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INTERIM QPERATING AGREEMENT

greement (“Agrecment”) dated as of March 11, 1996 by and
it m-ﬂ Delaware limjted habﬂlty mrpmﬁOn ('US"), and

L.';.V A
Evergreen License Corp., 2 Delaware carporstion ("Evergreen” or “Licensee™).

WHEREAS, Evergreen is the licenses of television station WATM.TV, Altoons,
Pennsylvania ("Swtion*); and .

WHEREAS, the parties have entered into an Asset Purchase Agreement for the
sale and assignment of the FCC licenses of the Station and telovision station WWCP-TV,
Johnstown, Pennsylvagia ("WWCP-TV"), including television translator stztions WS7AH
and WS7BM which currently rebroadcast the signal of the Station (the “Translators”), o
US (the "Asser Purchase Agreement”); and :

WHEREAS, the parties have consummated the sale of WWCP-TV, bur are unsble
10 concurrently conswummate the ssle of the Station, and Licensee desires to ubtain
progranuning for the Station from US pursuant to the provisions hecreof and pursuant to
the applicable regulations of the Federal Comununications Commission (the “FCC"); and

WHEREAS. Licensee, while maiataining control over the Station's finances,
personnel matters and programuning, desires to accept and transmit programming supplicd
by US on the Station.

NOW, THEREFORE, in copsideration of these premises and the oaatual promises,
undertakings, covenants and agreeraents contained in this Agreement, the parties hereto

‘do hereby agree as follows:
WITNESSETH:

1. Fagiliries. (8) Effectve as of the date hereof (the "Effcctive Date™), and subject to the
provisions of Paragraphs 1(b) and 1(c), Licensee agrees to broadedst on the Station, or
causc o be beoadcast on the Station, during times whea Network Programs and Liceasee
Programs are not broadcast, prograumning provided by US which may include syndicated
programs, barter programs, paid-for progruas, locally produced programs, and
advertising, with all such programming and sdveztising provided by US hereafter refemred
to a5 *US Programs®. US may produce, originate or wansmit for broadcast the US
Programs from the Station's studio or from other facilities owned by US. If Programs are
originared from US' own facilities it shall bear the expense of delivering such Programs to
the Station’s studio or gransmiter for broadcast. :
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(b) Licensee-will retain rupambmm for brosdeasting-all ABG uetwork
programiniig which Licenses accepts consissent with Lictnseelsspastpractive: including

advernsing and promotional announcements during such programming provided by the
network but excluding all other adverdsing during such programming, including local and
spot advertising (hercafter "Network Programs®). Licensee shall also retain responsibility
for ascertaining the needs and interests of its commumity of license and service arca, and
shall have the right and obligation to broadcast such progranuning as it determines
appropridte to respond to such ascerained issucs of community concern, including
children's programs (hereafter "Licensee Programs™), The Licensee Programs shall be
broadcast at times agreed 1o by US and Licensee, provided, however, that in the absence
of such agreement Licensee will have the right to delete or preempt in Licensee's sofe
discretion any US Programs for the purpose of transmiming such Licengee Programs.

(c) Licensee may preempt o¢ delete any US Programs which Licensee believes are
unsausfactory. unsuitzble or contrary to the public intercst, or to substitute programming
which, in Licensee's good faith judgment, is of greater local or national i importance or

interest -

2. Payments. US hqnby\agrccs 10 pay to Ligensee the fogmng smaunts. in !b,c
manner indicated for the broudeast of the-iS- Proghems?. Bepinaing o the of the
firss. calendatmonth following the Effective Daigind on-the fast dﬁy ofeach: mcnﬁ:
thereafter during-the tertis hereof, thie-sum: 6f Four Thousdid-BDoltirs ($4;000700) ptus the
Licenses Operating Expenses as-set forthin Paragruph 9 of this Agreemeitiprovided,
however, that the first and last months payrucats shal! be adjusted to reflect partial

months, if apphublc.

3. Te
May 21, 1997 ot

4. Prograims. US shall furnish or cause to be furnished the artistic personnel and
materal 10 produce and brozdcast the U3 Programs, and all US Programs shall be in good
taste and in sccordance with requirements of the Coomumications Act of 1934, a5
amended (the *Act™) snd the rules, regulations end policics of the FCC. Al advertising
spots and promotioral material or announcements shall comply with all applicable ‘
federal, state and locsi regulations and policies.
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5. Station Equipment. Licensee shall make gvailable to US for no additions!
consideration the areas in the Staton’s main studio as may be reasonably necessary or

appropriate for US to-exercise its rights and-perfonm its obligations under this Agreement.
Liccusee and US shall also make available to cach other equipment currently used or ’
useful in the operation of the Station as may, be required for the production snd broadcast
of the US Programs apd the Liccasce Programs. US shall have the right to purchase oy
install additional equipment for use at the Station which US belicves appropriate to
enable or assistin the production and broadcast of the Network, Licensee and/or US
Program. Licensee shall cooperate with US in permitting the instaliation of such
cquipment, which installation shall be at US® sole expense. In the event this Agreement
terminates for aity reason other than the cossummation of the sale of the Station as
contemplated in Asset Purchase Agreement, then US shall have the right to remove from
the Stadon, at US' sale expense, any cquipment it has installed provided that the removal
of such equipment shall not distupt the normal operatons of the Station, and the Station -
shall be retumned to its condition prior to this Agreement, normal wear and tear excepted.

6. New Technologies. The parties agree that any future FCC frequeacy
allocations associated with the operation of the Station, or any additional uses of the
Station's frequency amthorized by the FCC (or any government agency of entity
succeeding to the FCC's authority), including but not exclusively the ransmission of
advanced television, high definiton, or digital broadcasts, arc included under the
provisions of this Agreement. Licensec agrees to apply for any additional FCC T
afthorization, or authorization from such other government agency or eutity which may
be necessary in order to make US ¢ of any futare frequency allocations or additigual uses
of the Station's frequency es provided herein. US ugrees to reimburse Licensee for its
reasonable cxpenses incurred in carying out its obligations under this Paragraph,
including attorney's and engincering fees and expenses.

7. Handling of Public Comments. US shall promptly advise Licensee of any

public or FCC complaint or inquiry that US has rectived conceming programming on the
Station.

8. Programming and Opesgtions Standards. US agrecs to comply with the Act and

the FCC's rules, regulations and pelicies in providing the US Programs and inits
operations. US further agrees that if, in the sole judgment of Liceasee or Licensee’s
Genera! Manager of the Station, US does not comply with said sundards, Licensec may

suspend or cancel any US Program not in compliance,

S. Opgrating Expenses. Licenses will be respansible for paying all the cxpenses
incurred related to its operation of the Station (the “Licensee Operating Expenses”). US
will be responsible for paying the costs of purchasing, producing and brosdeasting the US
Programs and for the expenses incutred m the sale of advertising time s descabed

YOC « JEIIA « L2004 W)




it g 3¢ - 355 >
o )_ dBIS_Z iz

 SENT BY:MACHINE 3 24-97 . Y U8 MUREImAIY sean wiied  B6€l-3T-335,
AFH cc Bo tDieb ri Cle Jod LUy (U SH IV ETLOIIL M. UD/ (D

-4 .

Paragraph 10 hereof. Parstsnrtd: 2, US-shall reimburse Licensce for an
amountequal to the Liceosee Operatinig Expensed lesy any netwark compensation
Licensee receives.for broageasting the Network BRighiis-asd the dvouint paid by

Licensee.for the lease or reasl of reul property or equipment. US shall pay the amount ro
be reimbursed by the last day of each calendar month, provided that Licensee shall, no

later than the 10th day of thex moath, deliver to US by baad or First Class mail, an
itemized list of such Licensec Operating Expenges, network campensation received by
Licensee and lcasc pryzments made. If the itemized list of Licensee Operating Expenses,
network compensation and lease payments is delivered after the 10th day of any month,
then US shall ender the reimbursement payment for that month within tweaty (20) days
after its receipt of the itemized list. Upon request by US, Licensee will provide US with
docuraentation adequate to demonstrate thar Licensee is current in its payment to all of its
creditors whose services are used in connection with the operation of the Station.

10. Saje of Advertising Time. US is permitted ta sell all local and spot sdvertising
*for the Network Programe and all advertising-insfuded ag part of the US Programs, and
may sell such advertising in combination with the sale of advertising on other stations
which it may own in the Johnstown-Altoona riiarket. US will retain all revenues from the
sale of such sdvertising: Licensee is permitred to self edvextising for broadcasc only
during the Licensec Programs, and will retain all revenues from the sale of such
advertising. US is responsible for paying income taxes on the time it sclls on the Stadon.

