METV NETWORK
Station Affillation Binding Term Sheet

Start Date: Septomber 10, 2012 (“Effective Date”)  Today's Date: July 285, 2012
Programmer: MeTV National Limited Partnership  Affiliated Program Stream (check onej
L] Primary Program Streara {Channel)

| X Multicast Stream (Multivast Channel 9.2)
Broadeaster: Newpoit Television (LC Community of License: Syracuse, NY
Statfon; WSYR-DT2 : Station DMA: Syracuse, NY Rank: 84
1. Tetm. Two years from the Effective Date (“Initlal Term®), This Term Sheet shall aufomatisally renaw on an
annual basls thereafter for up to three {3) additional years, unless terminated by Broadeaster or Programnier

with upon rio less than ninety (90) days prior wiitten notice from the then scheduled end dats of the initial Term
or applizable renewal term year,

2. Cerlain Definitions,

“Affiliated Program Stream” means the Primary Program Stream or Multicast Siream of the Station on
which the Programming is principally broadeast pursuant to this Term Sheet.

“Multicast Stream” means a free, over-the-air program streamm broadcast within the Station's 6 Mz digital
television signal, other than the Station’s Primary Program Stream, and excluding any program stream
transimitted by a mathod or in & standard specificalty designed for mobile reception.

‘Primary Program Stream” means the Station’s flas, overthe-alr program stresm broadcast within the
Station's & MHz digilal! tefevislon signal thet is the stecessor o the Station’s analog strear, if any, and that
Statlon consistantly designates as its prinvary program stream.

“Programming” means the programming (including commerdial identiflcation and cortent) included in the.
telavision programming service currently known as the MeTV Metwork (the "Netwo k™).

3, Programeing Provided. Programmer shaif deliver to Broaduaster via satelfite a 74/7 feed of the Network
containing Pragramming in an ATSC standard definition format, Programmer shall be solely responsible for the
selection and scheduling of the Programriing. The Programming shali include ai least thres(3) hours per week
of children's programming that meets the definition of “core” educational and infortnational mrogramming of the
FCC's rules {"Children’s Programming’),

- 4. FCC Compliance. The Programming shall comply with the applicable faderal, stafe and looal regidations,
inaltiding, bul not kmited to, closed captloning: children's prograsmming; sponsorship identification requiremnants
of Sections 317 and 507.of Communicalions Act of 1934, as amended (the “Aet”Y and any other requirements to
identify the sponsars andior execttive officers.and diractors of sponsors of material agvocating or opposing
political candidacies or ballot issues. Programmer shall make a gond fuith effor to determine when spongorship
idenfification announcements ara required and that such annouricements are accurate,

5. Grantof Rights, Programmer hereby grants to Broadeaster the non-exclusive (excepl as sat forth in
Section 6) right and license lo broadeast via free television (as such term is commanly understood in the
tedevision industry) the Programming on the Affiliated Program Steam of the Station in the Station's DMA and in
areas where the Station is signilicantly viewed (as:defined by § 76.54 of the FCO Rules). The rights granted
-hercunder are limited sulely to () the right Lo broadcast the-Programeming on the Affiliated Program Siream, and
on the Allemate Stream as permitted under Section 9, of the Station, and {i) the right fo auihorize simultaneous
retrarsmission of the Afflitated Program Siream by cable system operators, diracl-lo-home sdtellile system
operators, approved 1PTV service operators (Including U-Verse and FIOS) or other multichanhe! video
programming distributors, so long as transmission via any such technolugles Is for receipt by television raceivers



only (collectively, “MVFD Distributors®) pursuant to Station's exercisé of its mustcatry or refransntission
cisent ights iInaccordance with Section 12

8. Exclusivity. Programmer agrees that throughout the Term, the Station shall be the sole affifiate of the
Network within the Station DMA, as provided by A.C. Nielsen, to.the extent parmitted by law and FCG rules,
Additionally, Broadeaster shall be entitled to invoke the protestion against simultaneaus duplication of the
Network Programiming 1mportad undér the Compulsary Copyright License, as provided in Section 76,92 of the
FGC's rules, to the maximum geographic extent permitied by the FCC's rules within the Station’s DMA, These
rights shaill be %m'orceable sotely with respect to the duplicating programming of a Netwark-afiiliated broadcast
television station that is licensed o a community outside the Statlon’s DMA.

