REDACTED
FOR PUBLIC INSPECTION

1211 Ayenue of the Americas
New York, New York 10036

Fanuwary 31, 2007

Dan Fawcett

DIRECTV, Inc.

2230 East Imperial Highway
Ll Segundo, California 90245

Re: Fox News Channel Agreement

Dear Dan:

We refer to the Leiter Agreement for Fox News Channel, dated as of October 17, 2006 (the
“Letter Agreement”), between Fox News Network, L.L.C. (“Fox”} and DIRECTV, Inc.
{"DIRECTV”). Capitalized terms used in this letter (this “Notice Lefter”) and not otherwise
defined have the meanings set forth in the Letter Agreement.

Pursuant to the Letter Agreement, the existing Affiliation Agreement was extended until the
earlier of . o and (b) the effective date of a Long Form Agreement. The parties
have not entered into a Long Form Agreement and, accordingly, this Notice Letter hereby
notifies DIRECTYV, pursuant to Section 2(d) of the Letter Agreement, that Fox hereby elects to
amend and extend the Affiliation Agreement for the Renewal Term in accordance with the
amended terms and conditions set forth in the Letter Agreement.

Therefore, effective as of February 1, 2007, DIRECTV’s distribution of Fox’s Fox News
Channel shall be governed by the existing Affiliation Agreement, as amended and extended by
the Letter Agreement, through ‘

Very truly vours,

FOX NEWS NETWORK, L.L.C.

By: W \
Name: _MARY mﬂ 7.
Title: (.«EO

cc: Vice President, Programming
Corporate Counsel, DIRECTV, Inc.
Business Affairs, DIRECTV, Inc.
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REDACTED
FOR PUBLIC INSPECTION
October 17, 2006 EXECUTION COPY
Dan Fawcett

PIRECTYV, Inc.

2230 East Imperial II!ghway
El Segundo, California 90245

Re:

Fox News Channel Renewal

Dear Dan:

We refer 1o the Affiliation Ag:recment.for Fox News Channel dated as of October 1, 1996 (the
“Affiliation Apreement”), between Fox News Network, L.L.C. (“Fox") and DIRECTV, Inc.

(“DIRECTV”). Capitalized terms used in this letter agreement (this “Letter Agreemen “) and not
otherw1se def ncd have the meanings set forth in the Affiliation Agteement

The pames hercby agree as follows:

L

" (the “Extension Term™) of the Affiliation Agreement until the earlier of (a)

Ext¢nsjon of Existing Affiliation Agreement. . The current term of the Affiliation
Agreement expires on " The parties hereby agree to extend the term

'or (b) thie éffective date of a Long Form Agreement (as such term is defined below).

- For'the avoidance of doubt, durmg the Extension Term, DIRECTYV shall pay license fees

for the Scrvice determined in accordance with the prov:sxons of Section, 2(b) of the
Affiliation Agreemcm

Renewal Agreement. At such time as the Long Form Agreement (as defined belew) 1s-

executed and, deliyéred by the parties (the “Renewal Date”), the following terms.will bg

' . _cf['ecuve retroactwe to Februsry 1, 2007. The Long Form Agreement w111 Gontaist, the
._f'ol_IOng lcm’ls .

(2) Term: | | ~ ("Renewal Term”),

(b)  Licenseé Fees: As set forth in Exhibit 1 attached hereto.

