EXECUTION COPY

LICENSE AGREEMENT

This LICENSE AGREEMENT (the "Agreement”) is made and entered into this 16th day
of December, 2014, by and between WCIU-TV Limited Partnership (an Illinois limited
partnership) licensed owner of television station WCIU-TV ("WCIU-TV"), and WLS
Television Inc., (a Delaware Corporation) licensee of television station WLS-TV ("WLS-TV").
WCIU-TV and WLS-TV may sometimes herein be individually referred to as a "Party" and
collectively as the "Parties”.

1. Production:

()

(a) The Newscast. Subject to the terms. ‘and conditions hereinafter set forth,
WLS-TV hereby agrees to produce an excluswe newscast for WCIU-TV and to
deliver, via means of a microwave feed, fiber 0pt1cs link or similar technology (as
mutually agreed to by the Parties) from WILS-TV, a live feed newscast fully
produced and staffed by WLS:TV personnel for ovel-the-an broadcast on WCIU-
TV from 7:00 p.m. to 8:00 p.m.;ifive evénings per week, Mondays throtigh Fridays
of each week throughout the Term'::(_the "Newscast") plOVlded, however, WCIU-
TV shall have the right to tape-delay
programming continues: beyond 7:00 §5P~.M but 111 any such event the Newscast
shall not be delayed beyond tlnrty (30) mmutes‘ _except in the case of hve sporting

- Tocal 01_ ,__na’uonal 1mpo1tance The initial
v 12, 2015, The working title for the news

WCIU-TV acknowledges that the Newscast may include
non-exclu waterial, including, but not restricted to, videotape, graphics and
news stories reporters, sports and weather reports, which may also appear on
WLS-TV's own newscas(s or those of its licensees. Except in connection with
major news events and issues of importance to the local community, WLS-TV
will use reasonable efforts to control the use of previously canned news content
from eatlier WLS-TV newscasts that day, WLS-TV covenants that important
content will not be held back from the WCIU-TV Newscast news in order to
break it at 10:00 pm on WLS-TV,
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(ii)

(i)

(iv)

(vi)

| peif

Additional Programming, In addition to the Newscast, WLS-TV shall produce and
license to WCIU-TV a thirty second (:30) news topical, a four second (:04) news
topical and a four second (:04) weather topical each day (M-F), which shall be
delivered to WCIU-TV by 3:00 pm. WLS-TV shall also ploduce generic news
topicals, thirty second (:30) and fifteen second (:15) and generic weather topicals,
thirty second (:30) and fifteen second (:15) for use by WCIU-TV (such news,
weather and general topicals, collectively referred to herein as "Topicals"). WLS-
TV shall produce other promotions, subject to mutually agreement by the Parties
as to material ferms, including, without limitation, subject matter, cost and
production schedule.

Production Elements. All production valuéggl-t‘ggaphics, and set design shall be
determined by WLS-TV with WCIU-TV's7rcasonable input and shall be
qualitatively comparable to other WLS TV newscasts

Newscast Employees. As between WLS TV and WCIU-TV the anchors and other
persomnel used in the Newscast are and shall remain on ‘the payrol 1.S-TV,
shall W01k ﬁom WLS-TV's stud1os and shall at all times be‘subject S-TV's

obligation to hne or assume the em
employee as part of this -Agreement.

who appears on-ait.in co L with:
TV in any manner othel than to: b1 oadca and p1 orote the Newscast; all such uses

solely 1esp01131ble “for;all other: "'inusw licenses, mcludmg synchmmzatmn and

1aster hc',.‘ nses for musgic- .contained in the Newscast. WLS-TV warrants that the
forming rights in all musmal compositions contained in the Newscasts, Topicals
andu_o er material p10v1ded by WLS-TV hereunder are either controlled by BMI,
ASCAP 6r, SESAC, are in the public domain or are controlled by WLS-TV to the
¥ d f01 the purpose of this Agreement.

