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VOTJNG TRUST AGRKI:!;~NT

This Voting TnJsI Agmr>IIIPtll ("TrJ/.~t ASi"p.PlJ1pnf') i" l11t=1ne nnn f'!ntf'irf'!n into thi~ 1Xlh day
of May, ?Onl, hy ancl hetwecn ilartel, Inc., a Wa!ihington corporation, the principal office of
whir,h i~ ").):0.0 S.E. 41 Olh Street, Enumclaw, Wa.~hington9~022 (hereinafter refen'ed to either as
"Seltlor"); nnd Irvin Cohen, 1505 I.orrainc Road. Rending. Pennsylvania 19609 (hereinafter
referred to us "1·nlstc~").

W ITNESSh:'l'H

WIJrm,EAS, Rcading Bro.>ndcasting, Inc. (hereinafter "RBi"), is a Pcnnsylvania business
corporation which holds a license to operate commercial television station WTVE, Reading,
f'cnnsylvul1iu. bsucu by thl.l FCC; o.nd

WHEREAS, Settlor is tl record owner of certtlin new vot.ing Common shares of RBI,
represented by RBI Sharo Certificate l31A (393,680 shares) (hereinafter referred to as "I'.lrteI
Stock"); :.\nd

Wl IHREAS, Settlor is aW:'lrl~ th~\t it h(\l> become imporlant to ll'lainlt'lining or estl\blishine
the: valtl~~ of RTll's bl1l:in.p.s~ ~nrl thfl prflSl":lv:ltion of thf'l li~I'm""'! to n1,1l'\nltf'l WTVE IhSlI. Sctllnr anc!
Micheul L. P~\rkcr withdraw trom ~l\Y flbillty to rn::ll1l'lel":, r.ontrol 01" votl'! ~hnrl'!~ ;\1 lHU; :\ml

WUcliliAS. Selllor believes thnt it is important to the preservation of the value of its
imerest in lUll that Settlor asslt~ns ll~ shart,;s of RBI stock to a votlng trust administered by an
indepcndcnt l1erson whose qualifications to be an owner of RBI have been and continue to be
tlPJH"Ovcd by ll1l.': Fecteral Communication!! Commission ("FCC"); and

WI mREAS, Tmstee is such an independent person whoso QualificalioI1::l Lo bt: all OWII~!

of RI3l have been and COnlimHJ to bt,; aDDruvt,;~l by thl:: Ft:ul::('al COlllllluuil;Uliuus CUl1uuissioll, and
whu i:- wil1illM, lu udllliuhlt:i! ~l vOliug ULl5t 'which owns shares belonging to Settlorj

NOW, TUEl1.EFORE, in consideration of the premises und of tho mutual covemmtl;;,
conditions llud t1grcemont:; Get forth herein tlnd for Ten Doll(lrS ($10.00) and other good and
valuable consideralion, the receipt ond suffioiency ofwhioh jr, hereby acknowledged, Settlor and
Trllsteo, intending to hI} legnlly bound, hereby tij;r00 as follows:

L O"fr'dtj()i1 ofRBI Voting Trust: Subjecl lo the tcnns ~nd condltjon.s h~r~of, il l.mFlt in
n~~ped \I..~ ThrN~ H\1t\r1I'~n Ninf'ly Tlm~~ Six "hmclrl~rt Eie;hty (:~I.)].6XlJ) shares of new voting
COTl\l\lon smck or RBI. Trusteo hereby accepts the trust created hereby and agrees LO serve as
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trustee llereunder. This Lrll~L liluill ue kuuwll as the RBI Voting Tlust and shall be irrevocable
until U.:nllioaLcu plIIsuaut to Pan~grapl1 5, infra.