11. Operarion of Station. Notwithstanding anything to the contrary in this

Agreement, Licensee shall have full authority and power over the operation of the Station

~ during the period of this Agrecment. Licensee shall retain coutrol in its absolute
discretion over the policies, programaming and operations of the Station, including.
without limitation, the right to decide whether tg a¢cept or reject any programmiag or
advertiscments, the right to'preempt or delay or delete any US Programs which Licensec
reasonably belicves to be unsatisfactory, unsuitable or contrary to the public interest or in
order 1o broadcast a program deemed by Licenses to b2 of greater natioual. regional, or
local tnterest, end the right to rake any other actions necessary for compliance with the
laws of the Undted Stases, the Commonwealth of Pennsylvania, and the rules, regulations,
and policies of the FCC. Licensee shall at all times be salely responsible for meeting alf
of the FCC's requirements with respect to public service programming, maintaining &
main studio, maintaining the political and public inspection files, and preparing the
Station’s logs and issues/programs lists. US shall, upou request by Licenses, provide
Licensee with information with respect to such of the US Programs which are responsive
to the problews, needs and interest of the coramunity or which contsin educational and
informational programuning for children, so as to assist Licensee in the preparation of
required programming reports and will provide, upon request, other information to enable
Liceaset to prepare other records, reports and logs yequired by the FCC or other lacal,
state or federal govenumental agencies.
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- 12. Pemonng).  US shall employ and be mponsiblc for the salarics, taxes,
insurance and related casts for all personnel used in the producton of the US Programs

and for the personnel used in the sale of advertising time included within the US
Programs pursuant to Paragraph 10. Licensec shall employ and provide the Station
Manager and designated Board Operator of the Station, who shall report to and be
accountable solely to Licensce and who shall be ultimately respansible for the day-to-day
operation of the Station. Licensce shall, after consultation with US, slso employ such
persannel as it deems pecessary to comply with FCC rules and record keeping, to ensure
that the technical operations of the station &re consistent with the Station's license and
FCC rules, and to provide manggeria! and stafF suppart for the Station's main swudio.
Subject to Paragraph 9, Licensec shall be responsible for the salaries, taxes, insurance and
related costs for all Station personnel under its employ. Employees of US shall conduct

" themselves in 8 professional manner aud whilc on the Station's premises shall be subject

to the supervision of Licensee's General Mnnager

13. Special Events. Licensee reserves thc right in jts dxscrcnon, und without
liability, to preempt, delay or delew any of the US Prograrus and to substiture
programuming which in Licensec's judgment, is of greater Jocal or national importance. In
all such cases, Licensee will use its best efforts to give US regsanable notice of its
intention to preempt US® Programs. In the event of such preemption for more than two
{2) hours in any given week then the payment US is to make to Licensce for that month
shall be reduced by a percentage equal to the number of hours so preempted divided by
the total nurber of hours of US Programs broadcast during that week.

14. Epree Majeyre. Axy failure or impairment of facilities or any delay or
intecruption in broadcasting US Programs, or failure et any time to furnish facifitics, in
vhole or in pam, for broadcasting, due to acts of God, strikes or threats thereof or force

‘ majeure or due 16 causes beyond the conwol of Licensee, shall not constitute a breach of

this Agreement and Licensee will not be liable to US, provided however, Licensee shall
ke ol reasanable steps to restore noymal Stadon operations at the earliest time possible.

_ 15. Rightto Use e Progragns. The right to use the US Programs end to suthorize
their use in any manner and in sy media whatsoever, shall be and remain vested in US.

16. Payola. US agrees that it will not accept sny compensation of any kind or gift
or gratuity of any kind whatsoever, regardless of its value or form, including, but not
limited to, a commission, discouat, bonus, materials, supplies or other merchandise,
services or labor, whether of not pursuant (o written contracts ot agrecments between US
and merchants or advertisers, unless the payer is identified in the program as having paid
for or furnished such consideration in accordance with FCC requirements. US agrees
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annually to exccute and provide Liccusee with & Payols AfSdaviy, substantially in the

form which is provided as Amachment [ hereto.
- Compliance with Law. US agrees that throughout the terrn of this Agreement

us wﬂl comply with all laws and regulations applicable in the conduct of Liccnsee's
business. Licensee will comply with all applicable FCC rules, regulations aad policies,
including, but not limited to, politicel adverasements, sponsorship identfication, lottery

" and contest rules, and other local, state and federal laws, rules, and regulations. Licensee
will file a copy of this Agreement with the FCC aud place a copy in thc Station's public

file, as required under FCC's rules or policies.

) 18. [pdgmnificadon. (2) Scope. Each party shall forever protect, save, defend
and keep the other party harmiess and indemnify s3id other party against and from any
and all claims, demands, losses, costs, damages, suits, judgments, pepalres. cxpenses and
liabilitics of any kind or nanure whatscever arising directly or indirectly out of the acts,
oruissions, negligence or willful misconduct of said party, its employcees or agents in
congection with the performance of this Agreement. Howewver, US shall not be liable for
nor responsible to indemnify Licensee for the following: (i) damages arising out of
ristakes, omussions, izxtc:rupﬁons delays, errors or defects in transmission caused by the
uegligence or acts or omissious of Licensee ot its caaployces, coatractors or agents; or (i)
damages asising out of the failure of equipment not provided by US or not under its
control, Neither Licensee notr US shall be lisble or responsible to indemnify the other for
damages caused by acts of God, sabotage, vandalism, or nogligence or acts or omissions
of any third party not acung as an agent or representative of Licensce or US.

(b) . Procedure. Where indemnification is sought by & party (the “Claiming
Party™), (2) the Claiming Party shall notify the other party (the "Indemnifying Party")
promptly of any claim or litigation ot thrcatened claim o which the indemnification
relates, (b) upon the Indemnifying Pacty's written acknowledgment of its obligation to
indemnify in such instance, in form and substance satisfactory to the Claiming Pacty, the

- Clairning Party-shall afford the Indemaifying Pacty the opportunity to pacticipate in and,
at the option of the Indemnifying Party, controf, compromise, settle, defend or atherwise
resalve the claim or litigation (and the Clwmng Party shall not effect any such
compromise or settlement without the prior written consent of the Indemnifying Pmy)

and (c) the Claiming Pasty shall cooperate with the reasonable requests of the
Indemnifying Party in its sbove-described participation in any compromise, settlement,

dcfensc or resolution or litigation.

19. Jermipation Qptions. This Agreement may be terminated only under the

following circurnstances:

WX o WOIYE L A0 4L
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(2) Saleof Siation. This Agrecment shall tceminate on the date that the Station is
sold and the Station’s licanse assigned to US or to « thisd party as permitted under the

Asset Purchase Agroement.

(b) ECC Action. Subject to the provisions of Paragraph 20(c) hereof, if Licenses
- is required by the FCC to tetminate this Agreement pursuant 10 an FCC order which has
become Final (as that renm is defined in the Asset Pucchage Agreement), Licensea shall
ar, if the FCC requires that this Agrecrcat be yminated before its order becomes Final
snd this Agrecment canmot be revised to comply with FCC requiremsents as contemplated
try Paragraph 20(c) hereof, Liccuses may, upon at least sixty (60) days writren notice to
~ US (or such shorter period ss may be required by the FCC) terminate this Agreement

() QOblieations Upon Tennination. Inthe evcm of teninxtion of this Agrccmcnt
without the consummation of the sule of the Station as contemplated in the Asget
Purchase Agreemeat, US shall pay to Liceasee any reimbursable Licensee Operating
Expenses due but unpaid as of the datc of termination unless prohibited by the FCC, and
Licensee shall reasonably cooperate with US to the extent permitted to ensble US w
fulfill advertising or other programming contracts thea outstxnding, in which event
Licensee shall receive «s cumpcn.sanan for the carriage of such advertising or
progrunming subscquent to the termination of this Agrecment the amounts which
otherwise would have been paid to US thercundcr

20. Representations and Warrantics. Each of the parties hereto rcprcscxm and

warrants to the other the following:

(s) Qg:_lgx_yg' ion_snd Authority. Licensee holds the FCC licenses for the Swtion,
and Licensce is legally qualified, empowered, and able to camry out all of the transactions

contemplated hereby. US has or will have the authority o broadcast on the Station the
US Programs, and US is Icgally qualified, empowered, and able to carry out all of the -
transactions contesuplated herehy. - All corporate actions necessary-to-be takea by oron -
' the part of US and Licensee in connection with the taansactions contemuplated by this
Agreement have been duly and validly taken, and this Agreement has been duly and
validly authorized, executed, and delivered by US and Licensee, and constitutes the legal,
valid and binding obhgluon of the parties, erdorceable in sccordance with and subject to

its terois,

() Compliance with Law, Licenses w.il.l comply with alf hws, rules and
regulations, including thosc of the FCC, governing the business, ownership, and
operation of the Station, All attendant contracts and undertakings, ss well as the carrying
out of the provisions of this Agreement, will ot result in any vielsdon or be in conflict
with any judgment, decree, order, statutz, ryle or regulstion of any governmental
_authority applicable to Licensee or US, .
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(c) Authorizations. (i) Liccasee owns and holds all licenses end other pcnnus and

