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AMENDED and RESTATED LICENSE AGREEMENT 

This AMENDED and RESTATED LICENSE AGREEMENT (the "Amended and 
Restated Agreement") is made and entered into this   ("Effective Date"), 
by and between Ellis Commun ications KDOC, LLC, a Delaware limited liability company and 
licensee of KDOC-TV (referred to herein as "KDOC"), and ABC Holding Company Inc., a 
Delaware corporation and licensee of KABC-TV ("KABC"). KDOC and KABC may 
sometimes be individually refe1;ed to herein as a "Party" and collectively as the "Parties." 

W'I TN E S S ET H: 

WHEREAS, KDOC wishes to license from KABC,a live feed newscast, fully produced 
by KABC fo r broadcast on KDOC, as well as the rebroadcast of a KABC newscast over KDOC; 
and 

WHEREAS, KABC wishes to provide such newscasts to KDOC for broadcast over 
KDOC's facilities on the tem,s and conditions set forth in this Agreement; and 

WHEREAS, the Part ies entered into a license agreement dated   
("Prior Agreement") pursuant to which KDOC licensed a live feed newscast and the 
rebroadcast of a KABC newscast; and 

WHEREAS,    
 

WHEREAS, the Parties wish to enter in this Amended and Restated Agreement on the 
terms and conditions set forth herein. ' 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth 
herein, and for other valuable and good consideration, the receipt and sufficiency of which is 
hereby acknowledged, the Patties agree as follows: 

I. NEWS BROADCASTS 

a. The Newscasts. Subject to the terms and conditions set forth herein, KABC 
hereby licenses to KDOC the non-transferable, right and license (without the right 
to sub-license), for broadcast so.lely over the facilities of KDOC, the following 
programming: (i) a live, one hour newscast, Monday-Sunday, 7:00-8:00 pm (the 
"Live Newscast"); and (ii) a repeat of KABC's Monday-Sunday 11 :00 pm 
newscast for broadcast on KDOC at 12:00 am on Monday-Sunday (the "Repeat 
Newscast''). The "Live Newscast" and the 'Repeat Newscast" shall hereafter be 
collectively referred to as the "Newscasts." The rights and license set forth herein 
shall be limited to over-the-air broadcast only on KDOC, and solely within the 
Los Angeles, California Designated Market Area ("DMA"), as defined by Nielsen 
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Media Research Services, and for no other use, including, without limitation, 
distribution via the internet, wireless, mobile or via any other media. 

b. During the "Tenn" (as defined in Paragraph 2), KDOC's right to broadcast the 
Live Newscast shall be exclusive, and KABC agrees not to license the streaming 
or the broadcast of the Live Newscast to any other party and shall not broadcast 
or stream the Live Newscast on KABC . Notwithstanding the foregoing, KABC 
shall have the right to broadcast or otherwise exploit or use excerpts or materials 
from the Live Newscast as it elects, in its sole discretion, in any and all media 
now known or hereafter cr~ated, throughout the world in perpetuity without 
compensation to I<DOC. For the avoidance of doubt, KDOC acknowledges that 
the Live Newscast may include non-exclusive material, including, but not 
restricted to, videotape, graphics, news stories, reporters, sports and weather 
reports, which may also appear on KABC's own newscasts or those of its 
licensees, and such use shall not violate the grant of exclusivity provided herein. 
KDOC's right to broadcast the Repeat Newscast shall be non-exclusive and 
KABC, or its licensees, shall have the right to broadcast or otherwise exploit or 
use the Repeat Newscast as it elects, in its sole discretion, in any and all media 
now known or hereafter created, throughout the world in perpetuity, provided 
that, KABC shall not license the right to broadcast or stream the Repeat Newscast 
to any other terrestrial broadcast television station operating in the Los Angeles, 
CA DMA, other than KABC, and provided further, that KABC shall not 
broadcast the Repeat Newscast on its D-1 or D-2 channels before or during the 
same time as it is broadcast on KDOC. 

c. KABC shall be the exclusive broadcast television station provider of non-KDOC 
branded news programming to KDOC during the Term. In furtherance of the 
foregoing, KDOC agrees that it shall not broadcast or otherwise transmit a 
newscast that is produced, created or otherwise provided in-house or by any third 
party broadcast television station over KDOC's facili ti es which is not branded 
"KDOC." 

d.  
 

