemant, Ijcensee shal
pperation of the Station and cver al) person3

be shall seac responsibility for the Sration’s

lies of the FCC and all cther applicable laws.

. Licenyee will: (1) employ & manager fox the

it the deg-to-day operaons of the Staton, and
they relationshio with Prograrumier. (2) amploy a
it and e solely accountable to thie raanager, and

i and operations of the Station.

shall prevent Licensee from (i) rejecting o

t contmiry 0 fhe public inrerest, &r (i}

0 Be of greater local o national imparmncs or
ids amd interests of the lorel conumunities.

=ast anv Program containitig mater which
iitutes & “personal artack” 25 that term has deen
sequiremenis of the rules, regulations. and
local, staze, o1 natinosl
inecments that do nol comply with the

srion poliey. If Licensze preemprs, tejects or
n Licetgee shal! broadeast sabstityte

ey,

itz with Licensee o ensure that EAS

uce with Licensee’s insuctions. Each party
complaint if veceives with reepret to the Station
tion's public inspection filz as approprare. If
uner, then when performing services for
pervised and directad solely by Licenses, and
emvloyee wikl rapert to and be supervissd and
B Prograsenmer shall instruct such employee

at it i3 familiar with tha type of programmiog
as determin=d that the broadcast of sich




programming om the Station would serve the |
‘contents of the Programs shal conform to all |

shall consuh with Licensee in the selection of

containg Mawers responsive to issues of public

are made Kaowa to Pregrammer hy Licensea.
the Programs is non-exclusive and that
and remain vested in Programmer.

{b) Licensee shall aversee
provision of equal opporuaides, lowest mit e
candidates, and compliance with the political
Programmer shall cooperate with Liceasee as
tespemsibilitias, and shall supply tuch mfonma
com.ply with the pelitical time record keeping
Progranmer shall release adv
comply with the politiess broa
vy Licepsee 38 a resule of any such re
Propragymet.

>

c)

rnainitin music Licenscs with respect ity the Stak on

7. Expenses. Subiset io Section &
hy Sectipn 5, maintenance of all studio and &
required 1o he paid to o
and pulicies and applieable law. Sobject 13 3
supplied to 1ts main studic and transminey sit
personne| pecessary for the broadcast tranemis
wansmiter site) and wiil be responsible for the
such personael.

8

b

Call Sigys, During the Teyw. L

the Stasion or any other call tefters which mav §

will ensure that proper stition desiification div
acoordance with FCC ryles and regulations. Px
announcement ot thz begirning of ach houe T4
well a5 any other aancunsements regired by th
is authorized to u3e such call lentars m its Proge
used m eonnection with the Programs.

9, [acilities.

e

wblic imesest. Programer shell ensure that the
CC yules, regulations and policies. Programmer
na Programs to ensure thai the Programs’ content
soneery in the loud] comupunities, as those 155Ues
jeensee acknow!edges that its right 1 broadeast
wp of ar license rights it the Programs shall be

meintain the Station’ s broadcast operations B accor

id take uldmate responsibility with respeet 10 the
arge, and réssonable access o poliucal

-oadoast tules »f the FOC. During the Ternt.
lcepsee complies with {t5 political breadeast

on promptly b LICENses a8 may b necessaty (a]
+d lawest unit charge cequi ements of federal law.

erticing availabilfics to Licensee as necessary fo per=oil Liiensee 10
deast rules cf thd FCC: arovided, bowever, that revenues received
lzase of 8l vertising time stwall promptly be reaitted 1o

During the Term, subjed| w Section 4, Licenses and Programmer will

and the Programs, A5 eppropriere.

Licensee will pay for its employees comemplazed
sritter equipment and ail other speraying £osts
danca with FCC rules
ion &, Licenses will alsa pay for all utilities
Sgbject To Section 4. Licensee will provide all
on of the Programs sonce reccived atis

alaries, taxes, nsurance nd refared costs for aft

ensee will ratain all rights to the call Jetwrs of

» pssipned by the FOC for use by the Suzion, and
nuRcements are rnade with such cail letters 1n
arenec shall invluds in the Programs an

such Prograns to idantify suth ¢ali [otters, 25
 ruies and regulations of the FCC. Programnet
ms nnd in any promotional material in anv media

{a)  During the Term, Lic

Siation at the maximuen level autherized by thet FCC

i shall praintain e operating power of the

-

for the Station and shall repair and maintam

Liceusce = suudio and transraission Faciiites and equlpment in good operating condivion.

o



it} During the Term, Licenjee shal) provide Programmer acsess 1o aud the use
-of space at the Station’s studio and oifices (fog purposes af providing the Progsams) 25 is
reasongbly necessary for Prograsmer 1o perfodm this Agreement. When on Ligensee’s pramises,
Prograrmner’s personnel ahal! be subject W thg divection and sonteol of Lisenses's managament
persorne] and shall nor act conteary to the terg of any lease for such premises.