2. ASSe:t3 to Be Convcyed; A.'islimption ofObligations

(a) Upon 0xQoution of this Trll.~tAgreement and upon prior consent of the FCC, if
requlrod, Settlor shaH conYoy to the: Trust and Trustee shall accept on behalf of the TOI.l;t
Three Hundred Ninety Three 1'hollsand Six Hl1l"ldrPoil Riehty (l!n,n~() ~hRTCS of new
votillg commOn stock of RaI known as Partel Slock, the ownership of whir.h i.l; Iwirit'lnr:ec1
by Certificate No. 131A isslIct:l by RnT (hp.rflinl'lftp,r "'I'rul\L Share!!"). Settlor and Tmstee
tl(.·.l<J\owl~i1ep.thnt all or Ihe :1J"oresaid Trust Shares are pledged to HT,M Communications.
I.tc1: C'ULM"), s\lcces~or·in·intC't'cst to Meridian Hank. a lender to RaT, and that One
Hllnrlrcc1 Twenty Nine Thousand One (129,001) shares are funher subject to an option
grunted by Senior to I)~lile.delph(a Television Network, Inc. ("PTN"), pur::;uulIL Lu ,Ill

OptiOIl Agl'f:emem al110ng Settlor, RBI, cl,;cLl:lill ~LhcL paLLic:s aud PTN. Settlor
aCknowledges that the TrUSl Shares may be lost in lh~ evenl Lhat RBI i::; fuuml ill uefault
of certain loan agreements with HLM, arlll LlmL 'rlusLce may Lc compclled to sell cerlain
or the shLln~s for a pn.:-ut:lcClUiucu Vlicc to PTN in the event that I"TN is ablc to exercise
iL:) upliull. Thl;;; Tn15tcc shall coopemtc to the Sll.mc extent tlS any oLhor shareholder of
RnI i:; It:lllJUl.id to eoope(atc in assuring compliance by RBI with rC:ipcct to tho pledge of
new voting common Shll~CS to IILM purSlIllnt to the loan agreements.

(b) A.nything in this Tn.ISt ,1grccm(mt to tho contrary notwithstanding, this Trl/st
Ag,.~el1lt:lI( Ghll\1 not constit'Lltl& l\n agreement or attempt to transfer, conveyor nS!l:ign any
right, benefit Or incidence of ownership of the Trust Shares other than the rIe11t to ~:I•.,l

votl\~ (lunched to owner!.lhip of said Trus;t Shares.

3. A"'ions by Tru.<;tr'!p

(8) Thl~ Tnlsl.l.:C: ~hall at all times hold the Trust Shares in accordAnce with any
rr~'1l1in~mcnt!i applicable to all shareholders of RBI under the pled.ge to HLM aml L1I1::
option to I'TN.

(b) The Truste~ shall promptly pay over Lu ScLLlol' auy ",,~ll diVidends Or

distributions made by RBI, provitled IlIaL uu,v slll.utll:i 01 o\hel' secudties iss\.lcl1 by nBI ns
J distribulion or dividend shall be n.:LaiTll:u by 1111::: T1l1st and shall become part Qf the
Trust Shar\1s. The Tru::;Lc::e :shull IJlOl11pUy pay oyer to SOlllor ~ny Qption pnymolltr. or
PUY1l11.:f\ls ICl.:dv~U [01 sale of the shares pursuant to the Option Agrc:cmcftt with PTN.

(c) The Tnlstec sh,ll cast any vOling rightll attached to the Trust Shares, and
Settlor n\Z1Y not direct, t\dviso or other pL\rlicipafe in any decision by the: Trus;te.e whether

.. "--
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to cast votes. how many votes to ca::;lllf wlu:Lhel' said votes sho\lld be east for or o.go.imit
any panicl\lar issue or clmdhlult: Cut office or directorship, The Tnlstoo ha.s no uUly to
advise. consult or infoxm Sctllor llf Ul1Y votcs cast either prior to or nficr such votet: arc
cast or a. decision LU ab~LailL flom voting is effected. For the purpOGes of this Trust, any
decisillIl by lite Trustee to n:frain from l1l.tending any mootins. to parLicipa.te in the
t:sL"lJlislul'lont of a quorum or to o.blltain from voting ..orne or all of the Tnl~t ShRr~s ~hnll

lJ~ considered 1.\ dc.:cisioll to ellSt votes, o.nd shall bo conunitted La the absolute discretiol1 of
the Trustee. Nothing eontt\incd hel'ein shall be construed as limitin,e t.he Trustee's
di~emtion to eant vOles in favor of his own candidacy or thfl candidacy of any otller
related party, or to cast votoe in a manner which will serve his p~rsnn!\1 intcrc!\t~. It is the
intent of this Trust Agreement to grant the TrustPop. cii~c:rp.1ion 1n voting the Trust Shares
which is as gretlt as Trustee would enjoy Wt~Te record and beneficial ownershIp of the
r.ht\rl:l!1 both mel·g~d in hi!: person.