__authorizations Recessary for the operation of the Stadon (including licenses, permits and
suthorizations issucd by the FCC), and such licenses, permits and suthorizations will be
enimpaired by any acts or omissions of Licenses, its principals, employees or agents,
There is not now pending or, to Liceasee's best knowledge, threstened, any action by the

" FCC or other party ta revoke, cancel, suspend, terminate, modify adversely, refuce to
renew, or refuse ta extend nmy of such licenses, pexmits or authorizatious and, to
Licensee's best knowledge, no event has occurred that allows of, after notice or lapse of
time or both, wauld allow, the revocation or termination of such licenses, penmits or
authorizations or the impositdon of any restriction thereof of such a nawure that it may
limit the operation of the Ststion. Licensce is not in material violation of the Act or any
applicable statute, ordinance, local or foreign governmental agency, court ar authority
having jurisdiction over it of over any part of its operation or assets, which default or
violation would have a marerial adverse effect on the Station, Licensee, or its asserts, or on

Licensec's ability to perform this Agreement.

: (ii) In the event the FCC issues an order or decision finding that this Agreement is
not cousistent with the FCC rules, regulations or policics, or which requires or may
yequire termination of this Agreement pursuant ta Paragraph 19(b), then pdor 1o such
order or decision becoming Final and any penmitted or required terminaton of this
Agreement, the parties shall US e their best efforts to reform the Agreement to satisfy the
FCC's concerns and request reconsideration or review of the FCC's order ar decision so

that termination of this Agreement is no longes required or permitted under Paragraph
19). .

(d) Litigation and Clgims. No lidganon, proceeding, complaint, investigaton or
controversy is pending by or before any court or regulatory agency or to the knowledge of
the parties is threatened that is material to this wansaction, and thece is no basis kown

for any such litigation, proceeding, controversy or claim.

(¢) Musig Liccuses. Liccasee and US represent that, as of the Effective Date, they
will each secure any music licenses from perfonmers' rights organizations including, but
not limpited to, ASCAP, BMI, and SESAC, that are necessary for the !cgd operation of the
Station as contemplated by this Agreement md that they will maintain their respective

licenses in good standing.
{f) Translatory. Licensee wartants that to. the extent it is the licensec of the
Translators it will take all commerciaslly reasongble sctions necessary to enable the

Translators to continuc to rebroadcase the Smiion's signal during the term of this
Agrecment. Licensee further represents and warrants that it will take no action that

WS - 361217 - AL ot
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would cause, ditactly or indirecdy, the Translators to no longer rebroadcast the Sution's
signal during the term of this Agreement.
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21. Modification and Waiver. No modification or waiver of amy provisian of this
Agreement shall in any event be effected unless the same shall be in writing and signed

by the party adverscly affected by the waiver or modification, and then such waiver and
consent shall be effective only in the spccxﬁc instance and for the purposc for which

given,

22. No Waiver; Remedies Cumulative. No fuilure or delay on the part of any
party in excrcising any right or power hereunder shall operare as a waiver thereof, nor
shall any single or partial exercise of any such right ot power, or any abandonment or
discontinuance of steps to enforce such & tight or power, preclude any other or further
exercise thereof or the cxercise of any Other right or power.( T {"The parries agree that the
rights provided to US in this Agreement are wnique and in thc event Licensee breaches
this Agrecraent US shall be entitled to specific performance 2s o Liceasee's obligations.”
The rights and remedies of the parties herein provided arc curglative and are ot
exclusive of any right or remedics which each may otherwise have.

23. Consqugtion. This Agreoment shall be construed in accondance with the laws
of the Commonwealth of Pennsylvania and the rights and obligetions of the parties hereto
are subject to all federal, state or municipal Iaws or regulations now or hereafier in foree
and the regulations of the FCC and all other governmental bodics or authonities presently

ar hereafier to be constituted.

24, ‘He:dingg. The headings contained in this Agreement and in the Attachments
hecero are included for convenience only and no such heading shall in any way alter the
theaning of any provision. v

25. Successors and Assigns. This Aprecment shall be binding upor and inure to
the benefit of the parties hereto, and their respective representatives, successors and

- assigns. US shall have the right to assign its rights or delegate any of its duties hereunder

to u third partyjas long as such third paxty is quahﬁed under the Act and the FCC's nules

and reguladons 1o scquire US” righss and to perform its dutics herevader.] Unless
ctherwise terminated, mdxecvcnrdnSuuonxssoldtoapnﬂyoxhcrdtu as coatenplared

in the Aséét Podchise Agreenient, thit Kgrecasent shall terain in effect and will be
binding upon any subsequent ticetises of the Stition.

26. Counterpart Signagyres. This Agreement may be signed in one or more
counterparts, cach of which shall be deemed » duplicate otigingl, binding on the parues
hereto notwithstanding that the parties are not signatory to the ongnal or the same
counterpart.
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27. Nofices. Any noticc required hercundes shall be in writing snd any payment,
notice or other communications shall be deemed given when delivered parsonally, or if

mailed bry certified mail with remuen receipt requested, then three days after mailing, or if
by Federal Express, postage prepaid, then the nexx business day, and addressed as
follows:

If w Liceasee:

Evergreen License Corp.

¢/o Smith Broadcasting Graup, Inc.
3839 4th Steet North—Stiee 420
St, Petersburg, Florida 33703
Artn: Mr. David A, Fitz

With a copy which shall not constrste notice to:

William S. Reyner, Jr., Esquire
Hogan & Hutson, L.L.P.

555 13th Sweet, N.W.
Washington, D.C. 200041109

IfroUS:

Mr. Ray Schonrbak

US Broadcast Group, LLC
158 Shermaa Road
Wakeficld, RI 10152

With a copy which shall not constitute notice to:

Peter Samuels, Esquire

Proslaruer, Rose, Goetz & Mendelsohn
1585 Broadway

New York, NY 10036

and to:

Richard R. Zaragoza, Esq.

Fisher Waylend Cooper Leader
& Zatggoza, L.L.P,

2001 Pennsylvania Avenue, N.W.

Suite 400

Washington, D.C. 20006-1851

‘woc-mm-wu
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28. Entirc Agreement This Agreement cmbodies the catire sgreement between
the parties and there are no other agrecments, sepresenttions, warranties, or
understandings; oral or written, between them with respect to the subject maner hereof,

No alteration, modificadon or chenge of this Agreement shall be valid unless by like
written, instnument.

29. Savines Clausg If any provision of this Agreement is keld to be illegal,
invalid or unenforceable, such provision shall Lc fully severable, and in licu of such
illegal, invalid or uncaforceable provision, there shall be added automatically s a part of
this Agrcement a provision as similar in terms to such fllegal, invalid or unenforceable
provision as may be possible which is legal, valid and eafarceable. This Agreement shalt

then be construed and enforced 2s 50 modified.

30. No Parmership or Joing Venture Created. Nothing in this Agreement shall be

construed to make Licensee and US, partners or joint venrurers of the other. Ncither
Licensce nor US shall have the right to bind the other to transact any busincss in the
other's name or o its behalf, in any form or manner ot to make any proruises or

representations on behslf of the other,

31. Ashitration. Any coatroversy or clain arising out of or relating to this
Agreement, including any issue regarding whether & controversy or claim is subject to
arbiration, shall be settled by arbitration ia the State of Pennsylvania, in accordance with
the rules of the American Arbirradon Assocutmn, and arbitration shall be the exclusive
means of settling any such controversies and claims. Any award rendered in such
arbitration sha!l be final and binding upon the parties and judgment upon such award may

be entered 1o any cout having jurisdiction thereof.

™N WITNESS WHEREOF the parties have executed this Agrcement as of the date
first above written. |

Everpreen License Corp.

By: M A‘gl’f&

David A. Fitz, Vice Pre§ident

US Broadcast Group, LEC
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JOINT AND SEVERAL OBLIGATION

To induce US to enter this Agreement, Evergreen Broadeasting Corp. hersby
agrees that it shall be jointly and severally liable for the obligations of Evergreen License
Corp. under this Agreement,

Dated: March 11, 1996 EVERGREEN BROADCASTING CORP.

