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Novernber 2, 2011 .
FILED/ACCEPTED
Marlene H. Dortch, Esq.
Secretary NOV -2 2011
Federal Communications Commission Federal Communications Commission
445 12th Street, SW Office of the Secretary

Washington, D.C. 20554

Re:  KSMO-TV, Kansas City, Missouri (Facility ID No. 33336)
Network Affiliation Agreement

Dear Ms. Dortch:

On behalf of Meredith Corporation and pursuant to Section 73.3613 of the Commission’s
rules, we hereby submit, in triplicate, the network affiliation agreement with Bounce Media LLC
for the above-referenced television station.

This submission omits certain proprietary and confidential information that the licensee
will supply to the Commission upon request. If you should have any questions regarding this
matter, please contact me.

Respectfully submitted,

s
Kevin P. Latek
KPL/vcs
WASHINGTON, DC | ATLANTA, GA 1200 New Hampshire Avenue, NW, Sulte 800
. Dow Lohnes PLLC Washington, DC 20036-6802
Attorneys at Law T 202.776,2000 F 202,776.2222

www.dowlohnes.com



bee:  Perry Bradshaw, Esq.
Mr. Robert Totsch (public file copy)



BOUNCE AFFILIATION AGREEMENT

This BOUNCE AFFILIATION AGREEMENT (this “Agreement”), is made
and entered into as of the date last wiitten below, by and between BOUNCE MEDIA, LLC,
a Georgia limited liability company (“Bounce™), and the undersigned affiflate
(“Affiliate™).

1. Bounce TV,

' ' (a)  Service, Bounce shall transmit to Affiliate via satellite (or other
digital method mutually agreed to by Bounce and Affiliate), a 24-hour feed of Bounce TV
programtning (the “Servige™), in NTSC standard definition format (or other similar
format, including ATSC),

(b)  Broadcast. Sublect only to Affiliate’s ught of precmption and
substilutmn set forth in Section 4 below, durlng the Teim (as defined below) Affiliate
shall have the non-exclusive right and obligation to cause each station listed on Exhibit A
(each, a “Station”), to exhibit and broadcast all of the programming included within the
Service (mcludmg Bounce Inventory, as defined below), solely as scheduled by Bounce,
and solely via the following:

() conventional, free, over-the-air transmission on a digital
transport stream of the television signal of each Station,
and/or

(i) retransmission (including “consent” or “must-cairy”) on
cablefsatellite systems (including multichannel distribution
platforms) that tetransmit each Station's primary broadcast
network within the Territory,

(c)  Texrltory. The tertitory for each Statlon’s transmission right and
obligation hereunder (the “Territory”) shall be the communities for which such Station is
then licensed by the FCC, comprising of the DMAs listed on Exhibit A (as amended from
time to time by mutual consent of the parties hereto),

: (d)  Affiliate Programming, Affiliate and Bounce may agiee from
time to time to negotiate for the license by Bounce of African American centric

progranuning owned or controlled by Affiliate, under such revenue share terms as the
parties mutually agree from time to time,

(&)  Exclusive. During the Term, each Station shall be the exclusive
Bounce affiliate in such Station’s DMA.

A Barter Terms, Bach Station sball have the right to control % of the
available commercial inventory of each program within the Service (the “Station

{TRE,00004689.DOCXv2)1



Inventory™), but excluding long-form paid programming and paid religion, not to exceed
% and _ 7%, respeclively, of the weekly Service  time, and such long-form paid

" programming and paid religion shall only be broadcast duting the period of between
Midnight and 7am. The balance of such commercial inventory shall be controlled by
Bounce (the “Bounce Inventory”). Bounce shall fairly allocate the Statlon Inventory and
Bounce Inventory within each applicable program,  If any Station does not utilize any
Station Inventory, then Bounce may control such unused inventory and retain all

proceeds therefrom, :

3. Term and Termination,

(8  Term, Foreach Station, the term of Affiliate’s transmission right
and obligation hexreunder (per Station, the “Teym” s shall commence on the first broadcast
by any Station, and expire on the second (2") anniversary thereof, unless carlier
terminated as set forth herein, Unless otherwise agreed to by Bounce, Affiliate shall
cause each Station to commence broadeasting the Service under the terms hereof within

