Schedule 1.1(d)

Contracts

Interference Agreement between Seller and WLNY Limited Partnership, dated July 8,
2009. (The parties will execute the attached Assignment and Assumption at Closing.)

See page 2 of this Schedule for additional agreements to be assigned.



Assignment and Assumption

This Assignment and Assumption, made this ___ day of , 2011,
by and between Renard Broadcasting Corp., successor to Renard Communications Corp.,
(“Seller”) and Prime Time Partners LLC, (“Buyer”);

That for good and valuable consideration delivered to it by the Buyer, the receipt
and sufficiency of which is hereby acknowledged, and pursuant to an Asset Purchase
Agreement dated July,  , 2011, by and between the parties (the "Purchase
Agreement™), Seller does hereby assign to the Buyer, its successors and assigns, effective
as of (Closing Date), 2011, all of the Seller’s rights and obligations under the following
agreement:

Attached Interference Agreement, dated July 8, 2009, by and between Renard
Communications Corp. and WLNY Limited Partnership.

Buyer does hereby accept the foregoing assignment of such agreement and does
hereby assume and undertake to perform the obligations and commitments of the Seller
which are to be performed after [Closing Date]. The Seller shall remain responsible for
all obligations under such Agreement which are to be performed by the Seller prior to
[Closing Date].

IN WITNESS WHEREOF, Seller and Buyer have caused this Assignment and
Assumption to be executed this day of , 2011.

SELLER

By:
Name: Craig L. Fox
Title: President

BUYER

By:
Name: Jose A. Rodriguez
Title: Managing Member




INTERFERENCE AGREEBMENT

THIS INTERFERENCE AGREEMENT {(*Agreement”), made and entered into this 8th
day of July, 2009 (“Effective Date™) between Renard Communhications Corp. (“Renard”),
licensee of station WMBQ-CA, aazalog channel 46, Manhattan,. NY (FCC Facility No, 14322)
and permittee of station WMBQ-LD, companion digital channel 45, Manhattan, NY (FCC
Facility No. 168457) and WLNY Limited Partnership (“WLN?”), licensee of station WILIG-LD,
(ligita! channel 26, pe;mittee of station WLIG-LD, digital channel 45, Mineola, NY (FCC
Facility No, 73207) and permittee of sfation WLNY-DT (call sign changed to WLNY-TV,
effective June 19, 2009), digital channel 47, Riverhead, NY (TFCC Facility No. 73206) (each a
“Pélvrty” and collectively the “I;al'ties”), |

WHEREAS, the Parties desire to resolve any potential controversy orlitigation pursuant
fo a plan which would allow WMBQ-CA and WLIG-LD to provide expanded and improved
coverage and service fo the public. The Parties believe that maximum television service to tﬁe
public will be achieved by WMBQ-CA’s expansion of its coverage area by operation on digital
channel 46, Renard’s cancellation of the WMBQ-LD companion digital channel 45 construction
permit and WLIG-LIs expansion of ifs coverage area by operation on digital channef 45.

NOW THEREFORE, for good and valuable considération, the sufficiency of which is
heréby acknowledged, the Parties, intending to be fegally bound, enter into this Agreement to
avoid any costly and protracted confroversy or litigation and to maximize television service to
the public, and do hereby agree to the matters set forth herein, |

- L. Plan, The Partics ag.ree_ to comply with the plan and related terms set forth below:
ﬁ. Within three (3) business days after the Effective Date of this Agreenient,
Renard shall file the modification application for WMBQ-CA proposing