Y DaiTA Fit, Vi Ptcsndczy
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INTERIM OPERATING AGREEMENT

ATTACHMENTI
AFFIDAVIT RE PAYOLA
Commonwealth of Peansylvania
County of
ANTI-PAYOLA/PLUGOLA AFFIDAVIT

___, being first duly swom, deposes und says as follows:

1.  Heis for US Broadeast Group, LLC.
Position

2. No muatter has been broadcast by Station WATM-TV for which serviee,
moncy or other valuable consideration has been directly or indirecdy paid,
or promised to, or charged, or accepted, by me from any person, which
mater at the time so broadcast has not been announced or otherwise

+ indicated as paid for or furnished by such person,

3. So faras ] am awarc, no matter has been provided for broadcast by Station
WATM-TV for which service, money, or other valusble consideration has
been directly or indirectly paid, or promised tw, or charged, or accepted by
Station WATM-TV or by any independent cantractor engaged by US in
furnishing programs, from any person, which matter at the time so
broadcast has not been announced or otherwise indicated es pasd for or
fumished by sach person.

4. In the future, ] will not pay, promise to pay, request, of receive any service,
mancy, of any other valusble considexation, direct or indirect, from a third
paxty, in exchange for the influcncing of, or the enempt to influence, the
preparation or prescatation of broadcast matter on Station WATM-TV.,

5. Nothing contained herein is intended to, or shall prohibit acceptance or
reccipt of anything with the cxpress knowledge and approval by Licensec,
but heacefarth any such approval raust be given in writiog by someone
expressly authorized 1o give such approval.

EE . W« LSS B
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6. Except as reflected in Paragraph 7, neither mysclf, nor my spouse or our
unmediate families have aay present direct or inditect ownership interest in
any entity engaged in the following business or activities, (ather than an
investment in a corporation whose stock is publicly held), serves as an
officer or director of, whether with or without compensation, or serves as
an employec of, aay person, firme or corporation cngeged in:

a. The publishing of music;

b. ©  The production, distribution (including whalesale and rewil sales
ouder), manufacture or cxploitation of music, films, tapes,
recordings or clectrical wanseriptions of any program material
intended for radio broadcasr use;

The exploitation, prometion, or management of persons rendering
ardstic, production and/or other services in the entertainmeny field;

d.  Thewholesale or retuil sale of records intended for pablic purchase;

Advertising on Station WATM-TV, or any other station owned by its
licensee {excluding notninal stockholdings in publicly owned
corapanies).

7. The facts and circymstances relating to such intercst arc as follows: {FILL
. IN RELEVANT INFORMATION FOR AFFIANT]

Affiant

Subscribed and swomm to before me
this day of e

Notary Public
My Commisston Expives:

WOC . S L q3P00a8 §1 -
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' AMENDMENT TO

INTERIM OPERATING AGREEMENT

{

i THIS AMENDMENT TO INTERIM OPERATING AGREEMENT
("Amondmant“) is entered into as of this 1st day of November, 1996, by and betwesn
[4): ] VGROUR:LL.C., a Delaware limited Lahility company ("USY,
and R nm LICENSE CORP., & Delaware corporation ("Licenses™).

: mnms. Liosnses is the Hoenses ofTalaum Station WATM-TV,
A.!zoohu. Penuylv‘m (the “Station”); '

= WHEREAS, US and Licarisse axe partiss to that cortain Interim
Opmt:.ng Agreament deted as of Mxrch 21, 1990 (tha *Opazating Agreement*),
whoreby Licousea has agreed to accept and transmit programuming supplied by US
outhl Btttion in acoordanoe with ths tarmae set forth in the Opemtinc Agreamant;

|
! WHEREAS the parties kereto desire to amend oertain provisions of tha
Opmtmg Agmoment, 2x more fully set forth below; and -

f waEREAs. all capitudzed terms used herein shall have the meanings
© get forth in tha Asset Purchase Agresment dated a8 of July 31, 1895 between
Evsrtzcen Bmadcastmg Corp. (‘Broadcasting”) and US unlaas otherwise defined
hercm

NOW THEREKFORE, in coneiderstion of the foregaing, and of the
coverants and agrecments herginaftar sot focth, the paxties hereto hmby agres 8o
fallows:

| ' . )

: m;m Liosuaee hereby amends Section 8 of the
Opctﬁtmgwnﬁuuhndtho term of the Operating Agreement through
Msy 21, 2006, Such term, as sxtended hareby, hareinaftar shail be refarred to as
the “Term”. The Term ghall continua through May 21, 2008 even if the FCC denies
the applicatian for the assignmentof the WS‘WM
pon dition, the of this Laase betweeni UBWBd

Wlt.l%-bﬂbcm@dmbomtmumhtmut
fntth{hnmn Socmnaofthlom ing Agreem tisfarﬂwumcndodbydahdm_

US tou.tin ; iﬁiiiu:thinﬂecﬁun&hcmfby&p.m.on
Navember 18, 1986, tba amendmunc- to Section 3 st forth above shall be nuil and
void, and the Torm automatioslly shall teyminate on May 21, 1997. The Qperating
Agmemant shall terminsta in accordance with the torma hereof.

i :
AVADO « oot - RN AL
. .
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| Additional Considaration, Insddition to (and not i
uuhcétuﬂon fur) the amounts payabla to Liovnses under the Opu!ﬂngmm:ncnt,

includling, without limitation, the smacunts peyable to Licanses under 5

m%-hmpummm sdditiofial amount of One Hundnd
Thougand Do ($100,000) per year during the Term (the “Additional Operating

Fee")'oommoncmthyzz. 1997. The Additional Operating Fee shall be paid in
ve njonthly installmants of Eight Thousand Thres Hundred Thitty Three
dehn(Q&mja)cuh,uthommmddvofuchmmﬂx
dumuﬂ thamﬂnduafthe!‘-mthtmshwﬁz,m commaencing on May 22,
189 :

| 8 Conditlonu e Auandment, The ertession of the Termm as set.
forth in Sectien 1 hereof is subject to the satisfaction by US of exch of the following

condi'ﬁnn- on!or bafore 5§ p.m. on November 18, 1666,

I 1

: a(u) USlhdl&chmbonwdmﬂnp () an amount equal to
$361b25 29, which amount represents the sum of (A) all proceads in the amount of
$880,682.85 collected by US during the period commancing on the WWCPTV
Clogihig Date, knd continuing through the close of busingss immedistely preceding
the dhta herepf (tha “Collection Period™) in reepect of the Accounts Receivabila (nst af
agendy commiasions) plug (B) tha net amount owing to Broadumns with respect to
proretions under Section 14 of tha Purchase Agreoment in the emount of

" $80,992.44; (1) the Aocounts Raceivable which have not been collacted by US during

the Gnlloctxoxi Period together with & complste statement of each such Account
ble, nhowmgthn name of the sccount debtor and the amount and age

. theregf; (iif) copies of all books and records relating to the Accounts Receivable and

US’ collection: thereof; and (iv) the statement regarding prorations in support of the
ot rinount reflected in clause (B) abave due from US to Brosdcasting as a result
therepd in socordanoce with Section 14 of the Purchase Agreement. The payment by
US uhdarx this Section 3(x) ahall be made by wire transfur of faderal fonds in
nmgmw@wmmmtobepmddadbyﬂmm

' - 8(b) UB ehall sond su¥iciant notics to the Daposit Escrow Agont
instracting thie Deposit Eecrow Agoat to relesse the Deposit Ginchuding all interest
ccrwudthewn) to Broadoasting, less the sum of Fifty Thousand Dollaxe (360,000)
tha Depoeit Escrow Agont shall be instructad to detiver to US. The amounts
x-alcmdtuBmdcudn;mdUS as the case may be, under this SBection 3(b) shall
bge wire ¢z ndarofnnmdhuly:nﬂnbhﬁmd-mmdmewiththaﬁamof

Agroomaent.
. Early Termination ar Acquisition of the Station.
Notmthnhndin; to the contraxy in the Opersting Agresment (including
Swt;mn 19(a) thereaf), (8) US skl be antitied to terminate the Operating

Agreament, ub amengad larqbk b US o {to vasignee sliail b -nﬁﬂn@ 0 acquive
the Station in accordancs with thy Pirchase Agrositent: if this WATMTY Glosing is

5 2.
\\\uc.qam.umd‘m
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ort
Add; opmungmthmshthe dueofauehumnmﬂonoumunﬁon. US
te the Opserating Agxeement, 85 amendsd beceby, or US or ity

_ mﬁm%&h&nmmﬁmw&hwwu}yfus

Litwnane on the date of buch proposed termination or acquisition the
amouint of the Additionsl Operating Fes remaining dus and payable herwunder for .
'l‘emotthcommmnc,whieh amount shall be discounted to
value ss of the dats of such prepaymant using & discount rate of alsven
W (11%), (the "Later Torwmination Fes”). —

| B &Wmmmntmt(ﬁw
breschas tha Oporeting in any materisl respect and such breach
muﬁmuﬁz:pm&dhnﬂﬂ)dmwwmunmthumofhUBby
or (if) US fails to pay when due any smounts owing to Licensas or

