Execution Version

NEWS BROADCAST LICENSE AGREEMENT

7
This News Broadcast License Agreement (“Agreement”) is made as of this 22 day of
April 2018 o become effective as of May 7. 2018 (“Effective Date™) by and between Scripps
Media. Inc.. on behaif of KMGH-TV. Denver. Colorado ("KMGH™), and Channel 3 TV Com pany.,

LLC. licensee of KCDO-TV ("KCDO™).

WHEREAS. KMGH owns or otherwise has rights in certain News Programming Content
{as defined below) and desires 1o grant KCDO a license to rebroadeast such News Programming
Content on its television station licensed to Sterling, Colorado.

NOW. THEREFORE. in consideration of the mutual covenants and promises set forth
herein. and other good and valuable consideration, the receipt and sufficiency of which are herehy
acknowledged. the parties hereby agree as foliows:

1 Term. The term of this Agreement shall commence on the Effective Date and shall expire
on April 26. 2020, unless carlier terminated as provided for herein “Term™)

2. License.

(a} KMGH hereby grants KCDO the nonexclusive, nontransferable right and license
to rebroadcast the following KMGH newscasts {collectively. the “"News Programming Content™);

KMGH’s Monday through Friday 6:00 am newscast at 9:00 am on KCDO

KMGH's Monday through Friday 11:00 am newscast at 1:00 pm on KCDO

KMGH’s Monday through Friday 10:00 pm newscasi at 11:00 pm on KCDO
{(with an option for an additional rebroadeast at 1230 amor 1:00 am
the following day on KCDO)

KMGH's Saturday 7:00 am newscast at 10:00 am on KCDO

KMGH's Sunday 7:00 am newscast at 10:00 am on KCDO (first hour only)

KMGH's Saturday and Sunday 3:00 P newscast at 7:00 pm on KCDO

KMGH's Saturday and Sunday 10:00 pm newscasi at 11:00 pm on KCDO

KMGH's Sunday 4:00 pm public affairs program “Politics Unplugged™ at
12:00 Noon Sunday on KCDO (KMGH will deliver this program
via FTP 10 KCDO.)

The News Programming Content shal! be rebroadeast on the primary channel 6f KCDO-TV as set
torth on Exhibit A hereto. KCDG may edit clips from the News Programming Content to use for
station promotion. The News Programming Content will be of broadcast guality consistent with
standards recognized in the broadcast industry and will be produced in a professional manner and
in accordance with FCC rules and regulations. This license exiends only to broadeast on KCDO-
TV. licensed 10 Sterling. Colorado. as extended by its translators within the Denver Designated
Market Area ("DMA™). KMGH shall not provide a license for the rebroadcast of the News
Programming Content to any other broadcaster in the Denver DMA. The marterial provided by
KMGH to KCDO and covered by this license 13y not be distributed over any other medium of
mass communication. provided that KCDO may grant rewansmission consent or require
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mandatory carriage of its entire broadcast signal with respect to multichannel video programming
distributors in the D Jenver DMA pursuant o 47 U.S.C. § 325.

{b} KCDO specifically agrees o rebroadcast KMGH's News Programming Content
only at the times set forth above and specified in Exhibit A, In the event that a newscast is
preempted by KMGH or rebroadcast is impossible because of technical difficult; es. KCDO may
substitute the immediately preceding newscast. Each newscast or public affairs program will air.
otherwise only one time unless the parties agree (o an optional second rc.b‘oad;asl of the KMGH
1G:00 pm newscast. KMGH at its discretion shall provide pre-produced programming that KCDO
may use in case of technical difficulties with the News Programming Content.

{c) As between the parties. KMGH i3 the owner of the copyright of all News
Programming Content rebroadcast on KCDO as weil as all other rights, privileges. and rungds s
granted or reserved 10 & ;Op\:‘ﬂ‘hx owner under the copyright faws of the United States. KMGH
retains focal broadeast rights for the Denver DMA.

3. Restriction on Use,

(2) KCDO shall neither bro !d ast. nor cause o be broadeast. any of KMGH s News
Pr’m*ammnm Content without giving credit to KMGH. KCDO shalt not permit KMGH s News
Programming Content or any Ea mcrc 3 1o be rcm‘-'u:;c:a or 1o come into the pe
anvone other than KCDO or el connected with the authorized rebroadeast ting of KMGH s
News Programming Cont m zicensed hereby or viewers of KCDO over whom KCDO has no

control.

ession of

{b) KMGH shall have the sole right 1o take action against any ;
infringement or unauthorized use of KMGH s News Programming Content. However. KMGH
shail not be under any duty w KCDO whatsoever 1 ke action against any third party £
infringement or unauthorized use.

v

4. Promotion.

(a} KMGH shall endeaver to promote the rebroadeast vy RCDG of the News
Programming Content through & promotional mention during the original newscast or public
affairs program on KMGH.