(i)  
 
 

 

(ii)  
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(iii) All commercial inventory broadcast in the Newscasts by KDOC shall 
comply with KABC's Broadcast Standards and Practices, and with all 
federal, state, and local laws and regulations governing advertising, 
including,  

 
 
 
 
 
 
 

 

e. KDOC shall broadcast  promotional spots in each 
 promotional spots  

 
         All 

promotional spots shail be produced by KABC and shall promote KABC's other 
news programs, except for those generic promotional spots which air only on 
KDOC in non-news programming, which KABC will produce for KDOC on a 
periodic basis). The general placement of the promotional spots in the Newscast 
shall be mutually agreed upon.  

 
 

f. Title/Content/Limitations.  
  

 
 
 
 

  
 

g. Personnel. For the Live Newscast,  
. As 

between KABC and KDOC, the personnel used in the Newscast are and shall 
- remain on the payroll of KABC, shall work from KABC's studios and shall at all 

times be subject to KABC's work practices, benefit programs and standards.  
 

 KDOC shall not 

3 



Execution Copy 

use Lhe names, images, likeness or bi.ograpbfoal information of any individual 
who provides services in connection with the Newscasts or tbe name and logo or 
other intellectual property of KABC in any manner other than to broadcast and 
promote the Newscasts, and all such promotional material must be provided by 
KABC. 

h. Graphics/Set Design. All production values, graphics, and set design shafl be 
determined by KABC  

 
 

. Nothing 
herein shall preclude each of KDOC and KABC from using their individual 
names and marks now known or hereafter created during and after the Term, 
except as specifically set fo1th herein. 

1. Fiber Connectivity/Closed Captioning.  shall be responsible,  
, for the fiber connectivity necessary to broadcast the Newscasts on 

KDOC. KABC agrees that the Newscasts shall comply with all applicable federal, 
state and local regulations and policies, including FCC requirements regarding 
closed captioning,  

J. KABC Preemption of Live Newscasts. KABC shall have the right not to produce 
a Live Newscast for KDOC in the event other live programming is emanating 
from KABC at or about the same time as the Live Newscast. KABC will provide 
KDOC reasonable notice, under the circumstances, in those instances where 
KABC is unable to deliver a Live Newscast. Additionally, in the event KABC 
airs or goes to breaking news in any part of the 8-9PM time period which prevents 
KABC from doing a Live Newscast during such breaking news segment, KDOC 
shall have tl:ie option to simulcast the KABC breaking news segment. 

2. TERM. 

a. The term of this Amended and Restated Agreement shall be   
   

(hereinafter, the "Term") unless earlier terminated as set forth in subparagraph 
2(b). 

b. This Amended and Restated Agreement may be terminated as follows: 

(i) by either Party on not less than thirty (30) days prior written notice; 

(ii) upon written notice by either Party, in tbe event this Amended and 
Restated Agreement has been declared invalid or illegal in whole or 
substantial parl by an order or decision of an administrative agency or 
court of competent jt1risdiction, which is not subject to appeal or further 
administrative or judicial review; 
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b. 

Execution Copy 

(iii) upon written notice by either Party if there has been a change in the 
Federal Communications Act which causes this Amended and Restated 
Agreement to be in violation thereof and the applicability of such change 
is not subject to appeal or further administrative review; or 

(iv) as a result of a material breach that remains uncured within twenty (20) 
days (reduced to ten (I 0) for a failure to make a payment), after receipt of 
written notice from the non-breaching Party, or immediately upon written 
notice by the non-breaching Party, if the breach is one that would have an 
adv~rse effect on the non-breaching Party's FCC license. 

CONSIDERATION. 

 
 
 
 

 

4. PROGRAMMING. 

a. Ownership. AJI Newscasts, promotional materials, recordings and "outtakes," as 
well as the Newscast titles, formats, scripts, characters and all other subject matter 
related thereto and any programming and other property or material conceived, 
created, prepared or furnished by KABC, its employees, agents or subcontractors 
or on their behalf hereunder, whether or not included in any Newscasts, shall 
remain, both while this Amended and Restated Agreement is in effect and at all 
times thereafter, K.ABC's sole and exclusive property. KDOC shall not at any 
time claim any title or interest whatsoever in such materials, programming and 
elements. KDOC hereby waives the right to exercise any rights of droit morale 
with respect to such materials. All rights not specifically granted to KDOC 
hereunder are reserved to KABC for exploitation by it or its licensees without 
restriction in all manner and media, now known or hereafter created, throughout 
the universe in perpetuity. 