Ownership. All Newscasts, Topicals, promotional material, Newscast and Topical
recordings and "outtakes" as well as the Newscast titles, formats, scripts,
characters and all other subject matter related thereto and any other property or
material conceived, created, prepared or furnished by WLS-TV, its employees,
agents or subcontractors ot on their behalf hereunder, in connection herewith,
whether or not included in any Newscast, Topical or other content, shall remain
both while this Agreement is in effect and at all times thereafter WLS-TV's sole
and exclusive property. WCIU-TV shall not at any time claim any title or interest
whatsoever (other than pursuant to this Agreement) in the Newscast, Topicals or
any of these materials and Newscast and elements. WCIU-TV hereby waives the
right to exercise any rights of droit morale. WCIU-TV agrees that such materials
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and Newscast elements created and furnished by WCIU-TV hereunder shall be
considered "works made for hire” as that phrase is used in Sections 101 and 201 of
the Copyright Revision Act of 1976. If any such materials or elements shall not be
deemed to be a "work made for hire", WCIU-TV hereby assigns and transfers to
WLS-TV all rights, including copyright, title and interest in or to all such materials
and elements, failing which, WLS-TV may execute and deliver the instrument as
WCIU-TV' s attorney in fact, and WCIU-TV irrevocably appoints WLS-TV to so
act. Such appointment shall survive the expiration or termination of this
Agreement. All rights pertaining {o the Newscasts, Topicals and other material
provided by WLS-TV hereunder not specifically granted to WCIU-TV hereunder
are reserved to WLS-TV for its exploitation without restriction in all manner and
media throughout the universe in perpetuity.:

(vii) Compliance With Laws. WLS-TV will comply ‘with all federal, state and local
laws and regulations governing content in connection with production of the
Newscast and Topicals, including FEC required closed captioning.

Promotional Spots and Sale of Commercial ;EIn_Vén o1

1) WCIU-TV Exclusive Sales. Exceptas speciﬁcaiﬁr set forth herein, during the
Term, WCIU-TV shall'retain the exclusive right-to sell all commercial units within

(i)

1ing fo-the contrary contained herein, the
2 formattcd NN

omdtional Spots. e
-fgl,z,promotion

for promotion N
he Parties agree that they shall consult on a
regular basis regarding each Party's use and exploitation of all such promotional
spots.

will receive

(b)  WLS-TV agrees to promote NG

In addition
WIS-TV and WCIU-TV agree to work in good faith to jointly promote -
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(ii)

(iv)

Compliance With Laws. WCIU-TV will comply with all federal, state, and Jocal
laws and regulations governing advertising, _

Grant of License. WLS-TV hereby grants WCIU-TV an exclusive, non-transferable,
revocable license to broadcast the Newscast, Monday through Friday between the houis
of 7:00pm and 8:00pm (CT) (“Broadcast Wlndow”),'? olely over its primary broadcast
television channel, including retransmission on cable ahd satellite and linear television
transmission, with call letters "WCIUY  serving viewers' solely within the Chicago, 1L
designated market area, as defined by Nielsen du1mg the Term, In addition, WLS shall
provide WCIU-TV with the embed code. for that version of the: apphcable Newscast that
has been cleared for streaming over the WCIU TV: web31te during’ the Broadcast Window.
If at any time during the Term, WIS secutes the right to: provide all::; ,1_d* party content
contained within the WCIY | ‘newscast on a- “video-on- demand basis, WLS shall extend
such rights to WCIU by meansiof a mutually exe uted addeéndum hereto. Duting the
Term of this Agreement, WLS- TV shall not prodi ¢ d co-branded television newscasts to
be aired duung the adcast Wmdow, or for, any other local teIevxslon broadcast station

: 'evel, that upon ‘the end of the Initial Term, thls Agreement will be
automatically; newed for successive twelve (12) month periods ("Renewal Term"),
unless at least’six; (6) months prior to the end of the then current Term, or any Renewal
Term, either Pa /provides written notice to the other Party (in accordance with the
notice provisions hetein provided) that it is terminating the Agreement at the end of the
then current Term, The "Initial Tenn" and the "Renewal Term", if any, shall collectively
be referred to herein as the "Term".

Upon delivery by either Party of such notice of termination, WLS-TV shall be fiee to
negotiate with any third party, including, without limitation, another local television
broadeaster or cable service in the Chicago, IL. designated market area (“DMA”), for
the production of a newscast to be aired during the 7:00pm to 8:00pm time period for
such station. During such notice period, WCIU-TV shall also have the right to negotiate
with any third party, including, without limitation, another local television broadcaster or
cable service serving the Chicago, IL. DMA, for production of a co-branded newscast to

Page 4 of 11




be aired during the 7:00pm to 8:00pm time period, commencing upon the effective date
of termination of this Agreement.

(i)  Notwithstanding Paragraph 4 (i) above, this Agreement may be terminated by WLS-TV
or WCIU-TV, by written notice to the other Party, upon the occurrence of any of the

following events:

(a)  WLS-TV no longer has the ongoing and continuing right to provide one ot
more significant elements of the Newscast;

(b)  this Agreement has been declared invalid or illegal in whole or substantial
part by an order or decision of an administrative agency or court of competent
Juusdlction which is not subject to appeal 01 furtheI administrative or judicial
review; S

(c)  there has been a change in the Commumcatlons Act that causes this
Agreement to be in violation thereof and the apphcablhty of such change is not
subject to appeal or further admi stlaf"‘ ' :

(d) if the terminating party is not then in- matm ial breach; ]
in material breach under this Agleement and has ed to cure'such breach within
twenty (20) business: days after 1ece1vmg wntteli notlce of breach from the
termmatmg pai'ty, or s .