(d) Notwilhstancllllg allY other provision of this Trust AKn:~l7If:m' however. the
Trustee is prohihitflt! rrom contractin~ to sell any oftl".: Tru~L Shtucs without the CXPl'C~S

writt~n ~,pproval of SetLlor. provided lhat Trustee ml1Y l:il;11 Lhuse 51.13.1"Cs already subject
to ~n option in fflvor of PTN to rTN in accol'u<U1CC with the Option Agreement.
Notwithstanding [he foregoing, nothing hI.:B::iu shall limit the ability of the 1'nls1.eo to caGt
votes on any matter placed before lhe ::lhlil't:holul:'LS lclatillg to selling all or s1.lbSUlotio.Uy
.\11 of RBI's assets, including wilhuLillimitation RDl'$ rcc licenses.

(0) Thl.: TlLlslt:t: :shaH have any and all such furlher power~ and shall take s\.tcn
fllrlhl:f i:l\;lLUUS, including but not limited to logal action, t-\S may be re~isonably neceSStiry
lu fl\1tiH tho Tnlstcc's ohlignlions under this Tnf.';' ASl'llemenl.

4. 71lt; 'l'ruS(ct)

(a) Settlor ha~ indepondently gntisfied itself th!\t T111st~e i~ fully qualified under
FCC polich}!) l\ncl rules to net afO Tnutet~" Trw;tl'!~ hM made no representations to Settlor
as to Trusteo's qualificalions And nhilitiElI: to dlschar~c the obligations oftllis Trust,

(b) The 1'custcc Shflll hl'l Ircc from liability In actin~ upon any pap~r. UOL:LUUl.:;llt or
sign<llL11"e be1ieveci hy 1he 'Irustee to be genuine and to have bl;l;u ~iglltid by tho propcr
p:\rty. Thc~ TTIIl'l.cc shall noL be held liable COl' any error of.iLll.lgmcnt in allY act done or
omillcd, nor t,)r flny mistake of law or fact, nor for anything Lllat Tlustee may dQ or
mt"rnin rrnm doing in good faith. The Tmstee may COllsulL wiLh legal counscl of his own
choosln~, [\lld any nction tlOder this Trust Agrl:lttff/lml takell or suffcl'cd in good faith by
the Tmsh:c and in "ccordur~~owillI the opinion of Trustce's legal cou1Ulel (ifsuoh opinion
sh~1t have been obcaincd uy Tlusle~) shall be conclusive on the parties to this Tnlst

.- 3 --
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Agrl!cmem, anti lh~ Tl'ustee shan be fully protected and be &ubjecl to no liability in
rt;Sp"a.:l lhtJlcto,

«(;) Subject to f1arugrnph 4(e), ill!ra, the rights and dl1ti~g oftl"'l Tm~tcc hereunder
shall tcnninatc upon the Trustce's incapacity to act, deAth or in!\olvcncy, and no interest
in any of the l'rust Shares held by the Trn~t!'le nor any of the rjglus and duties of ~

dcccnscu Trur.teo may be transferred by will, riflvi!';c. !;uccession or in any manner except
o.G provided in this Trust Agre.p.m;m/. The heirs, administrators. executor!) or ulliea
rcpl·esentativcll of ~ln inc~pm~il,atcd,deceased or insolvent Trustee shall. huw~vC:l1, have the
risht and \he duty to convPoy the Trust Shares held by the Trustee lo uu~ 01 morc
successor 1'rllst,~es nfl!lienated by Settlor pursuant to Panlgraph 4(c), i'tfru.