@
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Execution Version ~

Long Form Agreement, During the Extension Term, the patties agree to negotiate
in good faith with respect to execution and delivery of a new affiliation agreement
which will contain the terms set forth in (i) subsections (a) through' (c) above and
(il) reflecting other terms and conditions customarily included in affiljation
agreements for the distribution of basic cable programming services (the “Long

Form Agreement”), 1f, despite such efforts, the parties have not executed the

Long Form Agreement prior to February 1, 2007, either party may elect, by notice
to the other party within 30 days thereafter, to extend the Affiliation Agreement on
all terms set forth therein for the Renewal Term, except (A) as such terms are
required 1o be modified to reflect the terms set forth in subsections (a) through (c)

20f5
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Execution Vession

Confidentiality. Fox and DIRECTV will keep the existence and terms of this Letter
Agreement and any other proprietary information (including without limitation any
subscriber information) strctly confidential, and will not discloie the existerce of
substance of such matters to any third party without the prior written consent of the other
party, except fo the exlent necessary in the following situations (aud with the earliest
possibie prior written notjce to the other party): (i) to comply with governmental rule,
xegulation or law or with a valid court order or with a request for information from a
regulatory of congressional comunittee, in each case with confidential treatment requested
and redaction of information disclosed to the greatest extent possible; (ii) to comply with

- 1ts normal reporting or review procedure of its parent company or other owners, or its

J1874vE

auditors or its attorneys; (iii) to enforce its rights or perform its obligations under this
Letter Agreement: or any agreement expressly referenced herein; and (iv) to its lenders
that are financial institutions or bona fide investors, with confidential treatment requirgd..

Assipnment. This Letter Agreement is binding upon each party's assigns, transferees. and
successors; provided that, no party may assign or otherwise transfer, by operation of jaw
or otherwise, this Letter Agreement in whole or in part withoul the other party's prior
written consent which consent will not be unrcasonably withkeld or delayed.
Notwithstanding the prior sentence, either party may assign this Letter Agreement in its
entirety without the other party's consent to () the assignor’s. SUCCESSOT. In . &
consolidation, merger, acquisition or “going public” transaction (provided that the
assignee acquires all or substantially all of the assets, equity or beneficial interests of the
assigning party), or (b) an entity under common contro} with, controlled by or in cogtrol
of the sssignor. The assignor will give the other party written notice within thirty (30)

_ days of any assignment described in the immediately preceding sentence; provided:that

inadverient failure to provide such notice will not be deemed a breach of this Agreement,

Co

Meodifications_and Amendments. This Letter Apreement may not be medified or
amended, and no provision of this Letter Agreement may be waived, except in writing
exccuted by cach of the parties, Co
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7. Counterparts. This Letter Agreement may be executed in counterparts, each of which is
an original and together will constitute one and the same agreement. Any signature

delivered by facsimile will be deemed an original signature for all purposes and will be
binding on the signing party.

If you are in agreement with the foregoing, please execute and retumn to me two originals of this
Letter Agrecment. ‘

e o i e

Very tmly yours,
Apgrecd and Accepted By: Agreed and Accepted By:

. FOX NEWS NETWORK, L.LC. DIRECTV, INC.

By: _ By: A S ' L Em
Name: . - Name: 8 Tryas -.e_ﬂ § LT =
Title: i Tide: TuP-

R R et }
!
R i
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7. Counterparts. This Letter Agreemnent may be executed in counterparts, cach of which is
an original and together will constitute one and the seme agreement, Any signature
delivered by facsimile will be deemed an original signatare for all purposes and will be
binding on the signing party.

If you are in agrecment with the foregoing, please execute and return to me two originals of this

Letter Agreement.
Very truly yours,
Agreed and Accepled By: _ Agreed and Accepted By:
FOX NEWS NETWORK, L.L.C. ' DIRECTV,INC.
By: _ . l - - ' By: — -~ =
Name: m&fi—J{ﬂjﬂ N2 Name; :
. Title; _. Ci’ﬁ Title:
' 3184w
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EXHIBIT 1

MONTHLY LICENSE FEES PER SERVICE SUBSCRIBER

Notwithstanding the Monthly License Fees set forth in the table above, if Fox enters into-a

Renewal Agreement prior to the date of execution of the Long Form Agreement, with more

favorable rates than as set forth above (after adjustments as required herein —i.¢., based on the
adjustments required in Section 2(c)(i)-(iii) above), the Long Form Agreement will set forth
those rates (with such adjustments as may be applicable), in lieu of the rates set forth above.