(ivy I notice of vmtten teimmatlon is given undei ny_of the conditions in Paragraph 4(iii)(a)
and WLS-TV is 1easonably able to p e the Newscast, excluding the prohibited
erial, without compromisingithie quality or integrity of the Newscast and the WLS-TV

. the fina! telecast, of the Newscast will occur no earlier than sixty (60) days
wmg delivery of the ermination:notice. A termination of this Agreement pursuant to

the; terms of Patagraph 4(111)(b) or (cj, shall be governed by the decision of the agency,
her governing; body having jurisdiction over the claim.




(ii)

0. Replesentations and Wal.anties Each:Party represent$ and warrants that it has the right to

(i)

claims, de inds, Iosses, causes of action, lawsuits, judgments and damages (including
reasonable attorhey's fees and cosis) incurred by WCIU-TV as a result of, arising out of or

relating to

(iii) the violation or breach by WLS-TV of any representations, warranties, covenants
or other responsibilities of WLS-TV pursuant fo this Agreement,

(iiy WCIU-TV hereby indemnifies, defends and holds harmless WLS-TV, its parent
companies, and all subsidiaries, related and affiliated companies of each, and their
respective officers, directors, agents, employces and assigns, from and against any and
all claims, demands, losses, causes of action, lawsuits, judgments and damages
(including rcasonable attorney's fees and costs) incurred by WLS-TV as a result of,
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arising out of or relating to (i) the violation or breach by WCIU-TV of any
representations, warranties, covenants or other responsibilities of WCIU-TV pursuant to
this Agreement,

(iii) ~WCIU-TV or WLS-TV, 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 indemuification under this Paragraph 7 (“Third-
Party Claim"), shall comply with each of the following conditions:

(a) Give the other Party (the “Indemmfymg Party") prompt notice of
any Third-Party Claim, and the Indemnifying Party will undertake the defense
thereof by representative of the Indemnifying Party's own choosing reasonable
satisfactory to the Indemnified Party; provided that, any failure to provide such
notice shall not relieve the Indemnifying Party of its indemnification
obhgatmns hexeundel unless the Indenmlfymg Party’ s ablhty to:defend such
ﬁed_ Pﬂit}’ may, at

(b) In the event that the Indenmlfymg ‘Party, w1th1r1 a reasonable time
after notice of any such’ Tlmd-Party Clalm falls to defend the Indemmﬂed

Pauy, subject to the nght of the
d fense of Such Third-Party Clalm w1th

Anythmg in ﬂns Palaglaph 7 to the contrary notwithstanding, the
1dé mmfymg Party shall not, without the Indemnified Party's prior writien
nsent, which consent shall not be unreasonably withheld, settle or
promise any Third-Party Claim or consent to entry of any judgment
espect to any Thnd Party Claim for any‘[hmg othe1 than money and

Thnd-Pal“tyi Claim or consent to entry fo 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 thercof the
release of the Indemnified Party from all liabilities in respect of such Third-
Party Claim.

(d)  In determining the amount of lability which an Indemnifying Party
may have to an Indemnified Party, the amount of any insurance proceeds
an Indemnified Party receives with respect thereto shall reduce the amount
of the Indemmifying Party's liability. In no event shall the amount of
insurance proceeds received, however, be deemed conclusive evidence of the
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(i)

(i)

(ii)

(iv)

amount of Indemnifying Party's liability to such Indemmified Pasty.

Insurance: During the Term of this Agreement, each Party shall maintain the following
type of insurance coverage in the indicated amounts and shall deliver to such Party a
certified copy of such policy or, if the other Party is agreeable, a certificate of insurance
indicating: (i) comprehensive general liability insurance in the amount of at least
ﬂﬁ) insurance which protects it from claims under workers' or workmen's
compensation, disability benefit and other similar employee benefit acts; and (iif)
libel/defamation/First Amendment liability insurance, as to which each party shall
name the other as an additional named insured on each of the aforementioned policies
and any rencwal/replacement thereof. Each Party shall notify, as provided in Paragraph
10(a) below, the other Party in the event of ‘termination of any of the foregoing
coverages within five (5) days following reccipt by the insured Party of notice of
termination. Fach Party shall promptly notify its respective insurance carrier and the
other Party in the event that any claim for loss or damage.is made or filed by any third
party which relates to the Newscast, Topi¢als or other materials provided by WLS-TV.