7. In-Pattern Broadcast. Exceptas authorized under Sections 8 and 9, Broadeaster shall broadeast the
Pragramming {} on the Affiffated Program Siream on a full time (fo., 24/7) hasls, without medification, tme-
shifting, or editing; (:in its entirely, including 4l commercial announcements, without interruption, deletion,
addilion, or alteration of any kind (subject lo Broadeaster's right to reject under 47 C.FiR. §73.658(¢) and excep!
“for the insertion by Broadcaster of adveriiserents, promotions, or public service announcements during periods
designated by Programmer as available for such insertions); and (/) on an in-patiem basts, Within fifteen (15)
days after the end of each month, Broadoaster shall provide to Programmer monlhly performancn reports ina
form and substance reasonably requested by Programmer. Broadeaster acknowledges that Programmer does
not inchude AFD flags within the Network feed, and Broadeaster agrees not to Insert any ARD flags.

8. Exceptions fo In-Pattern Broadeast. The terms and conditions of £xhibif A shall apply with respect 1o any
preemption or substitution of Programming.

. Simulcasts on Alternate Stream. Ifa Siatmm Affifiated Program Stream is a Multicast Stream,
Pragrammer may desagnate a minimurmof one (1) hour of Programming per day, Monday through Sunday, and,
with Prograunmer's prior approval, Broadcaster may talecast such Programming {including all national
commercial adverlisements originally contained therein) on the Station's Primary Feed (the “Alternate Stream "
on eithar (&) a simulcast basis, or (b) & time-ghified basis at 8 time mulally agreed upon by Programmer and
Hroadeaster befween 000 any and 12:00 mmmght tacal lime within twenty-four (24) hours following such
Programiming’s scheduled in-paltern broadceast, In the event that Broadeuster telenasts Frogramiming on a time-
shifted basis pursuant to this Section 8, Broadeaster agrees that such time-shifted lelecast shall be the sole
felacast of such Programming, and that Broadcaster shall be rasponsible for filling the orlginal time slot of such
Programming with other programining oblgined by Broadeaster at Broadcaster's expense, provided, however,
that at Progranumer’s discretion, Programmer niay provide alternale F’r{)qrammmg to fill such time slot: Any
programiming substituted by Broadaeaster shall be subject to Programmcr s priorwrillen approval as follows: ()
for regutarly recurring substitutions, Broadcaster shall seek Programmer's approval at least 30 days in advance
of the telecasy; (i) for all other substitulions, Broadeaster shall seek Programmer's approval as early as
practicable, but at lesst 7 days prior to the telecast,

10. “Best of Me” Hour, Programmer may provide a 1- to 2-hour “Best of Me" program featuring various
Network Programiming (which Pragramming may change from fime to time and may include holiday specials
and thematic events) and containing seven (7) minutes of local commercial advertising inventory par hour {such
program, “The Best of Me®). H Programmer provides The Best of Mg, Frogrammer shall deliver The Best of Me
vid @n alternate Nelwork feed or other [simitor] delivery method, and, if Broadeaster slects to broadeast The
Best of e, Broadoaster will be-responsitle for recording The Bast of Me for playback for broadeast as: set forh
hereln, On each day on which Programmer provides The Best of Me, Broadeaster may elect, in s discretion, to
air The Best of Ma (@) on the Statlon’s Primary Program Siream, if the Affiliated Program Stream is & Multicast
“Stream; or () if the Affillated Programy Stream is the Statlon‘s Primary Program Stream, on either a Multicast
Stream of the Station or the primary program stream of another station thatis owned, managed or otherwise
vontrofled by Broadeaster and is licensed {o a community locatad in the same DMA as the Station; provided, in
aither case ({a) or (b)), the broadeast of The Best of Me shall not preempt the broadeasl of ragidarly scheduled
Netwcrk quramminq {lf any) on -auch an'ary Program Stream, Muitlcast Stream, or other station, as

Best of _Me RrOQIaNINIng.