(b; KCBO shail pmnﬂ‘«. zh: News Progmvmi;m Content through a promational
schedule of at {east twenty ¢ } spots per week (in any combination of 0:10. 0:13. or 6:30 spots)
inany da\par At the request of K) »1( H KCDO shal] use prowouuz al announcements prepared
by KMGH. The license granted hereunder shall include all rights necessary for KCDO 1o promote
its rebroadeasts of the News Programming Content an-air. on its websit e. and on social media.
including rights to the use of music. logos. set desis*ﬁs and the names and itkenesses of NMGH
on-air talent. provided that any such promotion shall be subject 1o the prior written approval of
KMGH.

3 Iransport Costs. KCDO shali initially record the News Programming Content off-air,
delete KMGH non-program elements {ie.. commercials and promotienal announcemems) and

i
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Period. KMGH shall have the right 1o inspect and audit such books and re
responsible for the costs of any such audit: provided. however. in the event the audit reveals an
underpavinent of four percent (4%} or more of the wtal payments made during the Term pursuan
to this Agreement. KCDO will pay the costs of the audit along with the amount of the
underpavment.
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16. Termination.

(a} Either party may terminate this Agreement upon sixty (60) days prior written notice

at any time after the first 26 weeks of the Term.

{b) The non-breaching party may terminate this Agreement ifthe other party materially
breaches any of its rAprcscmau\ns. warranties. obligations. or 2 grccmcms hereunder and fails to
cure such breach within fifteen (135) davs following receipt of written notice thereof from the
non-breaching party.

{c) The Confidentiality provisions of Section 13 herein and the Indemnification
provisions of Section 14 shall survive the termination of this Agreement.

11- General Representations and Warranties. Each party represents and warrants that

{2y it will complv with all laws applicable 1o its pertormance hereunder and obtain ali
permits and licenses required to so comply:

by it is organized and in good standing unciar we faws of its state of in mrworaiif»ﬂ or
ation and is gualified and in good standing 3 corporation or limited lability

company under the laws of any jurisdiction where it ‘.v}‘»xiucis business reiated o this Aarummi:

(..lLi

() its execution. delivery. and performance of this Agreement has been duly
authorized by all appropriate corporate or limited liabiliny company

~action on the part of suct
pam and this Agreement constituies the vaiid and binding obligation of such party Wuru“hi: in
accordance with the terms hereof.

12. Insurance. Each Pariy shall maintain. to the exient neces .zr;» and appropriate for its
operations. broadcasters” liability insurance policies covering libel . invasion of privacy.
and any other claims arising out of or related © any content, gen itity. crime. property
damage. business interruption. automobile fiabi *»a_\_and aworkers’ mm;«msmiﬂ;r’. insurance in forms
and amounts that are cusiomary in the television broadcast indusiry.

13. Confidentiality. The parties abi\nm,xfcdg“ that by reason of their relationship under this
Agreement. they may have access o and acquire Confidential Information (as defined below) of
the other party. Each party veceiving € vomidcm(&i Information {the “Receiving Party”

{ay maintain all such Lonﬂg_enua! [nformation received from the other Pzzri\’ ftf’w :
Party™"). both orally and in writing. in conﬁdcnce and tb) not disck

Information with any other person. except iis directors., offic

consultanis, and advisors (the persons 1o » hum such discios
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“Representatives™) who need to know such information for the purpose of pertorming p*zrsuam w
this Agreenent (it being undersiood that. before disciosing such information or any portion therec

10 such Representatives, the Receiving Part\ will inform i3 Represeman s of the con:idenvaa
nature of i%z»’ information being disclosed and their duty 1o treat such iﬂ?"’?”l’%"’ifm in accordance
with this Agreement. and in the case of consulanis or advisors wil ouasel tor the
Re ‘-*mm “:T.\} wil] o*m.m wch Re { :mm{:»:ﬁt \\‘l( 1 agreeme ¢ by such dutvi.
I Information of the Disclosing Party
oniy for the purps,,\sc of g)‘.llvl’m‘.ﬂ“ this .X&t eement. In fhc event that a Receiving Party is r

by law or judicial order 10 disclose Confidential sr*mrm'mm, the Receiving Party shall
Disclosing Party prompt writien notice of such required disclosure in order to afford the Di:
Party an opportunity to seek a protective order or other legal remedy to present the disclosure and
shail n.asonabi;» cooperate with the Disclosing Party’s 2fforts 1o secure such a pyotective order or

other legal remiedy o prevent the disclosure. “Confidential Information” means material. data.

closing
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svstems and other information concerning the operation. business. pw;s:tzom market goals.

financial affairs. products. services. customers. and the intellectual property of the other party that
may not be accessibie or known to the general public. ?? terms or this Agreement shall be the
Confidential Intormation of both parties. but may be discios ’o; her party 1o investors, bankers.
potential buyers. or similar parties with the need © %\'no\\ thject to a w Titer agrecment to be
bound 1o the provisions of this Section. Confidential Inf.’ormazz:m doLs not include information
that {w) is or becomes a matter of public knowledge through no fault of or action by the Receiving
Party: (x) was law fully in the Receiving Parta 's possession prior to disclosure by the Disclosing
z’"rt\ (v} is rightfully cbiained by the Receiving Party from a third party who %\ faw fully i
possession of such Confidential Information without restriction: or (z) is independenty developed
by the Receiving Party without resort to Confidential Information.