(d) ThE': Tru!ltee m~,y resigl\ by ~iving llul1t:::;S 1han Sixty (60) da.y's wrl1.ton Jlotice
prim \0 the date or resignaLion to Selllor willi a "0.vY to the prcsidcllt of RBI, provided
that n successor Trustee ha:) b~tln <1.1J1Jointc:d, such successor htl3 been approvod by the
FCC (if necessary), litlli UIlY ol'dcr granting such npprovlll haG become final, that is. no
subject to administralive Ul j udlcinl review. Settlor shall cooperate fully in the prompt
appointment of a ~Ul:"~ssor Truste~ and shall not unreasonably interfere with or delay \he
ctTecliv\;l1\.:ss uf such rc:;igmHion.

(ll) III tho event of such rQsignntioll, incapacity to act, death Or insolvP,l1~y ot' the
Tlustcc, he shall be succeeded, subject to such pdOl' approv~l of thfl FCC ac; may be
1'\:;C1Llircd. by Robert H. ClYl\lel', M.D., and if he is unable or llnwilling 1.0 !lcrve as "frustee
or, if nftcr £Icccptil1£ !:~rvice as Tnlstcc, resigns or b~~nmc:., unable to act by death,
inCI\pl.lcity or insolvency, thc succes~Or Tnlstl":l": ~hAlI be a committee of the Board of
Directors made up of persons who ~Tl) l'hareholders and whose Ql1alificmious u~

:ihnroholders h::wo been approved by the FCC, Snl11 commiuce shall act by majority vol\;,
An)' El.lCCeSl::Or Trustee shall Sl1r.r~C'\ci tn all of the rights and obligations of Ul~ TlLlslc.:;
rl:lplaced hCI'C!under lIPO" l":x,~r,lItinn by such S\lCCeSSor Trustee of a \;UUlll~ll)'\lt of this
Trust .4gr~~m(]J/t.

). Terlllillarion ofTrust A1{reelllt1lll; Di~{riblltil'"ofAssets

(n) This TrusT Agreement ~1J;.11l h::uulnatc upon the carlior ortlla following events;

(1) The fim1!ily uf au FCC decision tllat Michc0.1 L. Parker possesses
Lh~ uasic qualification to hold an FCC lioense or be a voting
sharoholdcr in nil FCC licenr.eo; or

-- -1 --
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(2) The oloGing of a trttnso.ction pllrsu3nt to which RBI assigns,
transfers or oonveys some or aU ofits assets. including 0.11 of its
licenses issuod by the FCC, to a third party unrelated to RBI.

for the pl.lrpose~of this Paragraph, finality mc~ng that the deci\>ion is. no Jon8~r snbje~t to
Rrlmini.c;tnllivt'l nr ju(licial Teview, and "clo~ing" tneans that licenses have been conveyed
irrmmr.:lhly to a lhird party (except tor the reserving of any lien~ or encumbrances to
ensure futt1r~ payment) and nOtification to the FCC that the transaction has been
consummated,

(b) Upon the termination of this Trust Al(l'eemem pursuanL \.0 Pard~rdph 5(11)
hen:uf anu cunsislcnl wiLh the: lC4Uiu::uu::uLs uf lhc FCC, lilt: 1'luslc:c: shOll! Uc:liVC:I to
St:lll~l lh\:l 'flll:H Slu;ucs to Scnlol" or Its assignee.

G. Commlmicalio'nJ: The Trustee ma.y cqmmunicQte with Qnd provide reporto
(specifically final1cil\1 rCp'orls) to Settlor ooncerning the imillomentAtion ofthe RBI Voting Tnult,
but he may not communioato with Settlor concerning any mattcl'S l'elating to the casting of votes
which .\llach to the Trust Shan·s. Settlor ,h"l1 not comnl\micAt.c Wi1h Trustco regarding any
m<ltlcrl> rchued to the casting of votes; which attach to lhe 'l'mst Shares Or related to I11::1nagcmcnt
01' control of RBI. For tho pU1'POSCS of this section, the tenn "Settlor" refers to P~\rtel, Inc.•
Michcal L. Parker, ~my mf!'mbl~r of his immediate family. or tlny oth~I' oftkf':r, r1in'!r.tnr or
(~mploycl~ ofPMt~l. rn.. Any c:n;nmllnicalions peTTlllltC(l hoY this Paragraph fl shall be in writing.