1. Commerclal inventory. Broadeaster shall be entitted to five (8) minuies of focal commerdial advertising
avallabilities per hour of Programming (other than Children's Progeamming, which shall not contain local
commerclal advertising avallabllities), Broadoaster also shall be entilled fo ths Jocsl commercial advertising
inventory specified in Section 10 and the onling advertising and promotionat inventory spacified in Section 158,
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ransmission of Program . Broadeaster shall have the right fo exercise its must-cany or
retransmissmn consent rights with mspemt to carriage of the Affiliated Program Stream by any MVPD Distriftor
gerving the Slation's DMA. Exhibit B lists all MVPD Distributors on which the Affiiated Program Stream is
carried as of fhe Effective Data. As hetween the parties, Broadcaster shall retain alf benefits, including but nat.
limited to retranamiasion consent revenue, gem,rated by retransm{sslon consant agreements with MVPD
Distributors. :

13. Gable Subscribsy Threshold. Broadcaster ‘represeht_s and _Wanams that It h’as obtained; and throughout
the Tarm will use commarclally reasonable effarts to malntain and enforge, the conttraciual right to carrlage of
the Station's.channie! on which Slation broadcasts the Programming on the digital cable systenis owned by the
pradominant cable operator(s) in Station's DMA, as illustrated on Exhibit B. Broadeaster will use commercially
rensonable efforts to maximize the distribulion of the Station's channel on which Station broadeasis the
Pragramming by MVPDs serving the Station’s DMA, Notwithstanding the forgeing, nothing contained in this
Section will firmit or impair Broadcaster's abllity to negotiate retransmifssion consent with & MVRD.or stand as 2
guarantee that cartlage will continue for any Broadcaster Station throughout the Termi. Moreovar,
discontinuation of carriage for any individual Station signal shall be specific to the Station and will notimgact the
tights and obligations of Broadeaster and Programmaer under this Agraement as if applies o aff olher
Broadeaster Stations. f carrfage of the Programs is discontinued by the predominant cable operator in Station's
DMA, Station shall have a period of ninaty (90) days to reestablish carriage with such cable operator without
belng in muterial breach.of this Term Sheet. In the event Broadeaster is unable'lo reestablish cariage with the
predominant cable operator in the Station’s DMA with such ninetly (807 day period, Programmer may terminate
this Terf Sheel on thirty (30} days written notice.

14. Music, Pragrammer will assure that the perforining rights to the music containad inv the programuming shall
be {i} controlled by a U.5, performing rights society {i.e., ASCAP BMI-ar SESAC), (i) in the public domain, or
(it} contenilad by Progranimer sufficient fo permit Bromiaafstcr’q use hereundor. Bromdeaster shall, at its sole
cost; obtain any necessary ficenses coveridg masic-performance rights for distribution of the programming by
Broadcaster as contemplated by this Agreamient.

15, Local Websle. Programmer shall host z Station- -spetific, MaTV-branded webslia (the “Local Website® )
focated at the unique URL set forth in Exaibit C (which URL shall be owned by Programmer), The Local
Website shall include certain Broadoaster branding elements, and Broadeaster shall be entitiud to certain
advertising and promotional inventory, In cach case as described in Fxhibit C. Except as sel fortitin this
Section 165 and Exhibit G, Programmer shall be-solely responsibie for the development of the Locat Website
and shall retain uitimate control over tha Took and feel of the Local Webslte and:any branding or commercial
elements included therein, Broadoaster shiall use standard tomplates and other {ools provided by Programmer
to provide formatted printable version of Station's local broadodst schedulé (which shall reflect all Incal
excoplions {o the national Network schedule). Programmer, in #ts discretion, ray provide additional standarg

_templates and tools fo permii Broadeaster tu furlher custoniize the Locsl Website, Broatcaster shall not
develop or host any other MeTV-branded website and shall not customize or otherwise aller the Local Wabsite
axcept as contemplated under this Term Sheet Using standard templates and othér fools provided by
Prograramer, Pragrammet shall provide Network iogos and ofher promotional graphics for use by Broadcaster
i promoting and linking to the Local Website., At a minimum, Broadeaster shall postan [AB standard ad baoner
on its parent webslte that confains Programmer-provided. Network loges and: promaotionat graphics and direclly
{inks to the Local Wehsite.