14 Indemnification.
" {a} KMGH agrees to indemnify and hold harmless KCDO and each and all of KUDO's
associates. owners. stockholders. subsidiuries. affiliates. predecessors. successors. heirs. assigns,
agents. directors. officers. pariners. emplovees. representatives, and attorne SRR of anj ir rom any and

all manner of action or actions. cause or causes o§‘aci30n at law or in equity. suits. debts. liens.
damages. injuries. Habilities. claims rights. ohligations. demands. losses. costs or expenses. of any
nature whatsoever which arise out of breach of any represeniation made herein or which arise out
of KMGH s News Programming Content.

by KCDO agrees to indemnify and hold harmless KMGH and each and all of KMGH s
associates. owners. stockholders. subsidiaries, atfiliates. prcécceiwz successors. heirs. assjgns.

)

agents. dircctors. officers. partners. employees. representatives. and attomeys of and from any and
all manner of action or actions. cause or causes of action. at faw or in equity. suits. mbm i‘ens\
damages. injuries. liabilities. claims rights. obligations. demands. losses. ‘.od> or expenses. of an;
nature whatsoever which arise {rom the rebroadeast. editing. or use of KMGH™s News
Programming Content in amy fashion. by or on behalf of KCDO or by or on behalf of any person
or entities acting in concert with KCDO or which arise from the promotion of KMGH™s News
Programming Content without KMGHs prior approval.

13 Limitation of Liahi}it\‘ IN \() EVENT SHALL FITHER PARTY BE LIABLE TO THE
OTHER PARTY FOR ANY SPEUIAL. 1\{)”7(3 QO\SE‘.QE? TAL. EXEMPLARY OR
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PUNITIVE DAMAGES (INCLUDING LOSS OF ANTICIPATED REVENUES OR PROFITS
OR FAILURE TO REALIZE EXPECTED REVENUES) ARISING FROM ANY (LAIM
RFL. FING TO THIS AGREEMENT OR ;-\N\. ( F THE SERVICES PROVIDED
HEREUNDER. WHETHER SUCH CLAIM IS BASED ON WARRANTY. CONTRACT. TORT
fl\(‘i UDING NEGLIGENCE OR STRICT LIABILITY) OR OTHERWISE. EVEN IF ANY

UTHORIZED REPRESENTATIVE OF SUCH PARTY IS ADVISED OF THE POSSIBILITY
(.)R LIKELIHOOD OF THE SAME.

THE LIABILITY O§ ANY PART Y -OR BREACH OF THIS AGREEMENT OR
OTHERW I\t {(INCLUDING FOR IND ? i i(. ATION CLAIMS AND TORT CLAIMS)
SHALL NOTEXCEED THE ‘0‘ AL REVENUE GENERATED UNDER THIS AGREEMENT

16.  Assignment. Neither party may assign its rights or obligations. or delegate any duties.
hereunder without the prior written consent of the other party. Neither party shall unreasonabiy
withhold its consent 1o the assignment of this agreement as part of the transfer of control or
assignment of the license of KMGH-TV or KCDO-TV. i shali not be unreasonable for cither
party to terminate this Agreement upon the transfer or assignment of KMGH-TV or KCDO-TV 10
a direct competitor within the DMA.

17. Force Majeure. No party shall be responsible for the delay in the performance of any
obligation hereunder due to accidents. fires. storms. floods. carthquake. explosion. wars. acts of
terrorism. riots. rebellions. insurrections. blockages. sirike or labor disruption. acts of
governments. governmenial requirements and regulations. restrictions imposed by law orany other
similar conditions. beyond the reasonabie control and without the fault or negligence of such party
(a "Force Majeure Event”™) provided that such party gives prompt notice to the other parts ‘i the
Force Majeure Event. specifving the nature and pnmhdims thereo!l and the ;.\pe»:m duration
thereof. Upon the cessation of the Force Majeure Event. the party affected thereby shall promptly
notify the other party of such fact and use its best efforts to resume normal performance of its
obligations under the Agreement 4s soon as possible.

i8.  Governing Eaw. This & 5 reement shall be in all respects governed by and construed in
accordance with the laws of h State of New Y o1i~ {exciuding choice-of-law provisions thereaf).