b. Preemption. KDOC may preempt the Newscast in the event of live breaking news 
or in order to broadcast programming deemed by KDOC to be of greater national, 
regional or local importance as determined by KDOC in its reasonable discretion. 
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In addition, KDOC may reject any Newscast, or portion thereof, if it determines 
that the broadcast of such material would violate applicable laws or otherwise be 
contrary to the public interest. There shall be no reduction in the Monthly 
License Fee in the event of a preemption by KDOC pursuant to this subparagraph. 

5. PROMOTION. All promotions in the Newscasts will be produced by KABC, 

 
 

6. MUSIC. KDOC shall be solely responsible for all performance licenses of any 
music included in the Newscasts airing on KDOC, and KABC shall be solely responsible for all 
other music licenses, including synchronization and master licenses for music contained in the 
Newscasts. KABC wanants that the performing rights in all musical compositions contained in 
the Newscasts hereunoer are either controlled by BM1, ASCAP or SESAC, are in the public 
domain or are controlled by KABC to the extent required for the purpose of tbis Amended and 
Restated Agreement. 

7. INSURANCE. During the Term of this Amended and Restated Agreement, each 
Party shall maintain the following type of insurance coverage in the indicated amounts and shall 
deliver to such Party a ce1tified copy of such policy or, if the other Party is agreeable, a 
certificate of insurance indicating: (a) Comprehensive General Liability insurance in the amount 
of at least (b) Workers' Compensation Insurance as required by applicable law and 
Employer's Liability Insurance with minimum limits of  and (c) Media Liability 
Insurance in an amount of at least  All insurance requi(ed in 
this Paragraph shall contain a provision that the policy may not be canceled, terminated, changed 
or modified unless thirty (30) days prior written notice thereof is furnished. All insurance 
required in this Paragraph shall be primary and not contributory with regard to any other 
available insurance to a Party and all insurance shall be written by companies with a BEST 
Guide rating of B+VII or better. Certificates of insurance shall include the other Party, its parent 
and any subsidiaries of each, and the officers, directors, employees and agents as additional 
insureds and contain a waiver of subrogation in their favor. (The additional insured requirement 
applies to all coverages except Workers' Compensation and Employers Liability. The waiver of 
subrogation applies lo all coverages). The minimum limits of the insurance required in this 
Paragraph shall in no way limi or diminish either Party's liability under other provisions of this 
Amended and Restated Agreement. Each Party shall promptly notify its respective insurance 
carrier and the other Pa11y in the event that any claim for loss or damage is made ot filed by any 
third party which relates to the Newscasts. 

8. FORCE MAJEURE. If KABC is prevented from making timely delivery of the 
Newscasts, as herein provided, or if KDOC is prevented from exhibiting the Newscasts as herein 
provided, by reason of an act of God, strike, labor dispute, fire, earthquake, flood, delay in 
transportation, failure or delay in technical equipment, war, public disaster, or by vi1tue of any 
action of the Federal Communication Commission, or any other cause or reason beyond the 
reasonable control of KDOC or KABC, as the case may be, such failure shall not be a breach of 
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this Amended and Restated Agreement and, such condition shall be a valid excuse for delay in 
performance or non-performance of such obligations, but nothing here in shall serve to extend 
the Term of the Amended and Restated Agreement. Further, in such event, there shall be a pro 
rata reduction in the Monthly License Fee for each Newscast that KABC is unable to provide or 
KDOC is unable to broadc~st as a result of such Force Majeure event. Either Party shall have the 
rigl,t to terminate this Amended and Restated Agreement as a result of any Force Majeure event 
that precludes production or exhibition of the Newscasts in excess of thirty (30) consecutive 
days. 