iU
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AFFILIATION AGREEMENT
FOR DTH SATELLITE EXHIBITION
OF PROGRAMMING

“Sky TG24"

DIRECTV, INC.
and

SKY ITALIA

‘§*-f‘f Tl A 3.r.d. -

o S |
e v, et et 2 Sl

000002 |
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AFFILIATION AGREEMENT
FOR DTH SATELLITE EXHIBITION

OF PROGRAMMING

AGREEMENT, made a5 of - [the “Executlon Date™), by and
between Sky Italla, an Italian comporation, (“Programmer”), and DIRECTV., INC., =
Cailfornia corporation (“Atfitiate™).

WIIEREAS:

A, Affiliste has established a direct to home ("DTH™) satellite-based television
syutem lu Narth Amaries; and

B.  Affiliato desires to obtain the rights to distribute “Sky TCGZ4” {the “Service™)
via the DTH Distribution Systetn (as defirted in Seetion 1.1 2 belaw) in the United Siates, it
territories and possexsions (the “Twritory™), '

NOW, THERFFORE, IT IS MUTUALLY AGREED AS FOLLOWS:
I, GrantofRights,
1.1 Distribution; Certain Definjtions.
111 Programmer hereby gasuts 1o Afilate (which as used for al

purposes in this Agreement shall mean DIRECTV and/or its desipnesa, indu@ing. without
limitation, Netional Rural Telecommunications Cooperative (“NRTC') and/or its members)

the nonexclusive right to distibnte the Service in the Termitory via the DTH Distribution

e

Systern

’ Affiliate shall have the right to use the names, titles ot
iogos of the Service or any of its progrmms, or the namea, velces, phomgx_:ph-. mrsie,
likenesses or biographiea of any individual participant or performer In, or contributor to, any
Program of any varistions thereof for the purpose of distributing and promoting the Service.

"DIRECTY Subscribers™ shall inzag s
custorners (both residential and pon-tesidential) authorized by Affiliete to receive DTH
service vis the DTH Distribution System.

sl

12/1% 'O4 VBN 17:%3% (NR.TX/RX 5235] @002
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12 The Jervice.

£.2.1 The “Service” shall meen and consist of the uational feed {ov, if
Programmer uses muitiple feeds for the Servics, stich other uf yush multiple feeds desighated

by Affiliala) of the 24-hour Kaliap-language nows programming esrvics commenty known as
. “Sky TE24™ +

precentzd on a 24-hour per day, 7 days & wask schedule us represented by the programnming
schedule attached as Exhibit “B” hersto. The Service shall not gontain any home shopping
progranuning.  The signal of the Service shall bs deliversd on a “tive” basis.

) ) The Service shafl nut cortaln any paid
programming, incloding, witheut timitation, infomercials or home shopping.

The Service shall be
delivered to Affillate in its entirsty, meaning that the programming on the Service, as
recelved by eny Servics Subscriber at a given point In time, shall be the same 43 the
programming that is received by all other subscribers to the Service (jgcluding anv
programming tat us=s the nns, Liund ur Tuge of the Survics) at sueh point in thee.

5120+8

7%
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_ i 122 All righta and title in and to the entire contents of the Setvices
meluding, but not Lunited to, films and recordings thereot, titls ot titles, names, tradernarks,

CUNCERIS, SW0Mies, plow, incidents, idzas, tormulas, formats, general content and any athar

literary, musical, artistic, or other croative meteriat Jncluded thervin sha
v vy ll. a3
Pragrammer nod A ffiliate, remain vosted in Prograinmer, e

124 Pregrammer shall nut propuse or {mpose upon P;mliatc, nar
shall A:ffihn; be obligated to pay, any surcharge or other cost (other than the Licensc Pees
pravided for in Saction 2 hereo!) fur recalpt and distribution of the Serviee.