16. Use of Trademnatks and Logos, Each party may use the other's irademarks, trade names, logos and other
Network branding elemants, as applicable {including sach Station's name and calt letters) {colfsclively, "Marks™)
in publicizing its aclivilies and Programving pursuant {0 this Term Sheet. Nelther party shall delete or alter any
copyright, Irademark, logo, notice or othor branding element, or any credit, inchided in any materials daliverad
pursuant to tiis Term Shaael, The provisions of this paragraph apply o all on-ajr and ancillary uses by a party of
the other's copyright, kademarks, {rade names, Jogos and other Network branding elements or gredits.
Notwithstanding the Torgoing, either party may revoke consent for use of its marks if # belisves, inits sole
discretion, thal the marks are being used v a form or manner that is inconsistant with this Agreement or
oth?rwxsa harmfui 10 thie mark owner. For clariiy any copyr‘lgh‘ trar!eﬂm*ark or ofher right in 'natena! furnished by

whwh Prugrammer abtaine(l the right to use the mark or nght Bruadoa" or may Hse any advertmmg or
promelional material provided by Programmer solely fo promote the exhibition of such Frograms, suhjset to any
applicable restrictions or guidelines of which Programmer notifies Broadeaster. Broadcaster agraas thal no
advartising or promotional material will be created, developed andfor extracted by Broadeaster from any
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Program (Including without imitation the names or likenesses of ahy artists appearing thersin) without
Programmer’s prior consent. Programmer may use the mark, name and call islters of Stalion in reasonably
publickzing its activilies and prograrmming, provided that Programmer dogs not manipulate or materfally aller the.
Broadeaster mark. Notwithstanding-anything set forth hereln, each pariy shall have the Full right and abillty @
pursue alt avaitable recourse upon the dissovery of any abuse, inflingement, violation or unauthorized use by
the oiher party of any mark or copyright,

17. Promotlon. Broadeaster shall promote the Pr_bgra_mmihg.Oﬁ its Primary Program Stream (regardiess of
whether such Primary Program Stream is thie Affiliated Prograra Siream), and shall cause Station o broadeast
not less than 1, Network promotion unit each day (Various lshgths - 05, 110, 115, 120, or ;30) solely at

broadoaster discretion throughoul te Term (gxcluding time pericds during qualified Children’s Programming). .

18 MeTV Box, AMeTV Stdion-in-A-Box {a "Box”) shall be required for use in broadcasting the Programming.
The Box is valued at $25,000 each. Programmer shall provide the Box to Broadeaster during the Term, and
Broadassier and Station heraby acknowladye and agree thal Programmer shall retain ownership of all fight, title
and interest ihand to the Box, and that Broadeaster shall be respensibie to maintals the Box'in gond working
sondition, Broadoaster shall use the Box solely in canhéction with the broadeast rights granted pursuant to this
Term Sheetand forno other purpase or programming withiout the expréss weitten consent of Programmer,

Upon fermination of this Term Sheetfor any reagon, Breadeaster shall promptly return the Box to Programmer.

19, Minimam Bandwidth Reguirermant. f the Affiliated Program Streaim is.a Mulficast Stream, Broadcaster
shiall devote the appropriate bandwidih to deliver a good quality signe!, as percaived by the average viewer,

20, Termination. Either party may terminate this Term Sheet If the: other party materally breaches any
provision of ihis Term Sheet and such breach is not cured within (30) days alter nalice thereof. Prograramer
may tarminate this Term Shaet (A} upon thirly (30) days™ witlan nofice to Broadeaster, i Programmer ceasas
Network operations for any reason; or {8) as otherwiss provided in this Term Sheet. Broadeaster may teérminate
this Agreement with ninety {80) days prior written notics to Programmer if: (C) Station sells all or substantiolly uf
of its assets 1o & third party; is unable to materially pasform the matetlal obligations under this Ageeement as 4
result of federal legistation or regulatory order preciuding such performance; or (D) as otherwise permitted under
this Term Sheef.

