
January 23, 2021 
 
Scripps Media, Inc. 
312 Walnut St. Suite 2800 
Cincinnati, Ohio 45202 
 
Multimedia Holdings Corporation d/b/a KPNX-TV 
200 East Van Buren 
Phoenix, AZ 85004 
 
KPHO Broadcasting Corporation 
5555 N. 7th Avenue 
Phoenix, AZ 85013 
 
Re: Helicopter News Gathering 
 
Ladies and Gentlemen: 
 

This letter agreement (this “Letter Agreement”) and the term sheet attached as 
Exhibit A (the “Term Sheet”, and together with the Letter Agreement, this “Agreement”) together 
set forth the agreement between NW Communications of Phoenix, Inc. (“Fox”), KPNX-TV, a 
division of Multimedia Holdings Corporation d/b/a KPNX-TV (“TEGNA”), Scripps Media, Inc., 
d/b/a KNXV-TV and KASW-TV ( “Scripps”) and KPHO Broadcasting Corporation (“Meredith,” 
and collectively with Fox, TEGNA, and Scripps, each a “Party” and collectively, the “Parties”).  
Capitalized terms used and not otherwise defined herein shall have the meaning ascribed to such 
terms in the Term Sheet.  This Agreement sets forth the understanding among Fox, TEGNA, 
Scripps and Meredith regarding local TV news gathering via helicopter (the “Service”) in the 
Phoenix, Arizona, designated market area (“DMA”) as defined by Nielsen.   

1. Definitive Agreements.  By executing this Letter Agreement, each of the 
undersigned Parties acknowledges and agrees that this Agreement constitutes its binding 
agreement with respect to the transactions contemplated by this Agreement.  For the sake of clarity, 
the Parties acknowledge that they have agreed to the terms and conditions of the Term Sheet, 
which shall be incorporated into any subsequent long-form agreements with respect to the Service.       

2. Authorization.  Each of the Parties hereby represents and warrants to the other 
Parties that (a) it has the requisite corporate power and authority to enter into this Agreement and 
to perform its obligations set forth in this Agreement, and all requisite corporate or similar action 
has been taken to allow for such grant and performance and no further board, committee or 
shareholder approval of such Party is required, and (b) the person signing this Letter Agreement 
on behalf of such Party is duly authorized to execute and deliver this Letter Agreement on its 
behalf and, by doing so, intends for such Party to be legally bound hereby.  Except as set forth in 
this Section 2, the Parties make no other representations or warranties (express or implied). 

3.  Term.  The term of this Agreement will be from October 1, 2020 (“Effective 
Date”), through September 30, 2023.  Thereafter, this Agreement shall be renewed for one (1) or 
more additional periods that are coterminous with the helicopter service agreement dated as of 
October 1, 2020 between the Parties, on the one hand, and U.S. Helicopters, Inc. (or a successor 



helicopter service provider), on the other hand (the “Helicopter Service Agreement”). In addition, 
this Agreement may be terminated (i) upon the mutual written consent of the Parties, (ii) upon 
termination of the Helicopter Service Agreement, or (iii) by a majority of the non-breaching Parties 
in the event of a material breach by one of the other Parties that remains uncured for thirty (30) 
days following receipt of written notice from a non-breaching Party, provided that in such event 
the breaching Party’s obligations under the Helicopter Service Agreement also are terminated.  For 
clarity, in the event of termination of this Agreement pursuant to clause (iii), above, the terminating 
Parties will negotiate with the then-current helicopter service provider regarding the terms 
pertaining to the continuing relationship between the non-terminating parties and such provider. 

If this Agreement is validly terminated, all further obligations of the Parties to 
perform under this Agreement shall terminate, except that no termination shall relieve any Party 
for liability for breach of this Agreement. 

4.  Assignability.  None of the rights of any Party hereunder may be assigned, nor 
may any of the obligations of any Party hereunder be delegated, without the prior written consent 
of the other Parties, provided, each Party may assign this Agreement and its rights, interests and 
obligations hereunder to any of its Affiliates without obtaining such consent so long as (i) the 
assigning Party remains liable for its obligations hereunder, and (ii) the assigning Party also assigns 
to such Affiliate the assigning Party’s rights, interests and obligations under the Helicopter Lease 
(as defined in Exhibit A).  This Agreement shall be binding upon and shall inure to the benefit of 
the Parties hereto and their respective successors and permitted assigns.  Further, this Agreement 
may be assigned upon prior written notice to the other Parties to any entity that acquires such 
Party’s FCC license to operate the participating station.  For purposes of this Agreement, 
“Affiliate” means, with respect to any Party, any entity that directly or indirectly, through one or 
more intermediaries, controls, is controlled by or is under common control with such entity. 

5.  Fees and Expenses.  Except as expressly set forth in this Agreement, each Party 
shall be responsible for its own costs and expenses, including fees for professional services, if any, 
incurred in connection with this Agreement and the performance of its obligations hereunder. 

6.  Indemnification; Limitations of Liability.  Each Party shall fully indemnify, 
defend, and hold harmless the other Parties and their respective Affiliates, and their respective 
directors, officers, agents, employees, licensees, assignees, and successors against all damages, 
claims, losses, expenses and liabilities (including, but not limited to, expenses for reasonable legal 
fees and disbursements) resulting from a claim by a third party caused by, arising out of, or as a 
result of (i) negligent acts or omissions of the indemnifying Party related to newsgathering 
activities for the Service, (ii) the breach or alleged breach by the indemnifying Party of any of the 
warranties, representations or provisions contained in this Agreement or the Helicopter Service 
Agreement, (iii) loss, injury, or damage (both personal and/or property) sustained by such Party’s 
employees in connection with the performance of the Agreement, (iv) labor relations claims or 
other employment claims brought by or on behalf of the employees or former employees, 
consultants or former consultants of the indemnifying Party, including without limitation any such 
claims based on joint employer or similar theory and any claims caused by, arising under, or as a 
result of any collective bargaining agreement to which the indemnifying Party's employees are or 
may be subject (provided, however, that this clause (iv) shall not apply if the employee bringing 
the action is awarded damages as a result of actions of one or more of the other Parties, including 
any such other Party’s employees), (v) any Enterprise Video (as defined in Exhibit A) owned by 



the Indemnifying Party, or (vi) the Indemnifying Party’s use of any Shared Video (as defined in 
Exhibit A).   

The Party(ies) seeking indemnification hereunder (each an “Indemnified Party”) shall promptly 
inform the other Party(ies) (each an “Indemnifying Party”) of any suit or proceeding filed against 
the Indemnified Party(ies) for which the Indemnified Party(ies) is entitled to indemnification 
hereunder (provided, however, that failure to give prompt notice will not relieve an Indemnifying 
Party of any liability hereunder, except to the extent such Indemnifying Party has suffered actual 
material prejudice by such failure).  The Indemnified Party(ies) will allow the Indemnifying 
Party(ies) to direct the defense and settlement of any such claim, with counsel selected by the 
Indemnifying Party(ies), and will provide the Indemnifying Party(ies), at the Indemnifying 
Party’s(ies’) expense, with information and assistance that are reasonably necessary for the defense 
and settlement of the claim. Each Indemnified Party shall have the right, but not the obligation, at 
its sole expense to participate in (but not to control) the defense of any such suit or proceeding.  
An Indemnifying Party will not settle any such action without the written consent of the 
Indemnified Party(ies) (which consent will not be unreasonably withheld or delayed).   

Except with respect to the Parties’ indemnification obligations hereunder, in no event shall any 
Party be liable to the others for any special, indirect, consequential, exemplary or punitive damages 
(including loss of anticipated revenues or profits, failure to realize expected savings, expenses of 
investigation, enforcement and collection and attorneys’ and accountants’ fees and expenses) 
arising from any claim relating to this Agreement or any of the services provided hereunder, 
whether such claim is based on warrant, contract, tort (including negligence or strict liability) or 
otherwise, even if any authorized representative of such Party is advised of the possibility or 
likelihood of the same.   

7.  Employment Matters.   

(a)  The Parties acknowledge and agree that all employees each Party assigns to the 
Service will remain at all times solely employees of that Party, subject solely to each such Party’s 
terms and conditions, policies and practices.  No Party will have the authority or right to hire, 
terminate, discipline, or otherwise affect the employment terms and conditions of an employee of 
any other Party by virtue of this Agreement; nor will a Party have the ability to effectively 
recommend or require that another Party’s employee be hired, fired, disciplined or otherwise have 
his or her terms and conditions changed.  Each Party will be responsible for providing written 
notice to its employees that it assigns to the Service making clear to them that they will continue 
to be such Party’s employees and remain subject solely to such Party’s employment terms, 
conditions, policies, practices and procedures.  At all times each Party will be solely responsible 
for the terms and conditions of employment of the employees it provides to the Service, including 
being solely responsible for paying all salaries, benefits and expenses of, and all Social Security 
taxes, unemployment taxes, and any similar taxes relating to the employees it provides to the 
Service.   

(b)  Fox, TEGNA, Scripps and Meredith each acknowledges and agrees that: (i) no 
Party is a single or joint employer with any other Party; (ii) no Party has any control or supervisory 
authority over any other Party’s employees; (iii) each Party will be solely responsible for 
conducting and managing its own labor relations, either on an individual level with its employees 
or with any labor organization either representing or seeking to represent such Party’s employees; 
and (iv) no Party has any authority to bind any other Party to any labor contract or provision thereof 



with a third party and no Party will make any representations to the contrary.  In the event that any 
Party becomes aware that an actual or potential labor dispute may prevent or threaten to prevent 
timely performance under this Agreement, that Party shall provide the other Parties with notice of 
the same within 24 hours of becoming so aware. 

(e)  Each Party will provide reasonable cooperation to the other Parties in 
connection with the investigation or discipline of the other Parties’ employees assigned to the 
Service.  While any Party may request that another Party no longer utilize a particular individual 
for the Service, all Parties understand and agree that no Party has the authority to terminate the 
employment of the others’ employees.  

8.  FCC Compliance.  To the extent applicable for purposes of this Agreement, each 
Party represents and warrants that it pursues an active policy to ensure compliance with Sections 
317 and 507 of the Communications Act and Section 73.1212 of the Federal Communications 
Commission’s regulations; that it will disclose to appropriate management personnel of the Parties 
any payments, services, or other valuable consideration received, directly or indirectly, in 
exchange for offering any material to be broadcast under this Agreement; and that it will timely 
disclose to the Parties any information appropriate to assisting the Parties in complying with the 
sponsorship identification requirements of the Federal Communications Commission with respect 
to material offered for broadcast under this Agreement.  

9.  Choice of Law and Jurisdiction.  This Agreement shall be in all respects 
governed by and construed in accordance with the laws of the State of New York, without regard 
to its conflicts of laws rules.  Except as set forth in Exhibit A under Dispute Resolution, all claims 
arising out of or relating to this Agreement shall be litigated exclusively in the federal or state 
courts of the State of New York, and each of the Parties consents to personal jurisdiction in those 
courts. 

 10.  Confidentiality; Publicity.  None of the Parties nor any of their respective 
officers, directors, employees, agents or representatives will disclose to any third party the fact 
that negotiations are taking place, the subject matter of this Agreement or the transactions 
contemplated hereby or any other non-public information concerning any Party or the transactions 
contemplated by this Agreement, as applicable, that may be provided by any Party or their 
respective representatives, as applicable, except for such disclosure as may be required by law, 
applicable securities exchange or legal process.   

11.  Amendment; Waiver.  No amendment, modification or discharge of this 
Agreement, and no waiver hereunder, shall be valid or binding unless set forth in writing and duly 
executed by the Party or Parties against whom enforcement of the amendment, modification, 
discharge or waiver is sought.  No delay or failure at any time on the part of any Party in exercising 
any right, power or privilege under this Agreement, or in enforcing any provision of this 
Agreement, shall impair any such right, power or privilege, or be construed as a waiver of such 
provision, or be construed as a waiver of any default or as any acquiescence therein, or shall affect 
the right of such Party thereafter to enforce each and every provision of this Agreement in 
accordance with its terms. 

  12.   Entire Understanding.  This Agreement embodies the entire understanding 
of the Parties with respect to the subject matter hereof and supersedes all prior written or oral 



1/27/2021

Kate Morris
KPNX President and General Manager



Exhibit A 

Discussion Term Sheet 

Helicopter News Gathering 

1.  Helicopter:  Pursuant to the Helicopter Service Agreement U.S. Helicopters, Inc. provides 
helicopter services to the Parties for approximately  base hours per month.  The helicopter will 
carry a mutually-agreeable paint scheme.  The base hours will be shared for breaking news and 
scheduled events.  The photographer will serve as talent for all Parties during mutually-agreed 
common breaking news pool hours.   

Each Party shall exercise its own independent judgment regarding the selection of which news 
events to cover or report and shall further exercise its own independent editorial judgment 
regarding the manner in which such reports are presented on its respective broadcasts, website or 
other distribution outlets.  In furtherance of the foregoing, the Parties acknowledge and agree that 
U.S. Helicopters Inc. will be solely responsible for operation of the helicopter and for any claims 
arising therefrom, and no Party shall have any liability to any other Party or any third party 
(including U.S. Helicopters Inc.) (whether direct, indirect, special, incidental, consequential or 
otherwise) incurred or arising out of or incident to operation of the helicopter. 

The ultimate decision regarding whether to operate the helicopter or the flight path, direction or 
location of the helicopter, shall be at the sole discretion of the pilots in command, who shall at all 
times maintain the right to overrule any requests made by any or all of the Parties.  Without limiting 
the foregoing, the Parties will adhere to the operational guidelines and requirements set forth in 
Attachment 1 to this Exhibit A in connection with the operation of the helicopter and use of Video 
(as defined below) derived from such operation.  
 
Each Party shall exercise its own independent judgment regarding the selection of which news 
events to cover or report, and shall further exercise its own independent editorial judgment 
regarding the manner in which such reports are presented on its respective broadcasts, website or 
other distribution outlets.   

2. Enterprise Flights.  Any Party will have the right to use the helicopter to acquire video for 
enterprise stories (“Enterprise Flights”), provided that each Party will, whenever possible, 
schedule Enterprise Flights between the hours of  and  local time in order to ensure that 
the flight does not conflict with daily news coverage.  Enterprise Flights must be scheduled with 
the Party responsible for dispatch of the helicopter at that time.  In the event of a conflict between 
a scheduled Enterprise Flight and a breaking news event that arises prior to the start of the 
Enterprise Flight, the Party responsible for dispatch of the helicopter at that time will determine 
the priority and may divert the helicopter for use on the breaking story.  If breaking news occurs 
during any Enterprise Flight already in progress, the Enterprise Flight can be interrupted if three 
of the four Parties agree.  If a Party requests use of the helicopter for an Enterprise Flight, then the 
video shot during the requested flight will be exclusive to the requesting Party (as further described 
in Section 3, below).  The Party requesting the Enterprise Flight will be responsible for all costs 
incurred to U.S. Helicopters, Inc. in connection with such Enterprise Flight, including, without 
limitation, any billable fuel costs and other fees expressly contemplated under the Helicopter 
Service Agreement.      



3.  Ownership and Use:  Except for any Enterprise Video (as defined below), copyright in all audio 
and video produced by the Service (collectively, “Video”) will be owned equally by all Parties 
(“Shared Video”).  For purposes of clarity, each Party will have the non-exclusive, worldwide, 
perpetual right to use and exploit such Shared Video (and any Derivative Works (as defined below) 
thereof) for such Party’s own purposes via any manner or medium, now know or hereafter 
developed, including, without limitation, broadcast television, print, and online (including any 
mobile platforms).    For avoidance of doubt, for purposes of this Agreement, the term “Shared 
Video” includes any works derived from such Video, including, without limitation, any text, still 
images, or audio-only versions of the content of such Video (collectively, “Derivative Works”).  
Any use by any Party of any Derivative Works shall be limited in accordance with the terms of 
Section 4, below.        

In the event Video is obtained during a Party’s private and independent use of the helicopter 
pursuant to Section 2 of this Exhibit A to cover an Enterprise Flight, the Party commissioning such 
Enterprise Flight shall retain sole ownership rights in and to all Video associated with such 
Enterprise Flight (such Video is hereinafter referred to as “Enterprise Video”), and no other Party 
shall have any rights in such Enterprise Video.   

For clarity, if an Enterprise Flights is interrupted to cover breaking news in accordance with 
Section 2 above, the flight will no longer be considered an Enterprise Flight for purposes of this 
Agreement and the video generated from such flight from the point where the Enterprise Flight is 
deemed to have ended will be considered Shared Video.  

4. Sale or Licensing of Video.  The Parties may jointly license the Shared Video for non-news uses 
by any unaffiliated third party.  The license fees charged by the Parties for such material, if any, 
will be shared equally by the Parties. For the avoidance of doubt, (i) each Party may, at its option, 
sell, or license or otherwise transfer (without any obligation to collect a fee) Shared Video to its 
News-Related Affiliates (as defined below), and such News-Related Affiliates shall have the right 
to use, broadcast, display, retransmit, or otherwise distribute such Shared Video through any and 
all platforms or distribution methods currently available and in use or which become available 
through any advances in technology in the future, and (ii) Enterprise Video may be sold, licensed 
or otherwise transferred by the Party that owns such Enterprise Video in its sole discretion, in each 
case with no obligation to collect a fee or, if a fee is collected, no obligation to share the proceeds 
from such sale, license or transfer with the other Parties.  For clarity, no Party may provide or 
otherwise make available Shared Video to any third party other than a Party’s News-Related 
Affiliate without all other Parties’ prior approval as described above.   