19.  Binding Effect; No Third-Party Beneficiaries: No Successor Liabiiit’w This Agreement
shall be binding upon and inure 1o the benefit of the parties and their respective successers and
permitted assigns. Nothing in this Agreement shall create or be deemed 1o create any third-part
beneficiary rights in any person or entity not a party to this Agreement.

20. Relationship of the Parties. No party is an agent of any other party and no party has any
authority 1o bind any other party. transact any business in any other mr:\ s name or on its behalf,
or make any promises or representations on behalf of any other party uniess agreed w in writing.
The parties will perform all of their obligations under this Agreement as independent contractors.
and no partnership or other relationship shall be created or implied by this Agreement.

21.  Entire Agreement: Amendments: Waivers. This Agreement represents the entire
understanding and agreement between the parties hereto with respect o the subject matter hereof.
This Agreement can be amended. supplemented or changed. and any provision hercof can be
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waived. only by written instrument making specific reference o this Agreement signed by the
parties. No action taken pursuant to this Agreement. including any investigation by or on behalf
of any party. shall be deemed to constitute a waiver by the party taking such action of compliance
with any representation. w arranty. covenant or agreement contained herein. The waiver by am
party herete of a breach of any provision of this A greement shall not operate or be construed as a
turther or continuing waiver of such breach or as a waiver of any other or subsequent breach. No
faiiure on the part of any party to exercise. and no delay in exercising, any right. power or remeds
hereunder shall operate as a waiver thereof. nor shall any single or partial exercise of such right.
power or remedy by such party preciude any other or further exercise thereof or the exercise of
any other right. power or remedy.

22.  Notices. All notices and other communications under this Agreement shalf be in writing
and shall be deemed given (i} when delivered personaliy by hand (with written confirmation of
receipt). or (ii) one (1) business day following the day sent by overnight courier {with written
confirmation of receipt). in each case at the addresses set forth below (or to such other address as
a party may have specified by notice given 10 the other party pursuant (o this provision}.

Ifto KCDO: KCDO-TV
3001 South Jamaica Court. Suite 210
Aurora. Colorado 86014
Attention: General Manager

with copy to: Catherine E. Danz
President
Channel 20 TV Company
2401 North Halstead Street. Suite 200
Chicago. llinois 60614

If to KMGH: KMGH
123 Speer Boulevard
Denver. Colorado 80203
Attention: General Manager

with copies to: Scripps Media. Inc.
312 Walnut Street. 28th Floor
Cincinnati. Ohio 43202
Attention: William Appleton. EVP and General Counsel

and

Brocks Pierce Mclendon Humphres & Leonard. L.L.P.
150 Fayettevilie Street. Suite 1700

Raleigh. North Carolina 27601

Auention: David Kushner
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23.  Counterparts. This Agreement may be executed simultaneously in two counterparts. each

e
ot which shall be deemed to be an original. but all of which together shall constitute one and the

same mnstrument.

CHANNEL 3TV Coumpany. LLC

Norscsncssomsis

Name: \\‘ij;;—: Lo =X
Title: \ \>/(’:ﬁ“\

(ﬁ ers{rong@)
r&sident and Gemeral Manager
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Exhibit A

N
i KCDO-TV Program Scheduie
T~ g2 2013
Time Yonday } Tussday ‘ Wednesday f Tursday Y Friday i Saturday i Sunday Time
500 AW 5:00AM
S0 AM | 5:30 AM
5:00 AM $:50 AN
5:30 AN $:30 AM
TO0AM: 700
730 AN | 7:30
§:00 AM §:00
3G AM | 2:30
=00 AM 203
835 AM
10:00 AM
10:30 AW
uage Mapiean 11:09 AM
i Ciage tvean Bk 11,30 A

12:50 PR
12:30 PAR
100 PR
130 PN
300 Py

2:30 P

303 P
330 P 330 P
4:00 PR | - 4:95 P4
430 PN 30 PR
5:50 PM : 5:00 P

5:36 PM , 530 P
:00 PM ) 5:05 oY
5:30 PN - 8:30 84
7:00 PR ; : 7.0 PY
7130 B ' ) ) 7:30PM

3:00 PM 3:20 PM
B3APM 3:30 P
3:00 PM 3:00 P
9:36 PR $:30 PN
16:96 PM 15:60 PR
10:30 PM Family Faud 15:30 PM

1400 PM
<130 PR
200 &M|
12:30 AM|
1:00 AM
.30 AM |
2:8C ANt 1
2:3C AN
200 Al
3:30 AR
4:00 Al
30 Al |

1150 PM
13:30 PM
12:00 &0

News Regeszt 10

3:38 AM
4:00 aM
4137 AN