120 days following the date hereof, 1§ Bovace hos ot communced pogcamming
and d.t‘s'hhhwhn.t) aedwdl by Tan | 200 AN e stedl howe tve Clgid Tetmaade M

i PP b wk cu o utibn b )
s Ao (bfd i ertx’ffinétﬁn?"ﬁ&fmtlﬁtandlng. the foregoing, the Term may be
earlier terminated by either party upon the material breach of this Agreement by the other
patty, following 30 days notice thereof and chance to cure therein,

4, Generous Substitution and Preemption,

()  Nightly News. Each Statlon is encouraged to preempt the Service
for a- -minute period each evening during such time-slot(s) selected by Bounce
(anticlpated to be 7:00 or 7:30 pm ET), for purposes of broadcasting a “nightly” news
program owned or controlled by Station, If a Station exercises the preemption right set
forth in this Section 4(a), then Station shall control all of the commercial inventory
during such time-slot and Bounce shall control all of the commercial inventory during the

next “-minute period.

+

(b)  Other Scheduled Local Content, Each Station may preempt the
Service for up to  minutes each evening during such time-slot mutually selected by
Bounce and Station, which time-slot does not disrupt a scheduled time-slot that is not
equal in length (e.g., a ! minute Station preemption cannot interrupt a:  hour movie),
for purposes of broadcasting a program owned or controlled by Station, the topic of
which is (i) about the Station’s local area, community, events, or people, (ii) about
African American history, current events, or education, and/or (iii) about such other
content that Bounce approves from time to time, which approval shall not be
unteasonably withheld, but all of which shall be subject to Section 4(f), If a Station
exercises the preemption right set forth in this Section 4(b), then Station shall control all
of the commeycial inventory during such time-slot and Bounce shall control all of the
commercial inventory during the next time-slot of equal lengtl.

(c)  Local Sports and Discretionary, Each Station may substitute
programming within the Service as follows: (i) live spots progeamming (e.g., high school
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football) featuring teams within the Territory, not in excess of ; - hours per calendac year (or
pro-rata portion thereof), (if) programming required to be distributed by such Station pursuant to
agreements effective as of the date hereof, between Affillate and a thivd-party, but only if each
such agreement and termns are identified on Exhibit A hereto, and/or (iii) such other African
American centric programming owned o ontrolled by Affiliate, in compliance with Bounce’s
standards and practices, not in excess of i hours per calendar year (or pro-vata portion thereof),
If a Station exercises its substitution rights set forth in this Section 4(c), then such Statlon
shall control all of the commercial inventory duting such substituted programming,
Affillate shall provide notice to Bounce of each such substitution of a Service program by
a Station pursuant to this Section 4(c), at least” . hours prior to such substitution, which
notice by Affiliate shall include a description of the substitute programming that such
Station will broadcast (the “Substitute Programming”), subject to Section 4(f). Bounce
reserves the tight to divect Affiliate to cause Statlon to broadcast at an alternate time slot,
such programming that was substituted.

(d)  Public Interest. Bach Station may preempt programming within
the Service for matters of local or national public high-importance, limited to
eergencies, major news events, and other matters of a similar nature, Affiliate shall
provide notice to Bounce of such preemption as soon as practical, but not fater than 2
hours following such preemption, .

(e) Objectionable Material, Bach Station may substltute
programming within the Service (including Bounce Inventory), If Affiliate reasonably
believes in good faith that such programming Is matetlally objectionable and unsuitable
for public viewing and/or fails to comply with rules and regulations of the FCC. For a
Station to exetcise its substitution rights under this Section 4(e), Affiliate shall provide
notice to Bounce of such substitution and the justification therefor, not Iater than 72 hours
after vecelving notice of the program for which Station desires to substitute hereunder,
and Affiliate shall provide to Bounce a description of the Substitute Programming,
subject to Sectlon 4(f).