Confidentiality.

Each party agrees to treat information deemed by the disclosing party ot'its representatives
in writing as confidential (such. information- being collectively, referred to as the
"Proprietary Information”) in the manner providéd in this Paragraph 9. The terms of this

) oprietary Iiformation and thus shall be deemed

The 1'ecei\5:"i‘_,"”'« party shall:not use the
disclosing party, and the. receiving par
' i yse.such information in any manner whatsoever, except (i)

The receiving party further agrees that upon its request it will promptly redeliver to the
disclosing party any Proprictary Information contained in any writings furnished by the
disclosing party ‘without retaining any copy or extract, and will hold confidential any
writings which contain any such Proprietary Information.

The term "Proprietary Information" does not include information which (i) was or
becomes generally available to the public other than as a result of a disclosure by the
disclosing party or its representatives, (ii) was within the receiving party's possession
prior to its being furnished to the receiving party by the disclosing patty, 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 paity to keep such information confidential.
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10.

®

(i)

Miscellaneous:

Force Majeure. If WLS-TV is prevented from making timely delivery of the Newscasts, as
herein provided, or if WCIU-TV is prevented from exhibiting the Newscasts as herein
provided, by reason of an act of God, strike, labor dispute, fire, flood, delay in
transportation, failure or delay in technical equipment, war, public disaster, preemption of
scheduled broadcast time to broadcast a special event of public importance, or by virtue of
any action of the Federal Communication Commission, or any other cause or reason beyond
the control of WCIU-TV or WLS-TV, as the case may be, such failure shall not be a breach
of this Agreement and such condition shall be a valid excuse for delay in performance or non-
performance of such obligations, but nothing helem shall serve to extend the Term of the
Agreement. -

Notices. The delivery of any statement or the glvmg o ‘any notice provided for herein or
required herein may be effective upon receipt by (i) delivery: by hand 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 1eg' 'tqled or "”“‘lf ied mail,
postage paid, w1th return receipt Lequested 01 dehv “'y;"usmg a 1eputable colirier service, in

wri y to the other

within the continental Umted States

Ifto WLS-TV;

Weigel Broadcast >0,

26 North Halsted Street

Chicago, IL 60661

Attn: Norman H. Shapiro, President

With a copy to:

Neal, Gerber & Eisenberg LLP
2 North LaSalle Street

Suite 1700

Chicago, IL 60602

Atti: Lawrence 1. Richman
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(iii)  Public Statements. Neither Party will make any public announcement or issue any press
release regarding this Agreement or the transactions contemplated hereby without the
prior approval of the other Party, which approval shall not be unreasonably withheld or
delayed.

(iv)  Severability. Any provision under applicable law or regulations which supersede or
invalidate any provision hereof which is not material to the benefit negotiated for by
cither Party hereto shall not affect the validity of this Agreement, and the remaining
provisions shall be enforced as if the invalid provision were deleted.

(v}  Applicable Law; Jurisdiction, Any matters of contract interpretation or dispute shall be
considered, in good faith, by senior management of ‘hoth parties, and no legal or other
actions with respect to such matters will be commenced ynless such matters are not resolved
within thitty (30) days after senior managements commence such consideration. This
Agreement shall be govemed by dpplicable federal, statei- and mumcipal laws and
1egu1atlons now or he1eaﬁel in force and shall be construed accoxdmg to t(

A531gnment/Beneﬁt No Party hereto shaH a331gn ifsr
Wlthout the p1101 wntten consent of the othe 3 arty heleto “which shall not be
: ¢pt that either Party may assign thls

(vi)

(vii)

(viii) m
the signatire on each counterpait were upon the same instrument.

(ix) Entire Aglee;ﬁent This instrument contains the entire agreement of the parties and may
not be changed: except by an agreement in writing signed by the Party agamst whom the
enforcement of Walvel change, extension, modification or discharge is sought.

(x)  Independent Contractors. Each Party is entering this relationship as an independent
contractor, and nothing herein shall be construed to create the relationship of employer
and employee, principal and agent, partnership or joint venture, or to create any other
fiduciary relationship.
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TN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly
executed officers, as of the day and year first above written,

WILS Television, Inc.

e/ /A

WCIU-TV Limited Partnership

ByL#ﬂ

Its: f‘g»wn
Date: n/r?"f/!“‘?"

J ol lel

{dent and General ang’er

Date: /52////3/, /

06384N.0002:20466074.2
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