to flasheut from analog channef 46 o digital channel 46, contained in



Exhibit A hereto, which ncludes te proposed technleal facilities for the
statton (“WMBQ-CA application™),
Within three (3) business days after the Effective Date of this Agreement,
WLNY shall fie the application for modification of jts digital chantel 45
constretion permlt for WLIG-LD proposing to relocate Hs transmitter
slte, contained in Bxhible B hcr,etb, which Inchudes the proposed techtiical
facitities for the station (“WLIG-LD épp!fcation”)
REnarcI shtall install, maintain and operate a full-power mask filter as part
of the WMBQ-CA facilitles proposed in the \VMBQ~CA application and
Renard shalt reflect the commitment {o do so in said application, WLNY
shail tostall, méﬂnmiu and operate a full-power mask filter as parl of tho
WLIG-LD faellities proposed in the WLIG-LD application and WLNY
“shall refleot the commitment to do so in said application. A full-power
nmask filter Is defined as a mosk filter which complies with Sectlon-
73.622{?1)( [} of the FCC rules and Flguse 5,1 of ATSC Document A/G4B,
26 May 2008, The Parlles shall agree to accept interference that may exist
based upon operations as set forih In the WMBQ-CA application
(proposing operation on digltal ohannel 46), the WLIG-LD nppiié::tion
(|;1'aiJosi|tg operation on dighal ohaunel 45 at a new trausmiter site) and
the FCC authosization fon.' WLNY-DT (speoifying digital channel 47),
Howev\cr, the agieement of the respestive Rattles to aceept such,
Interference shall be null and void and nelther Parly shall cause
interferenco to the other Party’s station(s) if the;ii' 1'es;>ective applications

are not gratted by FCC Flnal Orders within the thmeframe sot forth in
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d.

paragiaph 1.£. below or within a mulually agreed to extension of that
timeftame, The Partles shall request any FCC ralo waivers that may be
necessary o Install, malntain and operate the fuil-power filters and to
carry ot the othor aS};ects of this plan, The FCC’s approval of, and bofh
statlons® use of, theﬁ:!!-pmver mask fiftors are materlal and necessary
events under this Agreement,

Effeotive upon the grants of the WMBQ-CA application and WLIG—LD
application, Renard shall surrender its TCC authorizatlon for companton
digltal channel 45 fo allow the granis of the WMBQ-CA and WLIG-LD
apphcations, . . |

The Patles shall speolfically request that the WMBQ-CA npplication and
tﬁe WLIG-LD application be processod and gianted coneurrenily,

This Agreement Is contingent on the issuance of T'inal Orders {l.e., orders
o aeflons which are no longer subjeet (o adminisirative ot judlcial review)
of the FCC approving (1) the WMBQ-CA application and (2) the WLIG-
LD application, In the svent that the FCC falls to approve alf of the

aforesald ltems by Fina) Orders by Tune 1, 2610 or the FCC denies or

<dismisses any of the aforesald items or a petition or pleading is filed with

the FCC objecting to the grant of the WLIG-LD application or the
WMBQ-CA application, cither Party may terntinaie this Agreement upon.
wrliten notice to the other Parfy, provided that the teiminating Parly Is not

in default of its obligations contalned in this Agreement or related

* doguments, Undet no cirenmstates shall elther WLIG-LD or WMBQ-CA

commence operatlon with the faellities proposed in their respective
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applications prior {o the tine that thers are Rinal Orders of the FCC
granting the WLIG-LD application and WMBQ-CA application.
2. Assigmuent. This Agreement shall be binding upon and inure to the benefit of fhe

Parties and their respective successors and assigns,

3. Mutual Cooperation, The Partles horeby represent and agree that they wifl
cooperate with each ofher to ensuto that the ferms of this Agreement are achleved, Due fo the
unigue and orltical natwre of the full-power mask filtering being plroposed by the Parties fo
facilitate this Agreoment, (he Parties héreto agree that peither Party will filo & modification of its
application contemplated hereln or any subsequent modification of‘constmction permit or license
of the facilities that are the subject of this Agreement without first providing the other Party with
acopy of sald proposed application at feast seven (7) days In advance of f‘[Hng said application,
Neither Party shall take any action (including, but not fimited to, cooperation with a thivd party),
direotly or Indirectly, to seek displacement of, or himpairment of ény nafure fo, or othorwlse
Jjeopardize, the WLIG-LD digital channel 45 authorization, operation or request for and
maintenance of Class A status or éile WMBQ-CA digital ohaune! 46 authorization, operation or
request for and maintenance of Class A status.