~ (®  Substitute Programming. Notwithstanding anything to the
contrary, all Substitute Programming by a Station hereunder, and any other programming
for which a Station is otherwise permitted to preempt or substitute hereunder, shall be of
a high quality and taste, and confoim to all standards and practices of Bounce and
applicable law and regulations; provided, however, such programming shall not be paid
religion and/or long-form advertising (as such terms are generally understood in the
television industry). -

b Intellectual Property Rights,

(@  Localizatlon of Bounce TV Brand. Affiliate may use and
customize the Bounce TV name and macks to support each Station’s market, subject to
the prior approval of Bounce (which approval shall not be unreasonably withheld),
subject to policies and guidelines reasonably adopted by Bounce from time to time.

(b)  Station Name and Marks. Bounce may use and display each
Station’s name, marks, and logos (including such Stations’ name and call letters) solely
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in connection with the marketing and promotion of Bounce TV, pursuant to such policies
and guidelines reasonably adopted by Affiliate from time to time,

(¢)  Musie, Affiliate shall (at its cost and expense) obtain and malntain
all public performance rights for each Station (Le., ASCAP, BMI, SESAC). Bounce will
obtain all other master use and music publishing rights and licenses for Station to
transmit the Services as contemplated hereunder.

6. Warrantiess Indemlﬂﬂcatlon; Limitations.

(@  Mutual Representation, Bach party represents and warrants to
the other that it has the full legal right, power and authority to enter into this Agreement
and to fully perform its respective obligations hereunder and is not bound by any current
or previous agreements or other documents or understandings which adversely affect this
Agreement or either party's due performance hereunder,

(b) Bounce Represenfation. Bounce represents, warrants and
covenants to Affiliate that Bounce has obtained all necessary programming rights,
clearances and authorizations requited by applicable law to deliver the Service to
Affiliate and to permit Affiliate to broadcast and transmit the Service under the terms
hereof,

(¢)  Mutual Indemnification. Bach party agrees to indemnify and
hiold harmless the other party (and its affiliates and their officers, directors, successors,
and assigns) from all claims arising in consequence of (i) any breach by such party of this
Agreement, (ii) any violation of applicable law by such patty, and/or (jii) any ncghgence
or more culpable conduct by such party,

(d)  Bounce Indemnification, Bounce further agrees to indemnify and
hold harmless Affiliate (and its affiliates and their officers, divectors, successors, and
assigns) from-and against any claims arising from the content of the Service (including
the Bounce Inventory) and any marketing or promotional materials published ot provided
by Bounce in relation to the Service,

(&)  Affiliate Indemnification, Affiliate further agrees to indemnify
and hold harmless Bounce (and its affiliates and thelr officers, directors, successors, and
assigns) from any claims arising from (i) any preemption or substitution by Affiliate of
the Service, to the extent such preemption or substitution gives tise to a claim, (ii) any
Station Inventory, to the extent such Station Inventory gives rise to a claim, and/or (iii)
and any marketing or promotional materials published or provided by any Station in

" relation to the Service.

‘ (f)  Limitation of Liability. Bxcept with respect to any claim' or
_ habﬂity atising out of an inﬁingcmem of any third pasty intellectual propesty right as
contemplated in Section 6, in no event shall either party hereto be liable, by
indemnification or otherwise, for any special, indirect, consequential or incidental
damages of any kind, including, without limitation, any loss of profit, loss of use, or
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business interruption. This Section 6(f) shall sutvive ihe expiry or other termination of
this Agreement, ' .

7. iscellaneous.

(@) FCC Compliance. Bounce shall schedule | all programming
included within the Setvice to be In compliance within applicable rules and regulations
(including, without limitation, FCC rules regarding education and informational

programming needs of children).