Lwcqsoe
B wwsmzusdmm%aﬂgmumwﬂz\
hmd such defuult contintag & a period of () days following written

mmthmo{toUSbylmm Liconsee aball be entitled, without any
requitexsent ta give any further notice to UB, to exercise all ramedies available to

Licenkes at law oz in equity, and Licanses aleo shall have the right to terminate th

Operitmg Agreament, retain the Licenses, and Licensse shall have no obligation &
transfar the Licenses to US or eny assignse of US. Notwithstanding the foregoing,
if & njogetary,dafault occurs under clauge (i) of this Section § on more than two
accasions, thoreafier, US ehall not be ontitlad to any cure period for monecacy
defauits, and Licensos shall bs entitled to exarcise ita ramedios as set forth above
mthuutanydbhguuon(a give US fotice or an epportunity to cure.
:- Assignes of US, Any proposed assignment to an sssignee by US
mﬂmaﬂn&mhmdmwmmmmmmwﬁmwm
mmﬂﬂmofthﬂmﬁonahunnotbu&cmunml@mhmnthmmch '

qndunmmtpmtonmmbnal. 1897, US shall pay to Licenses on or
baﬁmthndnhoohwhummnﬂ&thoﬂulyl\mmahnnfoe.(ﬁ)%umount

: Additions] Operating Foee remaining due and payable hereunder through the

dn such assignment, end (C) any amouats dus under Sections 2 and 8 of tha
Oporating Agresment through the date of such ussigumant, and Gi) with respect to
any slch proposed sssignment after Decamber 81, 193:&_%;“&%
on orbafore the date of such sscignmant the Latar Te ce-dus and
payakle as contamplated by Saction 4 hevoof and any smounts due under Sactions 2

and § of the Operating Agreement through the date of such aesignment. Upon any
auch yah& asxignment of the xl(htl and obligatione of US under tha Purchaes

: H
1
! ‘ .8-
WD - $526045 - 491 3.8
| : .
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menut, the Opecating Agreemput, ex amended heroby, shall nmlininﬁﬂlﬂom;
snd mmﬁmmmw

aomr:hm with Somon 18(1) of ﬂh Purchau Agroouont. US lhn]l unmdhmlv
remit to Broadosating auy procoeds from the Accounts Receivable raceived by US
aftar tha expiration of the Callaction Period.

¢

| The purties agrao that it the event
Mmkwmwwm:upmmthasamoma
amovnts due to Licsnses undar the Opersting Agreomaont, any such excase amount
shall bo remitied l:yl'zm.ntuUs

)
! 9. Benressutstions,

: 9(a) Bapxosentations by UH, US represents to Licsnsse end

Broadcasting as follows: (i) US has the limited liability company power and

mwmmmmmmcumﬁmmm (i) the exscution,
delivery and performsnos of this Aprendment by UB have besn duly sud validly
suthdrized by all necossary actions of US (none of which actions hae bean modified
or reqcinded and all of which aetions are in full forca and effct), (iii) this
Amendment constitutes & valid and binding agreement and obligation of US,

enfarpeable in accordance with it reapective tarms, (iv) the amount of $630,632.85
set forth in Saction H()G)A) hem(nﬂachmmdmtdmpmed-md
othen amounts collacted by US during the Collection Poricd in respect of the
Accodrita Reosivabla (nat of agency commissions), and (v) the amouat of $80,302.44
sot fokth in Section H(a}{)(B) hereof raflacts the accurate net amount owing to
Bmadanting under Section 14 of tha Purchase Agreement with respect to the

0s. ‘

-

9®b)  Licenseo's Banrssenistions, Licenseo

nts to US as follows: () Licenses has the corporate pawsr and autherity to
mmdpmmwmdthhMMMCbammm
and gforformance of this Amendment by Liceuses have boen duly and validly
au by all necoseszy actiony of Licanass (none of which actions has been
'madxﬁ-dormodndndanddlu!whinhmﬂmmmﬁzﬂbm and offiect), and
Gii) this Amendment constitutes ¢ valid and binding agresment wud obligation of
Lum{nee enfmwnbhmm:&mwﬁhthom

. 1 .

10. Survival of Operating Agrecanent, Except ae amended by this
Amendment, all of the terms and couditions of the Operating Agresment are -
vamddified and shall continue in full force and effect and shall be binding upon the
partis heroto end their reapective assigns in accordanca with the terms thereof.

!
; A 4.
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{  11. Booksand Bagotds, For a period of seventy-five (76) days from
the dhte hereof, (s) US hall give Licenses's sepresentatives full and complets
socaek, during normsl business hours, to {te booke and records relating to the

Accoynts Reosivable end the procations contemplated by Section 14 of the Purchase
Agrogment in order to permit Liceisse to review and verify US’ calculations with

roepact thereta as repressnted by U8 in Hection 9(a) hereof and (b) Licengse shall

give the represantetives of US full wnd complets eccaes, during normal husiness

haurd, to its books and yecords reléting to the prorations contemplated by

Section 14 of the Purchase Agreement in opder ta permit UB to review and verify

Livetses’s caloulations with vegpect thereto, which were used by US ta ealoulats tha
pet apuownt owing to Broedessting as set forth in Section 3(a)([)(B) hereof. US and

. Liceriaoa aach agree to coopersty with the representatives of the other in performing

guch keview and verification.

! 12. Wmmmmmumm

" bindihg upon and. inure to the benefit of Licenase and US end thair respective

mma‘hou and aseigns es pem&hfd under the Operating Agreament.
i 13. E.mmﬂmjn.ﬂmmam To fucilitate execution, this

' Ameddment may be exacuted in 8§ many comnterperts as may be required; and it

shallinot be peoasswry that the signatures of, or on behalf of, each party, or that the
signatures of all pereous required to bind any party, appear on sach counterpaxt;
but if shall be sufficient that the signature of, ar on behaif of each party, or that the
signeitures of the persons required 4o bind any party, appear on one or more of the
vounterparts. All counterparts shall collectively constitute a single agrwement. It
shalllnot be neceasary in making proof of this Amendment to produce or account for
mare|than 8 number of counterperts containing tha respective siguztures of, or o
beh:llf of, all of the partise hereto. ! :

'
'
{
i
EH
1
{

1

1

{

!

! i R
N :

{

(

]

|

\\\nc.?m»mu




L 'd ."86 - . AR,
- * dbggél:. D g = ae am aan
SENT BYMACRINE 3 o197 . vy ke 21:E3 36¢1-37-3n:
203 925 1S
_FROM 3 US BROADCAST GROUS : PHONE NO. : 243 925 3e1S Nov. 18 1996 1:42Ft Pq

11. 18. 96 01:24 PM *GRAY GILLILAND GOLD P03

IN WITNESS WHEREOF, sach of the partios heroto haw executed this
Amandnsant, or has cansed this Asendment to be duly executed and delivared in its
nume on ite behalf, all wy of the day and year St abore writton,

EVERGREEN LICENEX CORP.

By,

ACEKNOWLEDGED AND AGREED:
EVERGREEN BROADCASTING CORP.

By:

ANNIG o D . 9N 19000
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INMWOF.GGGIMWMW-MMM
Amendmnt oc hay cuisad thos Anisndmgnt to be duly xecuted and delivered i in its
name 04 its behalf, slf as of the day and year first above written.

US BROADCAST GROUP, LL.C.

By

EVERCEEEN LICENSE CORP,

B’M ﬂéd} _

ACKNOWLEDGED AND AGREED:
EVEHGREEN BROADCASTING CORF.

»,_Mﬁé.jg
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EXECUTION COPY

SECOND AMENDMENT TO
INTERIM OPERATING AGREEMENT

THIS SECOND AMENDMENT Tb INTERIM OPERATING AGREEMENT
(“Amendment") is entered into as of this 26th day of September, 1997, by and between US
BROADCAST GROUP, L.L.C., a Delaware limited liqbility company (“US"),. and
EVERGREEN LICENSE CORP., a Delaware corporation (“Licensee”).

WHEREAS, Licensee is the licensee of Television Station WATM-TV, Altoona,
Pennsylvania (the “Station™); | | .