13 Other Distibution Obligations. In addition, the by
follows: e ngres as

1.4.1 Subject to Programmer's obligations hersunder and
Affiliate’s vighty under Seetion 17, Affiliste shall distritute the Service as transmitted by
Programmez, i its cativety, in the urder and at the time transmived by Programmer withaut
any iotentonal and willful editing, delays, atterations, luterruptions, deletions or additions
(onllectively, the “Allecutions™) excepting: (4) Affilinte®s commerciat or other
announcements, as permitted by Section 3 hereof) (B) Affiliate’s electronic guides, (C) naws
bulleting and other announcergents required by emergancisa or applieabla law, and (D) a
Subscriber's usa of equipment, programming or other data supplied by Affiliate or any third
party to make zlterations to the Signel as viewed on the talevision screen, Programmer
acknewledges that the DTH Disteibution System requires and applley digital compression and
encryption processes prior to transmission and decryption and decompression grocesses upon
seception and agiecs that such processing dees oot consifwte an slteratiop and/oc ather
modification of the Service, Pyogrammer shall fully encrypt the satellite signal of the Seevice
utllizing encryption tashnology commenly uced in the satellite distribution industry.

1.3.2  Programmer shall, ot its snle expanse, deliver the live feed of the
Servies in NTSC format from a US. domestic communications satellita i the Territory
commonly used for ransmission of telsvislon programming (or, at Programmer’s option and
expense, & fiber optic or other facility rcasonably acceprable 1 AfMilate) (the “Dellvary
Source”) to Affiliate’s uplink and broadeast facility currently located in Los Angeles, California
{dha “Broadeast Cunter™), Affiliote roserves the right to designate an alternots and/or one
additlenal location for its Broadcast Center(s), and Programmes shall remein responsible for
delivery of the related squipment (... rescivers and docoders) to such new location at
Programmer’s sols expense. In connection with the foregoing, Progmmmer shall, et its vole
cost and cxpense, (A) deliver such feeds, purmsant to the technical specifications set forth in

i
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Exhibit “C" attached herelo; and (B} provide Affiliate with two recaivers mud docoders for the
Sarvice for each Broadcast Center. Progrsmmer shal} have in place appropriate back-up
transponder Space ox a second domestic communications satellite, or shalf reserve back-up fiber
Hnk to the Broadeast Center, such thut in the wvent of & fatturs of the firs sziallits or tibes link,
dalivery of the Service to Affillate ahall not be Inlsivupted or discontinued. The format of the
backup feed shall be the samea format ag the pritary feed of the Servico.

In the svant Progremmer seeks to change the primary delive
mml}m{sm from which the Service is dolivered 2t sy during the Temn, angrammer shnrl}l'
provide Affilintc with not Jess than ' daya® prinr written notice of such proposed change and,
n the event AfMilame approves such proposed change, Programmer shall provide Affiliate with
the necessary equipment required to recsfve the Servics, vin the now delivery method

] 133 Programmer and Affiliate shall wo their respective
coramercially reasonable cfforts to maintain for the Servizca a high quality of signal
wranamission in accordunce with thelr respectiva wehnical siandards and procedures.

1.34 Progmmmer cgrees to include elosed-captioning andfor video
description of the audio portion of the Service as delivered by Programmer to Affillate fo a
manner sufficient to allow AfGHate to comply with any closed-ceptioning sndfar viden
description obligations as inay be tmpased upon Arfilare or Pragrammer by ¥CU {or other
governmetal) rulas and regulations during the Term, 28 modified from time to thne. Other
than as required pursuant 1o the immediately preceding seatonon, Affiliare shall havs ne
Habllity in coanection with Programmer's failure to prcpare, insett or include ¢losed-
ceptioning mndior video description in the Scrviee ax may be raguived by thiv Soction 1.3.4.
Accordingly Programmer shall indemnify, defend and hold harmiess Affiliate, as provided in
Section B hereof, ageinst and from any and al{ losses, lisbliitles, ciuims, casts (inchuding
without limitation, any costs of preparing and including cloged-taptioning andfor video
description in the Service), damages and expenses, including withowt limitation, fes,
forfeinues, reumeyy” Rees, disbursemems and court or administrative costs, arising out of
Programmer's breach of this Ssetion 13.4.