21. Representations and Warranties. Programmiar and Broadoaster each reprasend and warant that (i) it is
duly organized, validly existing and in geod standing under the faws of the state under which it is organized; (i}t
has. the power-and autharity to enter Info this Agreement and 1o petform {ully ifs obligations hereunder; () 1he
individual executing this Agreement ot its behalf has the authorlty 1o do so; and {iv) the obligations created by
this Agreemeni constitute legal, valid and binding obligations enforceable in accordance with their terms.
Programmer further represents and warrants to. Broadeaster that Progranimer holds all necessary rights and
fieenses in and to the Programming, and that such clghls and licenses are sufficient fo permit the pablication or
exhibition of the Programming via any medium for which Broadcaster has publication ar sxhibition rights under
this. Agreement without infringing the copyright or other intellactual properly rights of any third party,
Programmer further représents and warcants inal the: Programiming, Including, to Programmer's knowlsdge,
Programmer-supplied commercial advertisements, provided by Programmer wilf comply with &l laws, stalutes,
regulations, and rules, including those of the FOC, applicable to broadeast telovision stations, including but not
limited to, closed captioning, childrer’s programining, indecsnay/obscenity/safe harbor, and pofitical adverlising.
The representations and warranties contained in this Section 20 shall survive terimination of this. Agreement uniil
the expiration of the applicable statute of fimitalions-for the dlaim for which indemnification is sought.

2. Indamnification.

() By Programmer. Programmer shadl indemnify, defend, and holé Broadeaster, the Stations, and
its officers, owners, agents, and employees harmiess agalnst all direct clalms, liabllifies, damagns, and cosls,
inclading reasonable atiorneys’ feas and assoclated expenses ardsing therefrom (excluding any claim by
Broadcaster for lost revenue, lost profits or otiver consequential damages, if any, regatdless of whether such
alieged damages are.or-were foroseaable), as the resull of: {1} any third party claim alleging that the
Frogramening or othter material provided by Programmer, as used in accordance with this Agreement violates or
infringes upon the frade name, frademark, copyright, literary or dramatic right, or right of privacy or publicily of
any party, or constitule alibet or slander of any party {but excluding any claim based upon infringement of public
performance rights In musie), or viclates any laws, stalutes, regulations or rules, (i) any breach of any of
Programmer's ropresentations, warranfies; covenants or agreements hereunder or (i) any non-compliance by
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Progranmer with the Communications Act of 1934, as amendad, or any rules or regulations adopled by the
FCG o any SUCCEES0T agenoy,

{t) By Broadcastar. 8roadeaster shall indemnify, defend, and held Pragramiver and iis affiliates,
officers, directors; agents, and employess. harless against any direct claims, labiities, damages, and costs,
including reasonable attorneys’ fees and associated expenses arising therefrom (excluding any claim by
Programmer for lost revenue, lost profits or other consequential damages, if any, regardiass of whather such
alleged damages are or were joreseeable), caussed by or arising oul of matters relating (§) to publlc performance
righis inrmusie, (1) to any materiaf furnished or added by any party: other thari Programuor after delivery of the
Programning to Broadcaster, (Il 10 the extent Programming is changed or othgrwise affécted by Insertlon or
daletion of any malterial by any party olher than Programmer fter delivery of the Programsing to Broadeaster,
{v} any breach of any of Broadeaster's representations, warranties, covenants or agreements hersundar, (v)
any programming broadeast by Slations other than Programming provided by Programmer to Broadeaster
pursuant to the tarms of this Agresmant, or (vi) any non-compliance by Broadcaster with the Cominunicalions
Act of 1934, as amended, or any rules or regulations adopted by the FCC orany successor dgency.

{e) indemunification Progedures: In the event of any claim for indemnification, the claiming party
shall proraptly notify the indemnifving party of the basis. for and amount of the claim, mducimg the name of any
third perty lnvolved, With the exception of proceedings bafore the FCC (for which no right of assumption or
compromise shall exist), the indemnifying party shall have the nghE to be exarcised within thirty (30) days of
natics, If Hability to a third party is involved, to defend or compromise such matler & the sole cost and expense
of the indemnifying party, and the mdemmﬁed party shall sooperale fu!iy in such defensa. The indamnified party
shalt not setile or comproraise any claim by a third pariy for which it is enfitled to indemnification withoui the
prior consent of the indemnifying party, unless sult has been nstituted and the mdemmfylnq party has not
assumed control of the sult. The indemnifying party shall not sellle or compromise any claim by a third party
dnless the setflement involvts ne monatary payment or other obligation on the part of the indemnified party and
intludes a release In favor-of the indemimnified parly. The provisions of this Section 19 shall survive termination
of this Agreement unlil the expiration of the applicable statute of linltations for the diaim for which
indemnification is-soughi.