7. MiscellaneOlls: The following additional tcnns and condition!; apply to the
perfonmll1co of lhIs TrIIsr Agrecmem by the parties:

(n) Either Scttlor or Tm:m:u may waive or rCJIIl;uy allY tlt:faulL ill UIlY UlaUUel

without waivinx ::;ut.:h uclaulllclul:ulC:u UUll wiLhouL waiving allY other pdo!" or subsequent
default. ~ither parLy may waivc or uc1ay lhc: cx.cm,;ist: UfUllY lighL Ul l~uj~dy 'Uncler this
Agr<:t:/Ju:JlI wilhuuL wil.iviug that light Of lcmcdy or any other right or remedy hercunder.
No Wi~ ivcl" of i'\.\lY of the tenus. provisions or C011<.HtiollS hereof shall be cffecth·c agninst
eilher pnrLy \mlcss the Si'llUe is in writing and signed by both pnrtic3,

(b) This 7i-lut Agret:ment Shllll be binding \lpOn, a.nd sho.11 inure to the b()nellt of,
thr.: rospective hcirG, executoro. tldminisLratOrl:l, successors and assigns of the parLi0l.:
h",rolo.

(0) Bach of 1hu ~lgr,emCllts, covenant and warranties on the parl of the cithN
Sotllor or TrusLc-.: in lhis 7'nlsl Ayrqqmenr $hall be dee.med Rnd constnlt't1 \0 be: on R

continuing basis and shall survive the exemltion Ann OP.I;VfO:ry nf thi~ 7'rll.~1 AsnWlmml.
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(0) All notices. dcmumd:s Or requests required or permittcd under the temu of this
Trust Agreement to be given by or to the other pfll'ty by cithcr party (i) shall be il\
writing, and (ii) unless and uotil otherwise specified in Ii written notice by the respective
parLics or tiny of them.. shnll be sont to tho partio3 at their following respective addresses:

If to the Settlor:

[f to the Tru~tee:

Micheal L. Parker
Prolrtel, Inc.
22720 S.H. 410th Street
Enllmdnw, Wn~hington9RO??

Irvin Cohen
1505 Lorraine Road
Reading, Pennsylvania 19000

Ul' Lo sUl,;lI uLhel' al!ulCl':) us SeLLlul' or TJ'u~let: 1I1l:Ly from Lim\.: Lo lim\.: ul:signalc by wriLLl.:n
lIutil,;c Lu the uLllt:l', . Eu\;h sUl.:h lloLilje, UCIIH:l.IlU ur rl.:4UCtiL tillall bl,; uC\.:n1l.:U Lu have b\.:c.:l1

pJ'opcdy served fo!· all pluposes if .!JersoLlally deli ve1ed 01 sent uy Rcgiswn::d 01' eeL Lined
Mail, rctum receipt requested, postage prepaid, to its addrcssee; at its address as lict fOlth
hereinAbove. Eaeh such notioe, dema.nd or request 60 mailed uy the SelLIo!" Of T1ustee
s1l:l11 be deemed to hn",e been received by its addrossco On the business day after the day
ofmniling.

(e) Thill Trust A~ro,'monr represents the entire a8J'~emet\t of the parties as to the
subjoct, and thare exists no othel' oral 01' written agl'eement Of understanding which is not
of part of thi~ Trust AgrQemant or which shall have any force or effect. This A.greamqnt
shull nol be l'IIncnd¢c.l Or IIlodified, except by wriucn instruml.!nl e.'C.E:cuted by both parLies
h~reto.