10,  Representasions. Programmer dad Licenses cach represept and waman ke the
other that {1) it has the power and authoniy 1o gater jnto this Agpreoment and to ronsuznmute the
Wansactions centempluted hereby, (1) @ is in gfod standing in the jurisdiction of irs orgapization
sod is qualified to do business in all jurisdictio] s where the Hanws of its business pequures such
qualification, and (Hi) it has duly authorized thi; Asreeman, and this Agreement is binding uporn

it.

1. lsgpinsion.

(&)  This Agrecment shall
Agrecment. This Agrecment may be termi
termination of the Purchase Agreemant,

t=4 minare upon clesing under the Purchase
by either party in the gvent uf any expitation ox

1)} Licensee may tietninate {1is Agreement upon wiitiem noties ©
Programmar if: (i) Programmer tals 10 make ad v paviments when due under this Agrecawst (if
any). (it) Programumer fails to observe or peribr 1 its other obligations contained in this
Agfeement in any material respect, which is no cuted within the Cure Feriod (defined below}: ox
(111) Programmer breaches the representations & :d warracties made by it under this Agrormept

any matenial respect, which is not cured with Cure Perind.

{e2 Programimer may @i are this Agreement upon wrines potics 10
Liceraee if: (i) Licensee fails to make any puyrq =nis when duc under this Agreetnent (if any); (it
Licenser fails 1o observe or perform it oblipati ns contained in this Agreement in any material
respzal, which §s nol cured within the Cure P d; (i1} Licensee breaches the rapresenianons and
werventics made by it under this Agreemient in 4 3y material respect, wh ich is not cured with the
Cure Period: or (iv) the Statior’s mein station I} 2720 Hesnse §s not renewed for 2 full term: withoui
maretial adverse conditions by December 37, :@ ns.

(d)  The rzrm “Cure Period” {1eans e period commencing on the date Licenses
or Programmer recaives wrivien notiee from thef >ther of 3 breack o default hereunder and
cantinuing wns] the date fifteen (1 5) calendar df vs thereafier. 1 this Agreernent is tarminated for
any season other than at closing under the Purciase Agreement, the partics agres 10 cooperale
Witk ome ancther and 1o teke a)l scrions necessaly t rescind this Agreement and renarn the pastias

to the stalus quo ae.

_ (e)  Termination of this Agrefrnent shall not relieve any party from liability ¥or
breach of this Agreement or from any Jliabdlity o ohligation arising under this Agreement relating
1o tha pariod prior w such términation, im:-ludinf but rat limiwd to any obligation to pey amounts
parsaant 1 Section 4.




12, Indemmificatioy. Progrimmer s
- apy apd ofl damages, lesses, costs, fines, expe

fecs) of any nature whatso
competition or rade practice. infringerme

violation of rights af privacy. and infingemens:d
frcm the broadeast of the Programs on the Staty a1,
any and all damages, losges, ¢
{ees) of any nal 4re whatso
r{kade practice, intr

Programener harmless against
(including reasonabie atrtorngy’s
indecency, libel. slander, illegal compedtion
names. oT progran e
proprietary rights resulling frofe the broadesst

voligations under this Section shali aurvive any

3. Asmgnment. Licepiie may not g
\Lis Agreemnent @ an effiliste. Programmer mé
prioy writen consent of Licensee. which consar
onditioned. The terms of this Agreement sha'l
resprctive $UpCSE0Ts and any perrpitted assign
abligatior or Habiley under this Agraement. N
intended of shall be conswved Lo gve Any right

pereto and thew successors and perminted assigns.

id.  Severability. IMany court G gOV

Agreemaent invalid. illegal. or unenyorceabl

deprived of thy benefits of Yus Agreement in as

comsrued wilh the invalid, ule

and enforceapility of the rzimaining provisions d

thezgby, Tha ohligatiens of the parues vader th

and poiicies of the FCC and all other applicably

13. Notiees, ANy nouce pursuint 10

deamied delivered on the date of personal delivd
confemed delivery by a nationally meogrized
prepaid mailing by certified 0.5, mail, return et

fer 1o such other address as any panty vay req

if w Frogravuner;
4270 Paschiver R

Atanza. Georiia

Anontion: Reoben

Fausimilo: 404) 3

o
avar arising from -’m)l
ut of thidenarks. 2ds names

5. violation of rights of grivacy.

