






1.3 Scope. During the Term of this Agreement, Programmer shall lease and obtain from 

Licensee, and have access to, high definition capacity on the Station, specifically, channel 61.5 

digital sub-channel of the Station (the "Channel") upon the terms specified below, and shall 

transmit to Licensee programming (the "Programming") that it produces, owns or to which it 

has obtained the rights to broadcast over the Channel for broadcast on the Channel up to 

twenty-four (24) hours per day, seven (7) days per week, subject to the terms of this 

Agreement. Licensee shall use good faith efforts to launch the Programming on the Channel by 

the Effective Date. Programmer shall deliver its programming, at its expense, to the Station's 

studio facilities, or the technical facilities in BURBANK CA or other authorized remote control 

points as reasonably designated by Licensee. The Programming delivered by Programmer to 

the Stations' transmitting facilities shall be via a mode of transmission (e.g., satellite, 

microwave, internet protocol or terrestrial cables) that will ensure that the programs meet 

technical and quality standards at least equal to those of the Station's broadcasts on its other 

digital channels, as well as all applicable FCC requirements. Subject to Licensee's reasonable 

approval, as set forth in this Agreement, and to Programmer's obligation to assist Licensee in 

meeting the requirements of Section 1.10 of this Agreement, Programmer shall provide 

programming of Programmer's reasonable selection, consistent with prevailing and reasonable 

community standards and the FCC's rules and orders 

Licensee shall not make time on the Channel available to any other party, except as 

required by law. 

On Launch Date, Programming shall be the Positiv TV network. Programmer may change 

the Programming, but will first provide written notice to Licensee. 

1.4 Licensee's Operation of Station. Licensee will have full authority, power, and 

control over the policies, programming, management, and operations of the Station during the 

term of this Agreement and during any renewal of such term. Licensee will bear all 

responsibility for Station's compliance with all applicable provisions of the Communications Act 

of 1934, as amended, the rules, regulations, orders, and policies of the FCC (collectively, the 

"Act") and all other applicable laws. Nothing contained herein shall prevent Licensee, acting in 

its reasonable discretion in order to comply with the Act, from (a) rejecting or refusing 

programs which Licensee reasonably believes to be unsatisfactory or unsuitable or contrary to 

the public interest, or (b) substituting programs which Licensee believes to be of greater local 

or national importance or which are designed to address the problems, needs, and interests of 

the local communities. 

1.5 Consideration. As consideration for the air time made available hereunder, 

Programmer shall make the following payments to Licensee: 

[Confidential financial terms redacted and will be promptly provided to the Commission

upon request. See, 2014 Quadrennial Review Order – Review of the Commission’s 

Broadcast Ownership Rules and Other Rules Adopted Pursuant to Section 202 of the 

Telecommunications Act of 1996 et al., MB Docket No. 14-50, Second Report and Order, 31 

FCC Rcd 9864, 10012, para. 369 (2016)] 

3 



 

(a)   

 

1.6 Licensee's Representations and Warranties. Licensee represents and warrants as 

follows: Licensee owns or controls all permits and other authorizations necessary for the 

operation of the Station, and such permits and other authorizations are and will be in full force 

and effect throughout the Term. There is not now pending, or to Licensee's knowledge, 

threatened, any action by the FCC or by any other party to revoke, cancel, suspend, refuse to 

renew, or modify adversely any of such licenses, permits or authorizations. Licensee, to its 

knowledge, is not in material violation of any statute, ordinance, rule, regulation, policy, order, 

or decree of any federal, state, or local entity, court, or authority having jurisdiction over it or 

the Stations, which would have a material adverse effect upon Licensee, the Station or upon 

Licensee's ability to perform this Agreement. 

1.7 Programmer's Representations and Warranties. Programmer represents and 

warrants as follows: Programmer is an experienced provider of video programming for general 

public audiences in the United States, is familiar with the contemporary community standards 

of the Houston DMA, and the laws of the United States, including FCC rules, and the State 

where the Station is licensed with respect to video programming and advertising. The 

Programmer has, or will have as of the time of any broadcast, all necessary authority, 

performance rights, copyrights, trademark and service-mark rights, and all other intellectual 

property rights of any kind necessary to produce and present Programmer's programming to 

the public in the Station's DMA.

1.8 Licensee Responsibilities. 

(a) Licensee shall not take any action or omit to take any reasonable action that

would have a material adverse impact upon Licensee, the Station, or upon Licensee's ability to 

perform this Agreement; provided, however, nothing herein shall obligate Licensee to 

participate in any FCC proceedings involving the broadcasting industry in general, or spectrum 

allocation proceedings not directly affecting the Station's operating frequency. 
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