14  Progam Guide. During the Term, Programmer, at its sole cost and
expense, sholl provide the daily programming schedule for tha Secvice (including wny
Infomercials contained therein) translated with tho Bngllsh language and using the English
alphebet to Tribuoe Mediz Service (or such other service as may bs designated by Affiliate)
in order that Affiliate may access the program schedule for purposes on the on-screen
progrm guide.

1.5 VBl Programmer acknowledges that digitizing and compressing of
the signnl of the Service (the “Bignal™ will result in chenges to the ‘Signul. Ay a
consequence, the DTH Distribution Syswem does pot currently retransmit any data or
information contained in the VBI of the Signal axeapt lins 21, flalds 1 and 3, and only camies

1510w
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a single Inono setapdary sudio program pravided that such Svcondsry audio is programmad
twenty-tour (24) hours per day/seven (7) days per week (“SAP™). Accordingly, in no avant
shai] Affiliate be cbllgated ta tapsmit more than the pritoary video and a singls stereo pair of
primary audio progracas 1o be assaclated with the Signal, 2 single mono SAP associated with
the Slgnal, and Yine 21, Holds 1 and 2 of thz VBL Programmar pesetves and coluings wll righty
in and to all sigaal distribution capacity containad within' the bandwidth of the Signal,
inclnding withmit limitation, the VBI and sudio subearriers Fom ity transmission point w the
point of reception by Affiliate. ASflate retaing and reserves any and all rights in and to, and
Iy use in its sole discretion, all Signel distribution capacity contained within the bandwidth

“of the Signal, including, withen limitation, the VBI and audle subcarriers, from the point of
reception by Affillete to the DIREUTV Sybgeribers in the Tetritory.

L7  Chapge of Sateliite. In the svent Progrnmer oither (1) changes the
satellitc to which the Service is transmitted to & satsilite or other transmission medivm not
susceptible 1o viewing or utilization hy Affiliate’s then-evisting earth shatben e ulpment
without affecting the receipt of the signals of any other progremming or other services then
received (or committed to be received) by such Affiliate, (ii) changes the technology used by

 Programmet o agerypt Wi Service 1 & technology not compatlbls with Affiliate’s then-

existing descrambling equipment, or (jii) campresses, digitizes or otherwlse modifies the
wigual of the Sarvics In such a manner thet it cannot be received or uttlizod by Affilimic, then
AfYiJjate ghall have the right to discontinue carriage of the Servios immediately; provided that
this right of discontinuance and dalaiion shall nat apply tn Affiliate i Programmar ngraes in
promptly reimburse Affiliate for (T) the cost to scquirc 2nd instalf equipment necessaty for
Affiliate 10 recefve the Signal of the Service from such new satellita or other transmission
medium, and/or () the cost to acqmire and install equipment necessary for Affilisie to
descramble, receive and/or utillze the signal of the Service; Programmer agrees o provide
Afflla with at loast onc huntred twenty (12u) days: prior written notice of a gatellite ot
techmolugy change as set forth in subsections (1) theough (i) above.,

7%

bZ /98

Hes 29

L8  On-Screen Logos. [t s understood and agreed that Affiliate may
‘superimpose A logn ar “bug” in a cotner of the sceeen identifying Affiliate aver the
1512001
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programming of the Service; provided however that Affiliate’s bug shal) sppear only

inkermittently dusing AnY portion- of tha Service, and provided further that Affiliate shall not

delete, obscure in part or in ful] or matipulate . : .
sereen graphics, pulato the Service’s own promotion bug or, ity on-