WHEREAS, US and Licensee are parties to that certain Interim Operating Agreement
dated as of March 21, 1996 and amended November 1, 1996 (the “Operating Agreement™),
whereby Licensee has agreed to accept and transmit programming supplied by US on the Station
in accordance with the terms set forth in the Operating Agreement;

WHEREAS, the Video Services Division of the Mass Media Bureau of the FCC (“Video
Services Division™) has raised concerns about certain provisions in Sections 22 and 25 of the
Operating Agreement;

WHEREAS, the parties hereto desire to retain, to the maximum extent possible, the
benefits accruing to US under the Operating Agreement while at the same time being fully

-

responsive to the concerns raised by the Video Services Division;

WHEREAS, the parties hereto desire to amend certain provisions of the Operating

Agreement, as more fully set forth below; and




WHEREAS. all capitalized terms used herein shall have the meanings set forth in the
Asset Purchase Agreement dated as of July 31. 1995 between Licensee and US (“Asset Purchase

Agreement”) unless otherwise defined herein,
NOW THEREFQRE, in consideration of the foregoing. and of the covenants and

agreements hereinafter set forth, the parties hereto, intending to be legally bound, hereby agree as

follows:

L. Original Section 22 of the Operating Agreement is hereby deleted in its entirety
and the following new Section 22 substituted with the same effect as if this new Section had

_continuously been a section of the Operating Agreement since first entered into:

“No Waiver: Remedies Cumulative. No failure or delay on the

part of any party in exercising any right or power hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise
of any such right or power, or any abandonment or discontinuance
of steps to enforce such a right or power, preclude any other or
further exercise thereof or the exercise of any other right or power.
The parties agree that in the event Licensee breaches this _
Agreement, US shall be entitled to all rights and remedies that US
may otherwise have at law or equity, except for the remedy of
specific performance; provided, however, that if (a) Licensee seeks
to terminate this Agreement, (b) such termination would be a
breach of this Agreement and (c) Licensee at any time through
May 21, 2006 either secks (i) to enter into an Interim Operating
Agrecment, Time Brokerage Agreement, Locat Marketing
Agreement, Joint Sales Agreement, or Management Agreement, or
any comparable arrangement, with a third party, or (ii) to enter into
an agreement to assign, or transfer contro! of, the Station to a third
party, the parties hereto agree that US will be damaged irreparably
and monetary damages or other remedies at law that may be
available to US for such breach or threatened breach will be -
inadequate and, without prejudice to US's right to pursue any
remedies at law or in equity available to it for such breach or
threatened breach, including without limitation the recovery of
damages from Licensee, US shall be entitled to injunctive relief to
prevent Licensee from entering into or effectuating any of the
arrangements identified under sub-section (c) of this Section. The
rights and remedies of the parties herein provided are curnulative




2.

K 3

1
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and are not exclusive of any right or remedies which each may
otherwise have.”

- Original Section 25 of the Operating Agreement is deleted in its entiretv and the

following new Section 25 substituted with the same effect as if this new Section had

continuously been a section of the Operating Agreement since first entered into:

-
2.

“Successors and Assigns. This Agreement shall be binding upon

" and inure to the benefit of the parties hereto, and their respective
representatwes, successors and assigns. US shall have the right to
assign its rights.or delegate any of its dufies hereunder to a third
party-only-with-the Consent Of Literseé which consent shall not be
unreasonably Withheld or delayed; provided, however, that
Licemoc—zna’ﬁ"dt’ﬁ‘se this ¢omsent mechanism, directly or
indirectly, (a) to renegotiate the terms of this Agreement or (b) to
advance its present or future business interests in the Johnstown-
Altoona television market or elsewhere; provided further, that the
foregoing proviso shall not be interpreted to prevent Licensce from
using the consent mechanism to safeguard the WATM-TV
broadcast licenses. Unless otherwise terminated, in the event the
Station is sold to a party other than as contemplated in the Asset
Purchase Agreement, this Agreement shall remain in effect and

will be binding upon any subsequent licensee of the Station,”

No Inconsistent Action. Neither Licensee or US, nor any of Licensee’s or US’s

respective direct or indirect owners, stockholders, members or partners or their respective

officers or directors, including but not limited to Robert N. Smith (“Smith™) and any legal entity

controlled de jure or de fagto by Smith, shall take any action which (a) is inconsistent with their

respective obligations under the Asset Purchase Agreement or the Operating Agreement as

amended hereby or (b) could hinder or delay the efforts by US or its assignee to acquire the

Station (even if such assignee were to acquire WWCP-TV, Johnstown, Pennsylvania) and,

subject to Section 25, to assign the Operating Agreement to US's assignee, whether or not (x)

such assignee is substituted for US in US’s pending application to acquire the Station or (y) US




dismisses such application and US’s assignee. with the cooperation of Licensee, jointly files a
new application for FCC consent to the assignment of the Statidn's licenses to such assignee:
provided, that this Section shall not be construed 1o prevent Smith. STC Broadcasting. Inc.
(“STC") or WJAC, Incorporated (“WJAC") from vigorously competing against US in the

Johnstown-Altoona television market or vice versa.

4. WIAC(TV) Petition to Deny. Smith, in his capacity as President and Chief

Executive Officer of STC, the entity which is to acquire the stock of WJAC, shall cause WJAC,
on the day of the closiﬁg of the Acquisition but in no event later than one (1) business day after
said closing, to ﬁ!é with d;e FCC a request for the prompt dismissal with prejudice '(“Di’sr'nvissa’ﬂ
Request") of the Petition to Deny and related pleadings filed by WIAC against the WATM-TV
assignment application, FCC File No. BALCT-950821KK. The Dismissal Request, which has
been executed on the date hereof in the form of Exhibit A hereto, shall be held in escrow by
Fisher Wayland Cooper Leader & Zaragoza L.L.P., counse! for US and be filed with the FCC
within said time period. The parties hereto, including Smith on behalf of STC and WJAC,
scknowledge and agree that, ﬁpon the filing of the Dismissal Request, US and its representatives
shall be free to make oral and written ¢x_parte presentations to the members and staff of the FCC
without being required to notify or serve WJAC. The parties hereto, including Smith,
acknowledge and agree that if Licensee or Smith br;:aches their respective obligations hereunder,
monetary damages alone would not be adequate to compensate US for its injury.
Notwithstanding Section 1 hereof, US shall therefore be entitled, in addition to any otﬂer
remedies that may be available, including money damagés, to obtain specific performance of
Sections 3 and 4 hereof without being required to prove actual damages, post bond or furnish

other security, any requirement for which is expressly waived. If any action is brought by US to




enforce either of those provisions. Licensee and Smith shall waive the defense that there is an

adequate remedy at law.

5. Binding on Successors and Assigns. This Amendment shall be bfnding upon and -

inure 1o the benefit of Licensee and US and their respective successors and assigns as permirted
under the Operating Agreement.
6. Survival. Sections 3 and 4 hereof as they apply to Smith and to any legal entity

controlled de jure or de facto by Smith shall survive the expiration and termination of this

Agreement until May 21, 2006.

7. Execution in Counterparts. To facilitate execution, this Amendment may be -

executed in as many counterparts as may be required; and it shall not be necessary that the
signatures of all persons required to .bind any party, appear on each counterpart; but it shall be
sufficient that the signature of, or on behalf of, each party, or that the signaturcs of the persons
required to bind any party, appear on one or more of the counterparts. All cdunterparts shall
collectively constitute a single agreement. It shall not be necessary in making proof of this

Agreement to produce or account for more than a number of counterparts containing the

respective signatures of, or on behalf of, all of tue parties hereto.
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IN WITNESS WHEREOF, each of the parties hereto has exocuted this Amendment, or has

caused this Amendment to be duly executed and delivered in its name on its bebalf, 31l a5 of the day and

year first above written.

ACKNOWLEDGED AND AGREED:
EVERGREEN BROADCASTING CORP.

By:

ACKNOWLEDGED AND AGREED:
EVERGREEN GENERAL CORP.

By:

ACKNOWLEDGED AND AGREED AS
TO SECTIONS 3 AND 4 HEREOF:

“ROBERT N. SMITH, AN INDIVIDUAL

By:
ACKNOWLEDGED AND AGREED:

US BROADCAST GROUP, L1.C.’

By,

EVERGREEN LICENSE CORE.

By:

ADVENT V CAPITAL COMPANY LIMITED PARTNERSHIP

By:
JADATAVGIENTCOME AR EWET 1084D 1Y




IN WITNESS WHEREOF, each of the parues hereto has exccuted this Amendment. or has

caused this Amendment to be dulv exscuted and delivered 1n its name on 1ts behalf, ali as of the day and

year first above written.

US BROADCAST GROUP, L.L.C.

ACKNOWLEDGED AND AGREED:
EVERGREEN ADCASTING CORP.