9. INDEMNIFICATION. 

a. KDOC hereby indemnifies, defends and holds harmless KABC, its parent 
companies, and all of its or their subsidiaries, and related and affiliated 
companies, and their respective officers, directors, agents, employees and assigns, 
from and against all demands, claims, actions or causes of action, losses, 
damages, Liabilities, costs and expenses, including, without limitation, court costs 
and reasonable attorneys' fees (collectively, "Claims"), incurred by KABC as a 
result of (i) the breach or alleged breach by K.DOC of any representations, 
warranties, covenants or other responsibilities of KDOC pursuant to this 
Amended and Restated Agreement,  

 
 
 

 (iv) any claim arising out of 
KDOC's failure to obtain music performance licenses as set forth in Paragraph 7. 

b. KABC hereby indemnifies, defends and holds hannless KDOC, its parent 
companies, and all subsidiaries, related and affiliated companies of each, and their 
respective officers, directors, agents, employees and assigns, from and against 
all Claims, incurred by KDOC as a result of (i) the breach or alleged breach by 
KABC of any representation, warranties, covenants or other responsibilities of 
KABC pursuant to this Amended and Restated Agreement,   

 
 
 

 
 

c. KDOC or KABC, as the case may be (the "Indemnified Party"), with respect to 
claims of liability by third parties asserted against or imposed upon or incurred by 
the Indemnified Party that are subject to indemnification under this Paragraph 10 
("Third-Party Claim"), shall comply with each of the following conditions: 

(i) Provide the other Party (the "Indemnifying Party") prompt notice of any 
Third-Party Claim, and the Indemnifying Party will undertake the defense 
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thereof by representative of the Indemnifying Party's own choosing 
reasonable satisfactory to the Indemnified Party. The Indemnified Party 
may, at its sole option and expense, elect to participate in, but not control, 
such defense. 

(ii) In the event that the Indemnifying Party, within a reasonable time after 
notice of any such Third-Party Claim, fails to defend, the Indemnified 
Party will (upon further notice to Indemnifying Party) have the right to 
undertake the defense, compromise or settlement of such Third-Party 
Claim for the account of Indemnifying Party, subject to the right of 
Indemnifying Patty to assume the defense of such Third-Party Claim with 
counsel reasonably satisfactory to the Indemnified Party at any time prior 
to settlement, compromise or final determination thereof. 

(iii) Anything in this Paragraph 9 to the contrary notwithstanding, the 
Indemnifying Party shall not, without the Indemnified Party's prior written 
consent, which consent shall not be unreasonably withheld, settle or 
compromise any Third-Party Claim or consent to entry of any judgment 
with respect to any Third-Party Claim for anything other than money and 
damages paid by Indemnifying Party which would have any adverse effect 
on the Indemnified Party. The Indemnifying Party may, without the 
Indemnified Pa1ty's prior written consent, settle or compromise any Third
Paity Claim or consent to entry to any judgment with respect to any Third
Party Claim which requires solely money damages paid by the 
Indemnifying Party which includes as an unconditional term thereof the 
release of the Indemnified Party from all liabilities in respect of such 
Third-Party Claim. 

10. MISCELLANEOUS. 

a. Notices. All notices, demands, or requests to be given pursuant to this Amended 
and Restated Agl'eement shall be in writing and shall be in writing and shall be 
deemed to have been given upon receipt by (i) delivery by ha11d and the execution 
by the recipient of a written receipt, or (ii) by depositing with the United States 
Postal Service or in any one of its depositories the same to the recipient by 
registered or ce11ified mail, postage paid, with return receipt requested, addressed 
as follows or as may be directed in writing by one Party to the other within the 
continental United States: 

ff to KABC: 

KABC-TV 
500 Circle Seven Drive 
Glendale, CA 91201 
Attention: Cheryl Fair, President and General Manager 

8 



With a copy to: 

ABC, Inc. 
77 West 66th Street 
New York, NY 10023 
Attn: Deputy Chief Counsel, Legal Affairs, Broadcast 

Ifto KDOC : 

KDOC-TV 
625 N. Grand A venue 
Santa Ana, CA 92701 
Attention: John Manzi, President and General Manager 

With a copy to: 

Ellis Communications KDOC, LLC 
888 3rd Street NW, Suite A 
Atlanta, GA 30318 
Attn: Bert Ellis 
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b. Public Statements/Use of Logos. Neither Party will make any public 
announcement or issue any press release regarding this Amended and Restated 
Agreement or the transactions contemplated hereby without the prior approval of 
the other Party, which approval shall not be unreasonably withheld or delayed. 
Except as otherwise provided in this Amended and Restated Agreement, neither 
Party shall use the logos, trademarks, service marks or other intellectual property 
of the other, or any of its parent or affiliated companies, without such Party's 
prior written approval in each instance. 