()  Rescheduling Service, Notwithstanding anything to the contrary,
Bounce may reschedule any program within the Service for scheduling changes
determined by Bounce, emergencies, force majeute events,- news events, and other

matters of a similar nature,

g () Force Majeure, Notwithstanding anything contalned in this
Agreement, If total or patial performance of this Agreement is delayed or rendered
impossible for either pacty by virue of any reason whatsoever beyond its reasonable
control (including, without limitation, war, invasion, act of foreign enemy, hostilities
(whether war be declared or not), civil war or stiife, rebellion, stiikes, Jockouts or other
industrial disputes or actions, fire, flood, epidemic, earthquake, explosion, decision of
any court or other judicial body of competent jurisdiction, unavailability of materials,
transportation, power or other commodity, satellite failure or non-availability, failure or
non-availability of uplink and downlink satellite signals or texrestrial facilities, acts of
God, acts of governments or other prevailing authorities, or defaults of third parties), then
such non-performance shall be desmed hot to constilute a-breach of this Agreement
during such non-performance, provided that such party utilizes commercially reasonable

efforts to resolve same,

(d). Insurance, Bach party shall obtain and maintain during the Tetm,
standard ewrors and omissions insurance (also known as media or broadcasters’ liability
insurance), with reputable licensed insurance carries, On the request of party hereto, the
other party shall name such party as an additional insured on such policy. Without
limiting the foregoing, Bounce agres to maintain during the Term and for at least six (6)
months thereafter, -a general liabllity and media perils insurance with an aggregate
limitation of at least $

, (e) Notice. Any notice, approval, consent, or other communication
given under this Agreement shall be in wiiting and sent postage prepald by registexed or
cettified mail, return receipt requested, or by hand or messenger delivery, or by Federal
express or similar overnight delivery service, or by e-mail, to the other party, at the
address set next to such party’s signatore (unless either party at any time designates
another address for itself by notifylng the other paity thereof by cestified mail, in which
case all notices to such patty thereafter shall be given at its most recently so designated
addyess). Notice or other communication given by personal delivery shall be deetned
given on delivery, Notice or other communication given by mail shall be deemed given
on the eatlier to occur of actual receipt thereof or on the fifth day following mailing
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" thereof, Notice ot other communication given by Federal Express or similar overnight
delivery service shall be deemed given on the next business day following delivery of the
notice or other communication to such service with instructions for overnight delivery,
Notice or other communication sent via e-mall shall be deemed glven on the next
business day. Actual receipt of notice, by any means, shall constitute notice hereunder.

(3] Assignment. This Agreement is not assignable by either party
hereto, other than to any person or entity acquiring all or substantially all of the assets of
such party, Any other assignment without the other party’s prior consent shall be null
and void ab initio. ‘ -

() Governing law. This Agreement and any controversies arising
hereunder shall be interpreted and adjudicated in accordance with the laws of the State of
New York, applicable to contracts entered into and performed entively therein and
without regard to conflicts of laws provisions

(h)  Severability. The provisions of this Agreement are éevcrablc and
i any provision is held to be-unenforceable or invalid, it shall not affect the validity or
enforceability of any other provision,

)] Entire Agreement., This Agreement sets forth the entire
agreement and understanding of the parties on the subject matter hereof and supersedes
all prior written or oral agreements, artangements and understandings. No modifications
or amendments shall be effective unless in wiiting and signed by both parties. No waiver
of any breach or default shall be construed as a waver unless it is in wiiting and signed by
the party making the waiver. :

0] Counterparts, This Agreement may be executed and delivered in
two or mote counterparts, each of which when so executed and deliveted shall be the
driginal, but such counterparts together shall constitute but one and the same instrument.
In addition, facsimile signatures shall be valid, enforceable, and effective as if they were
otiginals,

[Contimied on the next page,]

{TRRO0004689.D0CXv2) 6



IN WITNESS WHEREOEF, each of the patties hereto has duly executed and
delivered this Agreement as of the date written below.

Date: 22 , 2011

Name of Af(iliate: BOUNCE:

Bounce Mrpis, LLC
pmeredith Co P M—_\
By N\ sfurc

/ Rya(x Glover, EVF ’

Nome: P - ug\o-é 2 Lauwt

Title: Evec Ve

Address for Notices; Address For Notices:

1L Locust ST 600 Galleria Patkway
Suite 1900

Des Moipnes 1A SVLUOY Atlanta, GA 30339

’ E-mail: rglover@bouncetv.com
Fmail: dovg Lowe @ wmeredvih-wr :

Wit cc 0t
P*‘”‘j \on(J\SL\(.\M(_MQ"‘ed\(m @W\
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EXHIBIT A
Statlons and DMAs

¢ SMe Kancasg C,‘\.(’ o
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