B}’:’/ W A );Z@‘_———

ACKNOWLEDGED AND AGREED:

EVERG/' RAL CORP.
By! l / ) MW M___

ACKNOWLEDGED AND AGREED AS
TO SECTIONS 3 AND 4 HEREOF:

ROBERT AN INDIVIDUAL
g
By: g :

ACKNOWLEDGED AND AGREED: )

ADVENT V CAPITAL COMPANY LIMITED PARTNERSHIP

By:

FAWPSIDOCLISMO51003D.006
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IN WITNESS WHEREOF, cach of the partics hereto has executed this Amendnvlen:.vor has

caused this Amendment 1o be duly executed and delivered in its name on its behalf, all as of the dav and

yesr ﬂrsf aﬁovc written,
US BROADCAST GROUP, L.L.C.
By:
EVERGREEN LICENSE CORP.
By

ACKNOWLEDGED AND AGREED:

"EVERGREEN BROADCASTING CORP.

By:

. ACKNOWLEDGED AND AGREED:

EVERGREEN GENERAL CORF.

By:

ACKNOWLEDGED AND AGREED AS
TO SECTIONS 3 AND 4 HEREOF:

ROBERT N. SMITH, AN INDIVIDUAL

By:

ACKNOWLEDGED AND AGREED:
ADVENT V CAPITAL COMPANY LIMITED PARTNERSHIP .

ov Sl

FAWVPSILOC\USUOS 160ID.004




' J EXHIBIT A

October 1, 1997

VIA HAND DELIVERY

Mr. William F. Caton

Acting Secretary

Federal Communications Commission
1919 M Street, N.W., Room 222
Washington, D.C. 20554

Re: APPLICATiONS FOR YOLUNTARY ASSIGNMENT OF LICENSES

WATM-TV, Altoona, Penusyivania
FCC File No. BALCT-950821KK

W57AH, Brockport, Pennsylvania
FCC File No. BALTT-950821KL.

WS7BM, Somerset, Pennsylvania
FCC File No. BALTT-950821 KM

Dear Mr. Caton;

On behalf of WJAC, Incorporated (“WJAC"), this is to request the prompt dismissal with
prejudice of its Petition to Deny and related pleadings filed against the above-referenced
applications. As a result of this filing, WJAC no longer regards the matter as restricted under the
Commission's Rules and Regulations and accordingly has no objection to the parties to the
above-referenced applications making oral or written ex parte presentations to members or staff

of the Commission.

This filing is made pursuant to that certain “Second Amendment to Interim Operating
Agreement,” a copy of which is attached hereto.

Respectfully requested,

WIJAC, Incorporated

Robert N, Smith
President

PAWPS I DOCWUSWE51008D.006




ASSIGNMENT AND
THIRD AMENDMENT TO
INTERIM OPERATING AGREEMENT

THIS ASSIGNMENT AND THIRD AMENDMENT TO INTERIM OPERATING
AGREEMENT (the "Amendment") is made and entered into as of February 26, 1999 by and
among EVERGREEN LICENSE CORP., a Delaware corporation (“Licensee”), EVERGREEN
BROADCASTING CORP., a Delaware corporation ("Evergreen*), PEAK MEDIA OF
PENNSYLVANIA, LLC, a Delaware limited liability company ("Peak"), US BROADCAST
GROUP, L.L..C., a Delaware limited liability company ("US"), and PALM TELEVISION, L.P.,

a Delaware limited partnership (*Palm").
RECITALS

WHEREAS, Licensee is the licensee of television station WATM-TV, Altoona,
Pennsylvania (“WATM-TV") and together with Evergreen own certain assets related thereto;

v WHEREAS, Licensee and US are parties to (i) that certain Interim Operating Agreement
dated March 11, 1996 as amended November 1, 1996 and September 26, 1997 (the "Operating
Agreement"), whereby Licensee has agreed to accept and transmit programming supplied by US
on WATM-TV in accordance with the terms set forth in the Operating Agreement and (ii) that
certain Lease dated March 11, 1996 (the “Lease") pursuant to which US leases certain assets to

Licensee for use in connection with WATM-TV;

WHEREAS, US and Evergreen are parties to that certain Asset Purchase Agreement
dated as of July 31, 1995 (the "Purchase Agreement"), pursuant to which among other matters
Evergreen has agreed to sell, and to cause Licensze to sell, to US the licenses of WATM-TV
issued by the Federal Communications Commission (the "FCC") and certain other assets related
to WATM-TV (the "WATM-TV Assets") subject to the terms and conditions set forth therein;

WHEREAS, US, US Broadcast Group Licensee, L.P. [, Peak and Peak Media of
Pennsylvania Licensee, LLC have entered into a Purchase and Sale Agreement, dated as of April
15, 1998 (the *Peak Media Purchase Agreement"”), pursuant to which among other matters, US
has agreed to sell to Peak substantially all of U§'s assets relating to WATM-TV, including, US's
right to acquire the WATM-TV Assets under the Purchase Agreementand the parties entered

into a T{me Brokerage Agreement pursuant to which US has assigned to Peak its rights and
obligations under the Operating Agreement and the Lease;

WHEREAS, on the date hereof, the parties hereto have entered into an Amendment and
Assignment and Assumption Agreement (the "Purchase Agreement Assignment") pursuant to
which among other matters US has assigned to Palm (at Peak's request) all of US's rights to
acquire the WATM-TV Assets under the Purchase Agreement (the consummation of the sale of
the WATM-TV Assets by Evergreen and Licensee to Palm pursuant to the Purchase Agreement.

DCOIIYIS IS
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as amended by the Purchase Agreement Assignment, shall be referred to herein as the "WATM-
™V Closing")_;

WHEREAS, Licensee desires to assign all of its rights and obligations under the
Operating Agreement and the Lease to Palm effective upon the WATM-TV Closing and Palm
desires to accept such assignment and to assume such obligations;

, WHEREAS, the parties hereto desire to amend certain provisions of the Operating
Agreement to be effective upon the WATM-TV Closing; and

WHEREAS, Licensee and Evergreen desire to confirm their consent to the assignment by
US of its rights and obligations under the Operating Agreement and the Lease to Peak.

AGREE TS

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements hereinafter set forth, the receipt and sufficiency of which are hereby acknowledged,

the parties hereto hereby agree as follows:

l. Assignment of Operating Agreement. Subject to the terms and conditions hereof.

Licensee hereby bargains, sells, assigns, transfers, conveys and delivers to Palm and its

successors and assigns all of Licensee's rights, title and interest in and to the Operating
Agreement and the Lease effective automatically upon the WATM-TV Closing.
Notwithstanding any provision of the Operating Agreement, the Operating Agreement shall
remain in full force and effect following the assignment made hereby.

.

2. Assumption of Liabilities. Subject to the terms and conditions hereof, Palm
hereby accepts such assignment and agrees to assume all of Licensee's liabilities and obligations
to be performed on and after the WATM-TV Closing under the Operating Agreement and the
Lease effective automatically upon the WATM-TV Closing. Effective upon the WATM-TV
Closing, US shall be released from all of its obligations under the Operating Agreement and the

Lease.

3. Amendment. The Operating Agreement shall be amended effective automatically
upon the WATM-TV Closing to provide that in substitution for any and all amounts payable to
Licensee under the Operating Agreement. Peak as assignee of US shall pay to Licensee $25.000
a year, payable in twelve equal monthly installments on or before the last day of each calendar
month beginning on the first such date after the WATM-TV Closing, plus the Licensee
Operating Expenses (as defined in the Operating Agreement), and subject to the reductions as set
forth in Paragraph 9 of the Operating Agreement. Any payment for a partial month shall be
prorated accordingly. Effective automatically upon the WATM-TV Closing, Peak as assignee of
US shall not be required to make any payments under the Operating Agreement except as set

DCOINYHI4-0
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forth in this paragraph and accordingly, Section 2 of the Operating Agreement and Sections 2, 3,
4 and 6 of the Amendment to Interim Qperating Agreement dated as of November 1, 1996 are
hereby superseded. Section 19(a) of the Operating Agreement is hereby deleted. Evergreen and
Licensee hereby waive the right to receive any payments from US or its assignee under Sections
4 and 6 of the Amendment to Interim Operating Agreement dated as of November 1, 1996,

4. Signal Improvement. Licensee, and following the WATM-TV Closing, Palm,
hereby agree to cooperate with Peak to improve WATM-TV's signal, including, making any
filings with the FCC reasonably necessary in connection therewith.

5. Consent. Evergreen and Licensee hereby consent to and ratify the assignment of
the Operating Agreement and the Lease by US to Peak. Evergreen and Licensee acknowledge
that such assignment is subject to rescission in accordance with the terms of the Peak Media
Purchase Agreement and the Time Brokerage Agreement executed pursuant thereto if the closing
under the Peak Media Purchase Agreement does not occur. .