Gray Television d

il indemnify and hold Licsnsee harmless aginst
w8 and Liabilities (including reasenable arwrney's
claimns of indecency, libel, slandet, iegal

. or program titles,

f copyrights ard preprietary rights resudung
Licenges shall indemnify and hold

sats, fincs, expenses end liabilicies
ever wising from any clawms af
ingernent of tadersacks. trade
znd infringement of capveights ad

*its programming on the Staton. Th
srmination of this Agrecment.

ssign this Agreemen. Programumer May assizn
not othernise assign this Agreement withous he
shall not be urrsasonably withield, delayed. o
bind mnd inure ta the benefis of the paniss
and q assignrast shall relieve any paty of aQy
thing in this Agreamen! exprisac or implted is
te any person or entity other than the parties

-

pagensal authority helds any provisios in this
¢ uny applicable jaw, then s¢ iong asno pasty is
- materia respecy, this Agrasment sha'l be

nal or unenforcegole provision delexed and the vajldicy, legality

spstained herein shall ot be atfsated or impai;cd
s Azresment aye subyect to the rules, sepuistions

~Aw .

his Agreement shall be jn writing 2nd shail by

v or eorfirmed fecsimile transmission o
avight sowrier service, or on e thivd day after
cipt requested, md shall be addressed s foliows
it by written notice):

roup, Inc.

ad, NE

0:19

8. Prather. Jr.
110607




with & copy {(which shall

“not constitute notice) W.
Suite 5200
Atlanta, Georgia
Atention: Neal

F_':u:simi}e: {404}

iU 1w Liconses;
206 Chegmun St

Meadville, PA 10

arantion: Paul §

Facsimile: 814-3.

with a copy (wlich shall
ot constitute notice) 10:

Adtention: Joe TS

Fapsimmia 81377

1.

pursuant (o this Agresment shail be effective ur
whom enforcement of such|
and shall oot i

partnership, agency relmionship, or joint veniue

by the party against
Agrecmant is not infended w0 be,

authorized [0 act a8 Mn agel of or otherwise fo
psriormance o this Agrsement shall be gou

giving effect to the ehoice of law provigions thd
hororo) constitutes the entifs agradment and und
16 the sulject maner bereo! ard supersades all i

w e subject matst hisreofl

17.  Certifications. Lipemsee certifie

siavion’s facilites inc'uding, specificaily, contr
programming. Programmer certitics that this &

C.E.R. Sections 73.3555(a) and (¢).

Troununan Sunser
400 Peachtree St

7

P.D. Comrnunica

Tinke Law Qmuj
%0l (rove Streel
Meadville. PA 16

Miscudlaneous. This Agresment
oF which will be deewned an odgoal and 8'l of

LLP
et, NE

BGAQE
. Ry
16857

ons, LLC
i35

ok
S.3434

33
ko
37001

nay be excculed in yeparale counterparts, each
hich wpether will constitute one and ine s¥me
mce with any provision heveof ac cor.sent
egs evidenced by an instrament n writing sipmed
imeadment, waiver or consent ig sought. T

- copstracd &s. an agreement o torm @

batween the parties. Neither party shxll be
apresent the ather party. The consiruction and

1 by the lews of the Stawe of Geargis withour
eof. ‘This Agreemert (including the Schedule
watunding among the parties heweto with regpect
{or agreements and undersmndings wilh 125pesT

agresment. No amendment or waiver of gomp]

4

that it maintains ultimatc control over e
1 over the Sration’s finances, personmne] and
reement complies with the provisions of 47

[SIGNATURE §AGE FOLLOWS]




QGNATURE PAGE 10 LOGAL PROGRAMMING AND MARKELIN O AGREEMENT

IN WITNESS WHEREOQF, te partas avie duly exacured this Agroement as of the cate
first sat torth ahove

PROGRAMMER: GRAY TELEVISION GROUR. ING.

By:

Name: Wit Licil®r
e ﬂcﬁl’d\ﬁ( U' l'a.:

PD. COMMUNI ATNONS, LLC

By: /)mMé/ M

TI"-IE ﬂ‘,n o .f'

LICENSEE:




