Censizon o Station Affillation Binding Tek

_S‘heet

Start Date: January 30, 2015("Effective'Date”)  Today’s Date; Ja nuary 8, 2015

Programmer: H & I'National Limited Partnership  Affiliated Pro am Stream (check one):
i ' [ Frimal ram Stream:Channel

X Multicast. Stream Multicast Channe! 7 3
Broadeaster: Trans-America Broadcast Corp. Community of License: Frésno CA

Station: KAIL-TV Station DMA: Eresno-Visalia CA Rank: 54

1. Terd, Thi

1. | Tnr rs from the Effective Date, Automiatic renewal for adaitiorial threé-year terni uhless either
party provides four

onths prior wittten notice of intent ot to renew.

2 Certain D nitions:-

“Atfiliated Program Stream’ mgans the Prima
whicfythe Programming:is-pri

“M ulticast Stream” means a free, over-the-air program stéany broadeast withir thes Statior's 6 Mtz dtgsial
ion signal, other then the Station's Primary: Program Stream, :and: excluding any program stream
transmitted by a method or'in‘a staridard: specificaily designed for rsbile reception.

"‘Primary Program Stream” means the Statton s free, over-the-air program stream broadcast within the:
Station's 6 MHz digital television signal that is the successor to:the: Station’s analog stream, i any, and that
Station consistently. des;gnates asits: prlmary program stream.

! 9 el

88 “and schedulmg of the' Programmiing. The Programmmg;s Jnclude.:at least three 3} heurs pery week
of children’s programming that meets the definition-of “core™ educational and informational’ pmgrammmg ‘of the:
FCC's rilgs {“Chilldren’s: Programming”)

4 Grant of Rnghts Programmer hereby grants to-Broadcaster the i exclusive {except: as--set:f@rth in
Sestlo 5) fight-and license to broadcast v stelevision:{as such ter commonly unders n the
&l Jsteyrthe Programmmg oy, the Affiliated: Program Stream of the. Station i
sgranted hereunder are limit ( adcast tr :

: & s fofltiated Progr. eam by cable 7
heme sate!t:le system c:perators appmved PTV - service operators (mc!udmg U-Verseand FiIOS
multichannel video: programming distributors, so long as transmission via any such iechnologges
television receivers-only {collectively, "MVPD Dnstnbutors") pursuant to Station's: exercise of its must-car
retransmission consent rights:in accordance with Section 10.

5. Excluslvity. Broadcastershall be entitled to invoke the protestion: -against’ simultarieous-duplication of the:
Network: Prog C under the pu!sory Copynght Ligers Srovide: HOH 7! ke

F CC’

: eable solely wit respect-tc the dupl;catnﬁg p*“ gramming ofa Network—aﬁ:i;ated bmadcast
teiewsmn stat;on thatis licensedto a commun:ty dutside the Station's




stiifting, or editing, () in'its entirety, incliding all commercial and promiotional aniiou
interruption;: deletion, addition; or alteration of any kind {except for the insertion by Broadcaster:
. advertisements, promotional anpouncemerits, or public'service announcerments during petiods
“"Programmr as available for such insertion: ; and (ji) on an.in-pattern basis. Within fifteen (15
end of each month deaster shall provide to Programmer monthly. performance feports in a fo
substance reasonably requested by Programmet.

7. Exceptions to In-Pattern Broadgast. The terms aiid conditions of Exaibit A shall apply with respect toany
preemptioni-or:substitution of Programming.

8, Commercial inventory. Broadcaster shall be entified to five:(5) minutes-of local commercial advertising
availgbﬂities-‘pa_r---hpu_r-gf‘Pf_ggramm‘ipg {otherthan:Chilgren’s Programming, which shall not contain-local
cemmercial advertising avallabilities) (the “Local Inventory").. Programmer shall be-entitled to-ait other - ,
commercial advertising availabilities perhour {the *Network Inventory”). Broadcaster also shall be -ehlitied fo

theonline advertising and.promotional inventory-specified.in:Section 13,

9. Revenue Participation. Subject tothe mutual agreement of Broadcaster and Progtarinier, Statior iy
either (i) retain and sell the Local Inventory for its own accountand retain all revenué therefrom; or (ii) refin
the Local Inventory for sale by Programmer as Netwark Inventory (the “Revenue Share Option") and
participate in revenue fromi sales of Network Inve \tory.on stations participating ini the Revenue Share Oplion’
ursuant to the formula set forth in the next follo sentence. Under the Revenue Share Option Station shall
be‘entitled to receive an‘amount (the “Sta venue Share”) equal to the percentage of N et Revenue
by dividing the percentage of s included witain Station's DMA by the aggregate
s participating in the Revenue Share Option.
will be-paid by Pr
Revenue’ s

10 Retransmission of Programmiing. Broadcaster shall have the righttorexercise its must-carry or
retransmission consent rights with respect to carriage of the Affiliated Program Strean by any MVPD Distributor:
‘serving the Station’s DMA. Exhibit B lists ail MVPD Distributcrs on which the Affiliated Program:Sireaimis
carried-as of the Effective Diate.

11. Cable Subscriber Threshold. Broadcaster shall use its best efforts lo-reach and maintain eighty. percent
(80%).0f afl cable:subscribers residing in the: Station's DMA through refransm ission of the’Affiliated Program
Streamon cable systems In the Station's DMA (the “Cable Subscriber Threshold”) as sopnas possible, but
‘notlater thansix.(6) months after-the Effective Date, Upon Broadcaster's achievement-of the Cable Subscriber
Threshold during the Term, Broadcastershall maintain its market.cable coverage at or-above the Cable
Subscriber Threshold throughout the Term. |f Broadcaster fails to achieve the Cable Subscriber Threshold:
before the'end of the sixth.(6th) month-after the Effective Date, oratany time:after-achieving the Cable
‘Subscriber Threshold falls below the Cable Subscriber Threshold, then Programmer may (/) terminate this Term
“Bheet on thirty {30} days" written notice; (i1} reduce:the compensation; if any, due to Broadcaster underthe:
Revenue Share Option to twenty percent (20% ) of the Station Revenus Share catculated pursuant to Section’d
‘unti such time as Broadcaster achieves or rgstores:

arriage to the Cable Subscriber Threshold; or (i) act as

" Broadcaster's agentin seeking carriage on behalf of Broadeaster. Unftil such time as Broadcdster secures

carriage of the Affifiated Program Stream on a given cable or satellite system in the-Station's DMA, Programmer
shalt have the right to negotiate distribution ofithe Network via such cable or satsliite system.

12. Music. Broadcast
mugic perforniing
not limited to, alt necess

er shall, at its'sole expense, obtain and mairitain for the Station siich licenses, including
y lisenises, as are necessary for the S fation to broadeast the Programming; including, bt
ary ficenses’and agreements with ASCAP; BMi-and SESAC.

13. Local Website, Programmer shall host a Station-specific, Network-branded website (the ‘Local Website”)
located at the unique URL set forth in Exhibit € {which URL.shall be owned by Programmer). The Local
Website shallinclude certain Broadcaster brariding elements, and Broadcaster shall be entitied to certain
‘advertising and promotional inventory; in'each case as described in Exhibit C. Exceptas setforthin'this
‘Seetion 13'and Exhibit:C, Programmer.shall be:solely responsible for the:development of the Local Website and
Shall retain ultimate control ovér the look and feel of the Locat Website and any branding or cormimercial




roadcaster shall use standard templates and other tools provided by Programiver”

ble version of Station’s Jocal broadcast schedule (which'shali reflect all jocal.

tio) &1 twork schedule)., Programmer, in.its discretion, may provide additional standard.
~ templates.and. tools to pefmit Broadcaster to further customize the Local Website. Broadcastershalippt "
deveiop orhost-any other H & I-branded website-and shall not customize or otherwise alter the Local Website
except as:contemplated under this Term:Sheet using standard templates and other tools provided by
Programmer. Programmer shall provide Network logo : hics for
in-promoting and linking fo the Local Website.. At :a minimum, Broadcaster shall post an IAB standard ad
on its parent website that contains Programmer-provided Network-logos and promoticral graphics and
links to the Llocal Website:.

elements included therein, |
to-providea formatted, ptinta
.....exceptions to the national

logos and.other promotienal graphics for Use by Broadcaster ‘

14. Use of Trademarks and Logos. Each party may use the other's trademarks, trade names, I0gosand other
Network branding elements. as applicable {including each Station’s name sind call letters) {collectively, "Marks")
in publicizing its activities and Programming pursuant to this Teim Sheet; provided, that any use by Broadcaster
of any Network or Programmer Marks shall be stibject to prior approval by Programmer.and any instructions or
limitations specifiett by Programmer in connection with such use, Broadcaster shall not delete or alter any

ht; notice, or Mark; of any credit, incllided in any materials delivered pursuant to this Térm Sheet' The
ions of this paragraph @pply to all on-air'and ancillary uses by a party of the 'ather's Marks orcredits:

15, Promotion. Broadcaster shall promotethe Programming on its Primary Program Stream (regardiessof
whether sich Primary Program Streamiis the Afflliated Program Stream), and shall cause each -Station to
broadcast not fewer than three.(3) Network: promotions: each: day throughout the Term {excluding time periods
during qualified Children’s Programmirig).. Inthe event that Programimer provides any clips, trailers, publicity
stills, or other prometional materials for use by Broadcaster, Broadcaster shall comply with any instructionsor
limitations applicableto such materials and communicated by Programmer,

16. Eguipment. Broadcaster shall be reqiired to purchase from Programimer a Senaore MRD 4400 157 iise i
broadeasting the Programming:

17. Minimum Bandwidth Reguirement. If the Affiliated Program Stream is a Mullicast Strear, then
Broadcaster shall cause Station to devote the following miriiraurm amount of bandwidth to the broadoast of the
Programming ‘on such Affiliated Program Stream: 3.55 Mbps video constant bit rate, or, if Station is using &
statistical multiplex (*stat mux") system, no less than 2.55 Mbps as & niidimurn video bit fate and-noless tian
3.55 Mbps as a maximum video bit rate;

19, Termination:: Either parly may terminate this Terro Sheet if the other party materizlly breaches any

provision of this Term Sheet and such breach is not cured within'(30) days after notice:thereof. Programmer
may terminate this Term Sheet (A) upon thirty (30) days’ writter notice to Broadcaster, if Programmier teases:

Network operations: for any reagon; or (B).as otherwise provided in this Term Sheet.

20.. Indemnification.

{a) By Programmer. Programmer shall defend, indemnify and hold Broadcaster, the Statior; arid

each of their respective parent companies; affiliates, officers .owners; agents:and employess tiarmless against-—
all direct claims, liabilities, damages, and costs, including reasonable attorneys’ fees and associated expenses
arising therefrom ("Losses"), caused by or:arising out of claims by third parties arising from (i) any bregch by
Programmerof this Term Sheet; and (i) the exhibition.of the Programming in accordance with:this Term:Sheet;
provided, however; that Programmer's indemnification obfigations pursuant to this:Section 20(a) shall not apply’
with respect to Losses relating.to (w) public performance.f r which Broadcaster is responsible pursuant to:
Section 12; (x) any materie ’ ‘added by any-par T than Programmer after detivery of the-

mn droadcaster or the Station: (v} alteration of the:Programming dueto insertion or deletion of any’
material by-any party otherthan Programmer after delivery of the. Programming to-Broadcaster or the Station;.
(7) Broadcaster's failure to-comply with - applicable law:

_{by By Broadcaster Broadcastersh; defend, indemnify and hold Programmer and its parent
companies, affiliates, officers, direct erits employees harmless against all Losses caused by or
arising out of claims by third parties' /. breach by Broadcaster of this Term Sheet; (i) public
perfotmange rigtits in music for which deaster is Tesponsible piifstant to Section 12; (i) any material




or added by any party other than Programmer aftsr dellvery of the. Programiming 16 Broad:
_e_ratron oft Programmmg due-to insertion or deletion of an

f the Prgag[ammmg to Broadcaster or the Statio

e} Indemnification Procedures. Ihthe: eyentof any'cia:m for indernifi
shall defive “promptindtice to the' mdemmfyzrsg party of slich claim.: The: indemnifying
compromise any claitm by & third party tor whick such party is eftitlad toindémnification without tha p
consent ofthe deminified party, which consent'shall not be’ unreasonably withhield,

21. Bmadcaster s Liability Insurance. ‘Broadcaster shall,.at itg expense, secure and maintainin force: dursng-
the Term hereofa: pohcy of Broadcaster's fiabifity i insurance for the Stationand standard Errors and Omiissions:
instrance: reasonably acceptable to Programmert; and nammg Programmer as.an-additionally-insured
thereunder;

22. Miscellaneous Provisions. This Téfm Sheet sets forth the entire agreément ar
paities relating to: ihe subject matter hereof. and supers -all prior- agreements,
j"uch subi Her. W hall publicly disclose: -any of the specific:
j wawer of any prov;s:on of this' Term Sheet must bei m wr;t:n

d understanding of the:
osals or:un "rstandmgsz
s.and conditions of this
d signed by the party alfeged
subse

and any other pro_‘_

: Ve expwat;_ rmtnat:on cﬁ-th;s Term
Sheet Programimer: regép

hange the name"of the Netivork atits sole-discretion,,

INWiTNESS WHERECF; the parties have exected this Term Sheetas of the day and.year first-above written.

“THIS .'IFERMES'HE'ET_SHALL NOT BE BINDING UNLESS AND UNTIL SIGNED BY BOTH PARTIES BELOW,

ACCEPTEDAND AGREED:

BROADCASTER: H & 1 National Limited Partners hlp

2 O /e

~ Norman H. Shapi
: .Premdent
Madison Ha

Isted LLC, General Pariner




. Substitutions and Preemptions. Nothing'in thi

. ExhibitA

Excentions to In-Patterr Broadcast for Stations fiot participating In the reveniie share prograim

rm Sheet: shaf}" limit Broadeaster's right in’ J00d falth (4)
reasonably elieves to be unsatisfactory r
s‘ubs ute a program Ehat m Bma "asters :

to reject or refuse any:Programming that B
unsuitable; or contrary to the public. interes
-0f greater local or national :mpmtance tharia
Programmmg wzth tha -_fonowzng program

. Procedures Relatmg to'Substitution and Presmiption. Emadcaster shiall glve_fProgrammer wrtt%an?notice
ofeacdh rejection; refusal or substitution, the: identity and lengthof the:programiiing to be substit .

Progran (the"Substitute Pragrammmg") and the justification therefor, not later than seventy:tw
holrs aifter receiving notics of such Program, oras soon thereafteras possible. Programmerreserves the:
Hight to request Broadeaster to broadcast:said: Prograi {including all national commercial advertisements:
ong}na ‘containet therein) in.ah alternate time period or program stream normailly occupled by:other .
'Pr { ming and Programmer may license ‘the broadeast rights to such Tejected Progr any.other
f{ ion station or'stations located in the'Station’s DMA or elsewhere should accommodiation for cléararcs
'not be feached..

. Unauthorized Preemptions. An: "Authorized Preemption”shall mean any.failure by a Station to.
broadcast: any Programming: (A)due toforce majeure; (B) pursuant to Section 7-above; or-(C) as otherwise
‘approved.by.in'advance and in writing. by:Programmer. ‘Any other preemption or faifure lobroadeast any
Programening thatis not-an-Authorized Preemption-is:an “Unavthiorized Preemption.” [fwithin. any three:
(3} -month period during the Term, Station makes three: r:more Unautharized Preemptions of any
Programming, Programmer shall have the:right; upon thi ty. 30) days.prior written notice fo Broadcaster, to
terminate this Term Sheet




s EXRIIEB e

a Satéllite Systems.

List of all cable arid satélite systems on which H& TV will be carrisd and estimated:date of carriage.

' etwerk KAI_L expects each system'to continue carriage

Chinngl 190

Channel 190
Channel 190

Channel 120/97.13

Chatine! 82

s, KAIL will notify e@ch of thisse: systems ot




Local H &1 TV Website:

URL: wyiw, HITVfresnoicom:

Brogdeastar Branding Elemerits
The Local Website shall include the following Broadoaster-specific branding elémerits:

+ The page header of the'L.ocal Website:shall include Bro‘adt;‘qster'sz-custem Nétwork..i:c_i_'g‘b;

_' e entitled to- the following: advertising and promutional inventory-on the Local Website and
oiretain all revenues-derived therefrom.

' _cai promotronai biizboard mv_‘ !

All-advertising-and promotional content provided by Broadcaster shai! be subject to Pragr anmers ap
which: approval may be withhel ld (by-way of example and not of Irmttatron} with: resp
promotional content: that. Progfarnmer deams:fo be mcompattbte of znconsustent with the Ne
product or service that'is competitive with the Network.

twork brahci orfora

voidance of doubt, all revenlies derived from Programer-provided advertising or préimotional content
‘0cal Webisite shall be retained by Programimer.