4, Goad Standing, Each Paly hereto is duly organized, vafldly existing and In good
standing under the laws of its state of organization and, as applicable, tho stato or commonwealth
* of thelr Incorporation or organization, and has full powver and authorlty to carry on the business
'now being conducted by It, ‘ |

5, Authovization, Bach Party represeuts to the other Party that {n) it is not under any

restrictions, contractusl or otherwise, that may be Inconslstent wlth this- Agreement or that

wonld prevent or prechude such Patty from enfering Into this Agreement or from performing



such Party’s obligatlons hereundery and (b) thls Agreement fs a legally binding obligation of
such Party and is enforceable against such Party In aceordance with Hs terms.

6. Compotency. Bach of the slgnatorios hiereto represents that he Is coimpetentamnd
authérimd fo enter into fils Agreement on behalf of the Party for whom he Ripotts fo sign; and
each agress to indemnlty and hold hiarmless cach offier Party hereto agalnst all ‘claims, shlts,
actions and demands, Incliding ncce:lssnl'y eXPERSes of‘.investigntion and reasonable aftorney’s
fees and costs, In which i-t may be asserted that he was not competent or so authorized fo gxccyte
fhls Agreement and to recelve the consideration therefor,

7. | Voluntary Undeﬂa_idng. Bach Parly herelo tospeotivoly states fhat this-
Agreement has been voluntarily slgned In good faith, s a fajr and equitable resolution of all
controversies and matters that cach Party hereto may have the other Party fo this Agreement,
Bach Party bereto further respécttvel ¥ states and acknowledges, that It has consulted with andfor
has been represented by counsel in conneotion with the negotiatlons of the transactlons
contemplated by this Agreement and the execution of this doctitment.

8, DBreacl, Notwlthstanding any pl’oﬁstou of this Agreement fo the.con!rmy,
nothing herein shall be construed to st to release the Parties hereto and thelr respeotive
princlpals from any olaims, d@lnand., damages, causes of action. ol suls o;f any kind or nature
whatsoever, which may atlse in the event of a breael) ofany of the terms, conditions and
provision of this Agreement, or any cfocmnc;-ﬂs incorporatec_l by reference or ofhérwise herein,

| 2, No Walver. Fallure of any Patty to complain of any act or omission on the part of
awy other Party in brench of thls Agreement, no matter how loig {he same may continue, shall
not be deemed to be a waiver by suid Party of auy of i{s rights hercunder, No wa i?er by any

- Party atany time, expross o implied, of any breach of any provision of thls Agreement shall be




deemed & waiver of any ofler in’evlsion of this Agreement ora consent to any subsequent
‘breach of the same or other provisions, . -

10 No Admission, This Agreement is the result of a compromise and shall never, at
any time or for any purpose, bo considered an admission agalust lnterest on the part of any Party
in connection wifh pending litigatlon between the parties,

It,  Construetion. This Agreamoent Is the product ofnegoti‘ation and preparation by,
between and mnong the Partles hereto and thelv respectlve attorneys, Accordingly, the Pastios
hereto acknowledge and agres that this Agreement shal! not be deemed iﬁ'c;)ﬂ;'ed or drafted by
onie Parly or another, or the attorneys for one Party or anothes, and shall be construed
accordingly, |

120 Confidentialily, The Partics agreo to malntaln the confidentlality of the
negotiations leading fo this gkgreem;en! and, unfoss'and until disolosed {o the FCC, the ferms
hereof,

3. Essence of Time. Time is of the essence in this Agreement,

14, Batenslon of Agreement, The Partles may extend the deadline for FCC Final

Oxders set forth In paragraph L1, above by mutual agreement,

15.  Nolices, Any notices or othier communicntiofts shall be n wrilting unless
otherwise stated, and shall be consldered (o have been duly glven when sent by a recognized
overnight delivery service or when deposited info United States certified mail, postage pald,
return recelpt, as follows:

(a) IFto Renard, to:

Craig L, Fox

Renard Commnications Corp,

4853 Manor Hill Drive

Syracuse, NY [3215 '

With copy to



James L. Oyster, Bsq,

Law Offices of James L., Oyster
108 Qyster Lane

Castlston, VA 22716-9720

(b) Iffo WLNY, to!