6. Termination. If the Peak Media Purchase Agreement is terminated without a
closing thereunder, this Agreement shall automaticaily terminate and the amendments and
assignment and assumption made pursuant hereto shall be rescinded. Upon such termination, no
party hereto shall have any rights or obligations whatsoever under this Agreement. Ifthe
acquisition of the WATM-TV Assets by Palm from Evergreen and Licensee is not consummated
on or before March 1, 2000, this Agreement shall terminate and the amendments and assignment
and assumption made pursuant hereto shall be rescinded, so that the parties will be returned to
their respective rights and obligations under the Purchase Agreement and the Operating
Agreement except that Peak (i) shall be substituted in all respects for US as the "Buyer" and the
programmer respectively and (ii) shall have all of the rights and obligations of “Buyer" and the
programmer under the Purchase Agreement and the Operating Agreement respectively if US
shall have been released from its obligations under the Purchase Agreement pursuant fo the
terms of Section 2 thereof. In the event that the acquisition of the WATM-TV Assets by Palm
from Evergreen and Licensee is not consummated on or before March 1, 2000, Palm shall not
have any further liability or obligation under this Agreement or any related agreement.

7. Representations and Warranties. Each and every representation and warranty set
forth in the Operating Agreement is hereby confirmed and ratified, in all material respects, by

the parties hereto, and such representations and warranties as so confirmed and ratified shall be
deemed to have been made and undertaken as of the date of this Amendment as well as at the
time they were made and undertaken except to thé extent such representations and warranties
have been affected by events contemplated by or permitted pursuant to the Operating

Agreement, as amended hereby.
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8. Counterparts. This Amendment may be executed in as many counterparts as ma).!
© be convenient and shall become binding when the parties hereto have each executed at least one
counterpart.
9. Binding Effect. This Amendment shall be binding upon and shall inure to the
benefit of the parties hereto and their respective succéssors and assigns as permitted under the
Operating Agreement.

10.  Reference to Operating Agreement. Except as amended hereby, the Operating

Agreement shall remain in full force and effect and is hereby ratified and confirmed in all
respects. On and after the effectiveness of the amendment to the Operating Agreement
accomplished hereby, each reference in the Operating Agreement to “this Agreement”,
"hereunder®, "hereof", “herein" or words of like import, and each reference to the Operating
Agreement in any other agreement, document or instrument executed and delivered pursuant to
the Operating Agreement, shall be deemed a reference to the Operating Agreement, as amended .

hereby.

1. No Other Modifications. Except as expressly provided in this Amendment, all of
the terms and conditions of the Operating Agreement shall remain unchanged and in full force

and effect.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have caused this Assignment and Third
Amendment to Interim Operating Agreement to be executed as of the day and year first above

written.

DCOVI9MILS

PEAK MED FP SYLVANIA, LLC

By: _‘ /L/ R

Name: ry If. Marcus

Title: esidlnt/Secretary of Peak Media L.L.C.,
Managfr of Peak Media Holdings LLC, Manager
of Peak Media of Pennsylvania LLC

-EVERGREEN LICENSE CORP.

By:
Name:
Title: _

EVERGREEN BROADCASTING CORP.

By:
Name:
Title:

US BROADCAST GROUR, L.L.C.

By:
Name:
Title:

PALM TELEVISION, L.P.

By:
Name:
Title:




FROM LATHAM & WATKNS WASH DG o3

IN WITNESS WHEREOF, the parties have caused this Assignment and Third
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Amendment to Interim Opcrating Agreement to be executed as of the day and year first above

writteo.

PCDILYIEIas

PEAK. MEDIA OF PENNSYLVANIA, LLC

By:

Name:

Title:

EVERGREEN LICENSE CORP.

By: -
Name: e [ (wrm/e_;/

Title:

EVERGREEN BROADCASTING CORP.

By: \[/7/%7/14 %/m

Name: Seohea £ G Orm{é’v

Title:

US BROADCAST GROUP, LL.C.

By:

Name:

Title:

PALM TELEVISION, L.P.

By

Nama:

Tide:




5.
IN WITNESS WHEREOQF, the parties have caused this Assignment and Third

Amendment to Interim Operating Agreement to be executed as of the day and year first above
written.

PEAK MEDIA OF PENNSYLVANIA, LLC

By:
Name;
Title:

"EVERGREEN LICENSE CORP,

By:
Name:
Title:

EVERGREEN BROADCASTING CORP.

By:
Name:
Title:

By: 77 S =
Name: = FabK T 5 U
Title: Byecdiae  Nreg fresralind

PALM TELEVISICN, L.P.

By:
Name: _
Title:

0Co1994L4-6
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IN WITINESS WHEREOF, the parties have caused this Assignment and Third
Amendment to Interim Operating Agreement to be executed as of the day and year first above

written.

DA

PEAK MEDIA OF PENNSYLVANIA, LLC

By:
Name:
Title:

EVERGREEN LICENSE CORP.

By:
Name:
Title:

EVERGREEN BROADCASTING CORP.

By:
Name:
Title:

US BROADCAST GROUP, L.L.C.

By:
Name:
Title:

PALM TELEVISION, L.
By GF, 1y¢s Cen tner

que 0 Gr%go ry Filandrineos
Title: President
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‘ May 4, 2006
Mr. Gregory Filandrinos
1408 N. Kingshighway
Suite 300
St. Louis, MO 63113

Dear Mr. Gregg:

As you know, Peak Media of Penrisylvania, LLC and Palm Television, L.P. are pariies to
the Interim Operating Agreentent dated March 11, 1996, as amended on November 1, 1996 by
the Amendment to Interim Operating Agreement, further amended on September 26, 1997 by the
Second Amendment to Interim Operating Agreement, and further amended on February 26, 1999
by the Assignment and Third Amendment to Interim Operating Agreement (collectively, the
“Operziing Agreement”). Under the Operating Agreement, Palm Television, L.P. agreed to
accept and transmit programming supplied by Peak Media of Pennsylvania, LLC on WATM-TV
in accordance with the terms therein. '

This letter confirms the parties® agreement to extend the term of the Operating
Agreement through May 21, 2011.

Please indicate your agreement 1o the foregoing by signing below and returning a signed
copy o me.

Executive Officer
\ eak Media of Pennsylvania, LLC
ACCEPTED AND AGREED:
Palm TeJevision, L.P.
By:
Name ot P ERumORe-




November 12, 2010
- Gregory Filandrinos
Palm Broadcasting, LP
3525 Del Mar Heights Rd Ste 851
Del Mar, CA 92130

Dear Mr. Filandrinos:

As you know, Peak Media of Pennsylvania, LLC and Palm Television, L.P. are parties to
(a) the Interim Operating Agreement dated March 11, 1996, as amended on November 1, 1996
by the Amendment to Interim Operating Agreement, further amended on September 26, 1997 by
the Second Amendment to Interim Operating Agreement, and further amended on February 26,
1999 by the Assignment and Third Amendment to Interim Operating Agreement, and as further
amended by that certain Fourth Amendment to Interim Operating Agreement dated as of May 4,
2006 (collectively, the “Operating Agreement”); and (b) the Option Agreement dated February
26, 1999 (the “Option Agreement”). :

Under the Operating Agreement, Palm Television, L.P. agreed to accept and transmit
programming supplied by Peak Media of Pennsylvania, LLC on WATM-TV in accordance with
the terms therein. This letter confirms the parties’ agreement, for their mutual benefit and in
exchange for other consideration, the receipt and sufficiency of which are hereby acknowledged,
to extend the term of the Operating Agreement through December 31, 2015.

This letter also confirms the parties’ agreement that, for their mutual benefit and in
exchange for other consideration, the receipt and sufficiency of which are hereby acknowledged:
(a) the exercise period for the Asset Option (as defined in the Option Agreement) in Option
Agreement had been extended orally pursuant to negotiations among the parties until the date
hereof; (b) effective as of the date hereof, the first sentence of Section 2 of the Option Agreement
is amended as follows: “The Asset Option shall be exercisable by Grantee at any time beginning
immediately upon the Purchase Agreement Closing and expiring on December 31, 2015.” and (c)
for the avoidance of doubt, for all purposes of the Option Agreement, the consideration payable
for the Asset Option Property (as defined therein) to be paid at the closing of the Asset Option
shall be the release of Palm Television, L.P. from all obligations under Peak Media of '
Pennsylvania, LL.C’s loan agreement and all other loan documentation as in effect at the time of
such exercise.

This letter may be signed in counterparts. Except as expressly modified herein, the
Operating Agreement and the Option 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 the parties hereto hereby ratifies and confirms the each such agreement and
hereby agrees to be bound by each such agreement, as amended, modified and supplemented by
this letter.

[Remainder of Page Intentional Left Blank]




Please indicate your agreement to the foregoing by|signing below and retuming a signed
copy to me.

rs,
Secretary of the Management
e Manager of Peak Media of
LLC .
ACCEPTED AND AGREED:
Palm Television, L.P.

By: GT, Inc.,, its General Partner

I?Tgme*ﬁfeg Filandrinos

Tiile: President
Date: November 12, 2010