23, Dispute Resolution. In no event shall either Programmer or Broadeaster be Rable for any consequenhal
special, incidental or punitive damages, including, without limitation, sny lost profits of any kind, arising out of or
relating fo any. breach of this Agreement; provided, hawever, that this provision: shall nol restrict 2 parly's
indemnification obligations with respect 1o a third parly.claim,

24, Faree Majeure. Neither parly shail incur any liability to the other under this Agreament if the performance of
that parly is prevented, interfored with- or prachuidied because of an Acl of God, fire, luckout, slriks, action by a
gavernment authority, riot ar-any similar or different cause bayond the confrol of the pariy so failing to parform,

25, Asglanment. This Agreement shall not be assigned by Broadcaster withoul the prior written consent of
Programmer; provided however that this Agreement may be assigned by Broadeaster, without Programmer’s
congent, to a party that acquires afl or substantially all of the assels of Broadeaster or Station. Prior lo the
effactivenass of any such asslgnment, any permilled assignee shall berome.a licenses hereunder,

26. No Joint Venture or Partuarship. Nothing contained In this Agreemerit shall create any parlnership,
aqsoctatmn joint venture, fidusiary or ageney relationship between Broadraster and Programmar. Except as
otherwise specifically set forth herain, netiher Broadeaster nor Programiner $hall be authorized or empowesred to
myake any representation or commitment or to perform any act-which shall be binding on the other unlsss
expressly aufhorized or empowerad in wrifing.

27. Broadeaster's Liability Insurance. Broadcaster shall, al its expense; secure and malntain in force during
the Term hareat a policy of Broadeaster's fability insurance for the Slation and standard Errors and Omissions
Insurance rassonably accaptable 10 Programmer, and naming Programimer as an additionally insured
thereunder,

28, Miscellansous Provisions, This Term Sheet sets forth the enlire agreement and understanding of the
parlies relating to the subject malter hereof, and supersades all prior agresments, propusals or understandings
as fo such subject matter. Neither party shall publicly disclose any of the specific terms and conditions of this
Term Shaet, except as required by law. Any waiver of any provision of this Term Sheet must be in writing and
~ signed by the parly alleged to have walved such provision, and any single waiver shall not operate to walve
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sthsedquent of other defaults, This Tenm Sheet is subject fo, and Broadeaster shall ensure compliancs with, the
Communications Act of 1034, as amended, and the rules, regulations, and pofivies of the FCC. Thig Teun
Shieet shall be governed by thedaw of the State of New York, excluding any conflicts or choice of law rule.or
principle that might otherwise refer construction or interpretation of this Term Shesl to the substantive law of
another jurisdiction.

29, Lonw-Form. The partigs agree to negotiate in good Taith a longform agreemant ("Agresment”) ccmtaming
the terms and conditions set forth in'this Terni-Sheel, as well as ather teris aind conditions typloally found in
agreements of similar nafure. Until such Agreement is executed by the parties hereto, thils Term $heei shali ba

binding and continue to apply in full force and sffect.

i WiTnEss WHEREOR, the parties have executed this Term Shaet as of the da'y'and yoar first abiove written,

REVIEWED BY:

JOHN BRYAN

EXECUTIVE VICE PRESIDENT
BROADCAST STRATEGY
NerRo-GOLDWYH-MAYER SYUDIOS NG,

THis TERM SHEET SHALL NOT BE BINDING URLESS AND UNTIL SIGNED BY BOTH PARTIES BELOW,

ACCEPTED AND AGREED;
BROADCASTER & 0{7 , METY NNIONAL Lm;ran PARTNERSHIP
Vi ] o, /‘/ k]
B'y:'“f"f“"'/“." : / . By 4. fESE
Name: Bandy DiPasquate: Name: Nuarman H%uaplm _
Title: President & CEQ Tile: Fresident, Madison Halstod LLG, its General
Partrer
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1.

Exhibit A

Excentions to In-Pattern Broadeast

Substitutions aud Preemptions. Nothing in this Term Sheet shall limit Broadeaster's right in'good faith {4}
1o reject or tefss any Programming that Broadeaster reasonably belisves o be unsatisfactory or
unsuitable, of contrary 1o the public intarest, or {£) fo subsiitute a program that, in Broadeaster's apinior, s
of grealer local or nalional importance than a Program. Broadeaster shall have the right to substitute the
Programmmg with the Foliowmg programuming; (W) local naws, breaking newshveather and sports

pragramming (1.e. professional, college and high school), (X) progremming required o be distribuled on the

station signal pursuant to any pre~-existing agreement beliveen Broadoaster and g third-pariy, (Y) paid-
programming upon mulual approval throughout tarm, and {Z) up to thirty-nine {39) additional programming
hours per year as determined by Broadeaster in ity reasonable discretion,