In the event that any Party incorporates Shared Video into an independently-produced program 
(“Program”), and such Program is sold to a third party, then such selling Party shall assign a value 
to such Shared Video based on the reasonable and the then-prevailing market rates for video of 
substantially equivalent length, type and quality, and distribute to the other Parties  
of the Program proceeds apportioned to such Shared Video, without any obligation to distribute 
the proceeds it earns for the sale of the Program as a whole. 

For purposes of this Agreement, the term “News-Related Affiliate” means (A) any television 
station, cable news entity, radio station, newspaper, news feed, website or any other news-related 
business that is owned or operated by or on behalf of a Party or any Affiliate of a Party, and (B) 
the networks affiliated with each applicable Party (i.e., as of the Effective Date, Fox, ABC, NBC) 
and CBS. 



5.  Accounting:  Each Party shall pay an equal share of the monthly cost for base hours under the 
Helicopter Lease, pool hours in excess of  hours per year, pool call outs outside the normal 
aircraft work day, landing fees, and fuel surcharges, in accordance with the Helicopter Service 
Agreement. Any additional costs incurred by a Party for its private flying time in excess of monthly 
base hours or outside the normal aircraft workday will be paid by the applicable Party in 
accordance with the Helicopter Service Agreement. 

If the helicopter is required to fly outside the normal aircraft work day for any pool (i.e., non-
enterprise) story, each Party agreeing to the call out for the story shall share equally the additional 
fees, costs and/or surcharges incurred by covering the breaking news event.  Any Party not 
agreeing to pay its share of the fees, costs and/or surcharges shall not have rights to the Video. 

6.  Archives:  The Parties will each be responsible for archiving any raw material obtained by the 
helicopter and fed to the Parties, and no Party will have any obligation to supply the material 
retained by such Party to the other Party. 

7.  Dispute Resolution:  In the event of a dispute regarding finances of the Service, the highest 
ranking business or finance manager at the corporate level (or equivalent) of each Party will 
discuss the matter; if they are unable to resolve the dispute after good-faith negotiation, then the 
Parties’ respective division presidents will discuss the matter.  In the event of a dispute regarding 
operation of the Service, the Parties’ respective news directors will discuss the matter; if they are 
unable to resolve the dispute after good-faith negotiation, then the Parties’ respective general 
managers will discuss the matter.  In each case, if the Parties are unable to resolve the matter, then 
any Party may (but will not be obligated to) refer the matter to arbitration through the American 
Arbitration Association using a single arbitrator who is knowledgeable in the field of local 
television news. The place of arbitration shall be Phoenix, Arizona.  Each Party shall bear its own 
costs and expenses and an equal share of the arbitrators’ and administrative fees of arbitration.  
Judgment on the award rendered by the arbitrator(s) may be entered in any court having 
jurisdiction thereof. 

8. Pilots and Photographers.  Each Party acknowledges that pursuant to the terms of the Helicopter 
Service Agreement, U.S. Helicopters, Inc. will be responsible for (i) providing pilots and 
photographers to perform the Service, and (ii) providing and servicing the helicopter, including 
maintenance, pilot training, flight safety measures, and overall compliance with applicable FAA 
regulations.  Accordingly, each Party hereby agrees that it shall not hold any other Party liable or 
responsible for such compliance or service, or for the actions, errors, or omissions of any helicopter 
pilots or photographers. 

9. Station Decisions.  Except as expressly set forth in this Agreement or the Helicopter Service 
Agreement, with respect to any actions to be taken by the Parties under this Agreement or the 
Helicopter Service Agreement, the affirmative approval, vote or consent of two (2) of the four (4) 
Parties will be required. 



Attachment 1 to Exhibit A 

Operating Principles 

Without limiting the terms of the Agreement, in connection with the operation of the helicopter 
under the Helicopter Lease, the Parties will adhere to the following operating principles: 

• Control of helicopter: 
o Fox:  
o TEGNA:  
o Meredith:  
o Scripps:   

• The Parties will not establish daily, regular flight hours in or out of book.  The helicopter 
will fly when the Parties collectively agree that it is necessary for news coverage, not to 
“hunt” for news. 

• The Parties will create email distribution lists.  All phone conversations between desks 
regarding flights must be confirmed via email. 

• Daily/Weekly/Monthly flight logs will be provided to each Party’s News Director. 
• Pilot and photographer contact information will be distributed to each Party. 
• Photographers can report live 
• Possible use of talent requires significant coordination 
• The Parties will participate in monthly conference calls to address issues. 