David Peinblatt

WLNY Limited Partoership

¢fo WLNY TV Ine.

270 South Service Road, Suite 55
ielvilie, NY 11747-2337

With copy to

- Ronald A. Siegel, Bsq,
Cohn and Marks LLP
1920 N Street, NW
Suile 300
Washington, DC 20036

16, Complete Agreement, This Agreement and any agrestnent or docuinent

reforenced hereln constitutes tie entire understanding of the Partles respecting the subject matter
hercof, and suporsedes any prlér of contemporancous writlen or oral agreements oy
understandings between thom, -No maodification, amendment or walver of any provision of this
Agreement, in whofe; or I part, will be valid unless in wilting and slgned by the Partles,

[7.  Severability, In the event tha any partofihls Agreement is found to be invalid,
such invalidity shalf not affect the enforceability or any ofher part or provision of {his
Agreement, unless [he mvaiid[i}',f wotd cause a 1material changé in the rights or obligatlons of _
any Party, in which oase the Pacly or Partles affected may seek to amend the Agreement or
cause the Agreement to bs tetminated,

{8,  Expense The Pm”t-ies hereto acknowledge and agree that each of them shall bear
their own costs, expenses and attorneys® fees arising out of or connected with (hls Agreement,
including the negotlation, drafiing and execition of this Agréement and all matters arlsing out of

ot connected therewlth; except that in the event any action is brought by either patty to enforce
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this Agreement, the prevalting party shalf be entliled to reasonable atforiey’s fees and costs, in

addition to all other rellef in taw or equity to swhich that patty may be entitled,

19.  Inferpretation. This Agreement shall be governed and constired under the laws

of the State of New Yok, the Communications Act of 934, as amended, and the FCC's Rules

and Regulations,

20.  Covenant and Fuither Assurances, As of the Bifeciive Date, each of the Pasties

hereto, upon the commercially reasonable request of any other Party 11e|:eto, In good faith agrees
and shall take such other nction and execute and dellver such furtlior fnstruments or documents
| reasonably neccssm':,; to assu‘re, completo and evidence the full and effective compliance with the
intent and tenor of this Agreement, |

2. Counterpmits, This Agreement may be exectited in any numbet of counterparts
and all of said counterparts loken together shall be deenied to constittie one zm_d the same

instrament,

22, Exhiblts, All oxhibits attached to this Agreoment shalt be deemed a material past

of this Agreement and {ncorporated hereln, where applicable, as if fully set forth herein,
23, Ll-stlng of Bxhibits
BxhibitA - WMBQ-CA appllcation
Exhibit B - WLIG-LD application
[REST OF PAGE INTENTIONALLY BIL.ANK]




IN WITNESS WHEREOL, the Partles liave cluly execuled this Agrecment as of the date

first written above.

RENARD COMMUNICATIONS CORP

o (G e

Craig@o

Title; f;;"es Aen’j‘

WLNY LIMITED PARTNERSHIP

By:

" "Davld Feinblaft

Titfe; : .




I
IN WITNESS WHERROF, the Parftes have duly exceuted this Agrcemcnl as of the dale
first writlen nbove.

RENARD COMMUNICATIONS CORP

By:

“Fitles

WLNY LIMITBD PARTMNERSHIP

“ISavid Peinblatt

By:

Title: _viee Proaldeat, Wil 6P, Tro,, Gensral Partawr




Exhibit A

WMBQ-CA Application



Exhibit B

WLIG-LD Application
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