c. Severability. In the event any paragraph contained in this Amended and Restated 
Agreement shall be held to be invalid, illegal or unenforceable in any respect, 
such invalidity, illegality, or unenforceability shall not affect any other provision 
hereof and this Amended and Restated Agreement shall be continued as if such 
invalid, illegal or unenforceable provisions had never been contained herein. 

d. Applicable Law. This Amended and Restated Agreement is subject to applicable 
federal, state and municipaJ laws and regulations now or hereafter in force and 
shall be construed according to the laws of the State of California, without regard 
to conflicts of law rules. 

e. AssignmenUBenefit. KDOC may not assign its rights or obligations hereunder 
without the prior written consent of KABC, which shall not be unreasonably 
withheld, conditioned or delayed. Upon notice to KDOC, KABC may assign this 
Amended and Restated Agreement to any party provided that such party shall be 
the same entity producing KABC's news programming. This Amended and 
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g. 
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Restated Agreement shall be binding upon and inure to the benefit of the Parties 
hereto, and their respective successors and permitted assigns. Notwithstanding 
anything herein to the contrary, under no circumstances may KDOC use or 
license the Newscasts, or any materials provided by KABC hereunder, in whole 
or in pa1t, for any purpose other than broadcast over KDOC within the terms set 
forth herein, without the prior written consent of KABC. 

Waiver. Any waiver as to any terms and conditions of the Amended and Restated 
Agreement must be in writing and shall not operate as a future waiver of the same 
or any different terms and conditions, or prevent the future enforcement of any of 
the terms or conditions thereof. 

No Pa1tnership. The Parties hereto shall be deemed to be in a contractual 
relationship only as a result of th.is Amended and Restated Agreement and shall 
not be treated as having formed a partnership, joint venture, joint employer or any 
similar arrangement. Neither Patty is an agent of the other Party and neither shall 
have the authority to act on behalf of the other. 

Counterpa11s. This Amended and Restated Agreement may be signed in 
counterparts with the same effect as if the signature on each counterpart were 
upon the same instrument. 

Entii'e Agreement. This instrument contains the entire agreement of the Parties 
and may not be changed except by an agreement in writing signed by the Party 
against whom the enforcement of any waiver, change, extension, modification or 
discharge is sought. 

Confidentiality. 

(i) Each Party agrees to treat information deemed by the disclosing Party or 
its representatives in writing as confidential (such information being 
collectively referred to as the "Confidential lnfor1nation"). The terms of 
this Amended and Restated Agreement shall be considered Confidential 
r nformation. 

(ii) The receiving Party shall not use the Confidential Information in any way 
detrimental to the disclosing Party and the receiving Party will keep such 
Confidential r nformation confidential a.nd will not disclose such 
information in any manner whatsoever, except (i) to its employees and 
other representatives who need to know such information for the purposes 
of implementing this Amended and Restated Agreement, provided such 
representatives are informed of the confidential nature of the Confidential 
Informatjon and agree, in advance of receiving the Confidential 
Information, to be bound to keep such information confidential and (ii) to 
such other persons as the disclosing party may consent in writing. 
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(iii) The receiving Pat ty further agrees that upon its request it will promptly 
redeliver to the disclosing Party any Confidential Information contained in 
any wi·ltings furnished by the disclosing party without retaining any copy 
or extract, and will hold confidential any writings which contain any such 
Confidential Information. 

(iv) The term "Confidential Information" does not include info1mation which 
(i) was or becomes generally available to the public other than as a result 
of a disclosure by the disclosing Pa11y or its representatives, (ii) was 
within the receiving Party's possession prior to its being furnished to the 
receiving Paity by the disclosing Party, or (iii) becomes available to the 
receiving Party on a non-confidential basis from a source other than the 
disclosing Party or its representatives, provided that such source is not 
otherwise obligated to the disclosing Pa11y to keep such information 
confidential. 

k. Survival. The provisions of Paragraphs 3.b., 4.a., 9, 10.d. and 10.j . shall survive the 
expiration or sooner termination of this Amended and Restated Agreement. 

IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated 
Agreement to be executed by their duly executed ot1icers, as of the day and year first above 
written. 

ABC Holdini Company Inc., licensee of KABC· TV 

By:____,.__ _ _ ,___ _ _ _ _ _ 
Cheryl Fair 
President and General Manager 

KDOC-TV 

d}!n 
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