Progedures Relating to Substitution and Preemption. Broadcaster shall give Programmier written notice
of each rejection, refusal or substitution, the dentlly and length of the prograrming 1o be substiluted for a
Program (the "Bubstitute Prograraming”) and the justilication therefer, notlater than seventy-two (72)
hours after receiving notice of such Program, or ag soon thereafter as possible. Programmer reserves the
tight to request Broadeaster to broadoesst sald Program (including alf dational commercial advertisements
originally contained therein) in an alternate time period or program stream normally occupisd by ofher
Programming. Broadeastar will use goed faith afforts fo satisfy Programmar’s request for an alternative
broadeast, but hathing conlained herein shall e consirued as an obligation for Broadeaster to broadeast the
Programming in an alternalive iime period.

Unauthorized Pragmotions. An “Authorized Preempt!on shall mean any fallure by a Slation 1o
lirnadcast any Programing: (A} due to force majeure; () pursuant to Section 8; or {C} as otherwise

,approved by in advance by Programimer. Any other presmplion or fallire te broadoast any Programming

that is not an Authorized Preemplion is an “Unauthorized Preemption” § within any three (3) -month
period during the Term, Station makes three (3) or more Unauthorized Preemptions of any Programming,

Programrer shall have the-right, upon thirty (30) days prior written notice to Broadcaster, 1o terminale this
Fern Shaet. Nolvithstanding the forgoing, Programmar agress to emgage in good falth discussions with

Brozdoaster with respect o the causa(s) of such Unauthorized Preemptions and the avaitability of curing
such Unauthorized Preemption before terminating this Term Sheat pursuant to this Section, Furthermore,
for clatity, any Unauthorized Preempfion shall be specifi to the Station, and notimpact other licensed
Slations under this Term Shesl,

If any of the repurposed news, local spurts programs cease to be programmed in the timapariods noted on
the aftached schedule, the time-will revert back to MeTV. Upon expiration of surrent syndication confracts
Himeperiods shalt revert back to MeTV..



 Exhibit B
Cable and Satellite Systoms

Liat of all cable and satelfite systems on which MeTV will be carried and estimated date of carriage.

© Time Warner Cable - Charingl 80

Verizon Fios -~ Channe! 470



Exhibis ¢
Local MeTV Wabsite
URL: www MaTVSyracuse.com

Broadcaster Branding Elements _
The Local Website: shal] inclade the foliowing Broadeastar-spedific branding elements:

s The page header of the Local Website shall Include Broadeaster’s custom MeTV loga.

» Broadcasier may elect fo Inglude {lie logos of Broadoaster's parsnt or sister station{s) or oiher Broadcaster
‘web properties in the footer of the Lecal Website.

Adverdising/Promotiong] loveniory _ ,
Broadeaster shall be entitled lo the following advertising and promotional Inventory on the Local Website and
shall be entitied o retain all revenues derived therefrom. ,

¢ Broadcasler-provided above-thefold banner adverlisements on every page of the Local Website,
Broadeaster shall provide Progranvmer with an "ad tag® from Broadoasier's banner prowdex fo.enible
Programmer fo serve Broadoasfsr's banner ads.

¢ The first slide in a five-slide promoticnal bilboard located on the Local Website's home page. Broadeaster
shall use the blllboard tool provided by Programmer to manage such locat promotional biltboard inventory,

All advertising and promotional contant provided by Broadeaster shall be subject to Programmer's approval,
which approval may be withheld (by way of example and not of fimitation) with respect to advertising or
promotional confent that Programmer deems fo be incompatible or inconsistent with the Network brand or far g
product or service that Is competitive with the Netwerk,

For the avoldance of doubt all reveries der tyad from Prag’rammer'nprovide'd atverlising or promotional conlent



Exhibit D
{For Primary Stations Only}

Please designate hours/time perinds/dayparts during whish your prirvary station wilf be alring the MeTV
programming stream. To be determined at Liconset option.

Licsnisee local paid program time periods shall air on MeTV DT2 schedule througholt term.
M-F -

Saturday -
Sunday -
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