(f) The oblig",tionl. of the parties under this 'J'rust .AgreeJnrmt ~tre subject to the
m'l~s, r~eI11rltinn~ llnn pnliC':h.,~ nfthP. FCC nnd FIll nthf':r FlpplinSlbln IRws. Th~ l'~rtil"!S FlgrF'il'!

that RBI, ~CttlOi' or Trustee may hIe a copy ot'this 'J'nt.~l AgYl~p.mentwith the FCC. Each
.~eelioTl. SlIh!lLlCliOl\ anel IC~"i;cr ~cc[ion of lhi~ TrZl.~t AgrRp.IIlRnt l~rm~lit\ltc~ a. RCllaratc and
distinct undcrLuking. coven.ont or provision hereof. If any provision in 1.his n·t/Sf

AgrCt!I1/':!J1rls held to be invalid. illegal. or unenforceable. such invalidity, illegality. or
\Jncnrorcc~b11iW wHl not afrcct any otller provision 01' this Trzm Agreement. Elnd this
'trLlst Agreemem will be consLrued as if it did not contRin such invalid. illegal, or
uncnforce,lble provision.

(g) This Trwit Axntellltmi slHlll be: IjUUSLLlIeu iu i:l.ljl;UlUUl1l.:e with am! guve;,weu by
the laws or the COll1monwealth of Pellnsylvania. The parties agree that thj~ Tl1I.rl
Agreelllent.,....as madc nnd pcrfornumcc of the 7i·u.rt AKreement is to occur substllnthtJly in

~- 0 --
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lhe COffillU,)llWl:;tllth of Pennsylvania.. Thus, the parlies agree thRt 1he ~ole venue for all
acLiuu!; urought pursuant to this Trust A,gro(Jmel1t sh~11 he the courts of general
jurisuil:lion for Derks Counl~'t Penm:)'lvania.

(h) Title:; at the boginning of pan\gr~ph,l;. ~l1h1'lal"a.graphs,sections and s\.Ibs\,:l,:liu!l.s
of this Trust Agro(1Jmmt are plnc:cd th~re for the convenience of the reath;r. awl tuC of no
force or effect. To the extent that sAiri t.iLlcl' are expressly or impliedly CUIlll'i:l.l'y to any
provisioll in this TJ'ust AgmP1Ylent, tne terms of the provision amillullhc title govems the
interpretation of thil; Agreement. Pronouns. regnrdl\':ss of g~lIdcr, 511<\U be interpreled as if
they wcr~ orlhc 81~nrlerot'the noun to which they rt:f!;;r.

(i) Hotl1 Selnor and Trustee a.l.'I'\,:1; llaal tl!cy have participQ.tcd in the drafting of
this Trust AgYf>p.nlt?l7t, and that said Tru.\'t AJ</~(~",.:nt shall not be construed asainst either
ofthr.1l1 hy virtue of either p,uty drafling i:111y 1J1Ovision of this Trust Agreement.

CD '1111s Trust Agree/film I may be signed in counterpllrla with tho same eITcct M ; r
the signal\lrc on each cUUUlt.ilVl'lIt were upon the sQ.me instrument.

IN WITNESS Wl1lJRI:Or, the parties hereto have executed this TnL'iC Agreement in
(luplicalt.:, with each copy c1cclll:Jd nn original. effective on the latter rii\tl~ Fict out below.

SE1'TLOR

Dnto: Mu)' 19, 2001

Date: May Hi, 2001

PAlffEL, INC.
~7--... ~

", '''',/ // /-~
" " ,60" /

<;'j;w~/-/t~ ~I=~__,
By Michea . f1l:irkcl t Prcsident

TRUSTeE

IRVIN COHEN

---+-,/~..T'_~_

lrvi ohen • Trustee

•• 7--
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CERTIFICATE OF SERVICE

I, WJL:\. W\. C. Gory a secretary in the law finn of Holland & Knight, LLP, do hereby

certify that on May 21, 2001, a copy of the foregoing SUPPLEMENT TO SECTION 1.65

STATEMENT was delivered by hand to the following:

John 1. Riffer, Esq.
Office of General Counsel
Federal Communications Commission
445 lih Street, S.W.
Room 8-A660
Washington, D.C. 20554

James Shook, Esq.
Mass Media Bureau
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

Gene A. Bechtel, Esq.
Henry F. Cole, Esq.
Bechtel & Cole, Chartered
1901 L Street, N.W.
Suite 250
Washington, D.C. 20036
Counsel for Adams Communications Corporation
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