15130v8
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2. Reports and Payments.
2.1 Reports; Pagments; Audit Rights. Within after the end

of cach manth during the Term, Affiliate shall furnish Programmar a staterent containing the
munber of "Service Subscribers™ (defined as DIREUTY Subscribers suthorized by Affiliste
ta receive the Servics), as calcnlsted by Affiliate us the sverage of the total number of Service
Subscriters ua ihe first and last dey of the spplicable wmonth (the “NMonthly Subscriber
Lavel) togsthier with psyment of the Liconsa Fees in respest of such Service Subseribera,
caloulated prorsumnt tu Ssction 2.2 Natwithyrsnding the foregoing, Affiliale shall heve the

right to deduet from any Licenss Fees owing to Progrummer any withholding taxes as
required by applicable Law,

A3 used heciu, “Law"” shall mean any PEC and wiy vthier governmental (whether
internationa), federal, state, municipal or otherwiss) staute, law, tule, regulation, ordihance,
sode, ditective sod arder, including without limitation, any coutt order. Programmet shafl
accord confidential trestment to any infarmation comtained in the sforsmentioned stasement
in acuordance with Section 15, At Programmer's request, Affilists shail pe=imit
Programmer’s independent representatives to review, duriog the Tegm (no raore than

and for after the end of the Term and on & one-tithe basis,
such DIRECTY Subsoriber records as requised for the sols putpose uf vexifybog sush
statementy at reasonable times, upon reasonabls advance written notice and during normal
businesa houts at Affiliate’s offices, Such revicw shall be at Programmotr’s sale cnst an.d
expoage. Aty third party auditors retained by Programmer shall be a castified putlic
accountant (aubjact to Affillate' reasonable approval). Such teview shall be condnried

251 20v3
2 ’
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during reatonable buainess houts end in Juch manner as not to interfe 4
normal business activities and shall not continue for more thag . e At
Programmer shall not have the righs 1o exwmine or inquire into any matters or items. which
are erabraced by ar contained in any such sutsment aiter the expiration of

t'rom_ snd after the date of mailing of such statsmnant, and sucl, ststomer shall be Ana)
and annclum?ra upon Programmaer upon the expiratian of such - period
aotwithstanding that the matters or Items embeaced by or contaitied therein may later ba
contained or referred {0 in 3 curulative statement pertaining tn more than one Wccounting
pedod. Such cumulstive staternent shafl not be subject to audit by Programmer to tha sxtent the:
mutcrial contained thereln was first raflected on a statsmant submitted viors than

peiur to the date of malling of such cumulative statetent, Progremmier shall be forever
bamrc_d from mainmlning or fhstituting any action or proceeding hased upon, or in enyway
relating to, any metters that ar embraced by ur reflected on any statement rendeted heveundey,
ot the aceuracy of any iteon sppearing thersin, unless written vbject{on tharsto shall have besn
delivared by Programmat to Affiliate within s nfter the dute of mailing of tha
stltcmet‘\t on which @ich fransaction or iterns was first refleotsd apnd unlows such actjon or
proceeding iy commenced within after delivery of such written objection,
Progrwuner sy not sommenss 8 new audit until al] prior audity have been closed (i.0., aftar
such olosure is confirmed in writing by Programmer) and the results have been presentad to
Affiliate. 1€ Pxogrammer shall audit Affliate's bucks and records, then Programmecr shall,
within of the conclusion of such sudit (ie, after the anditors conclude the
audit ar Afflliate’s offices), inform Af{iliste in writing of any claim resulting therafiom
(lncluding » trze copy of any thicd pusly audit, and, except for the claims set forth in such
notice, all statements renderad by Affiliate with respect to the period coversd by such audit
shal{ ha conclusive and binding on the partics and net subject to furthcr audit.  The
information derived from and the process of such review shall ba subject to the
confidentlality provisions uf Section 15, and any third party audhor shall he reepired w©
acknowledge in wtiting its egreement to such confidentiality provisions.

.22 License Fems. As full and complets compensatlon for Affiliate's right
to distribute the Service, Affiliate shall pay to Programmer, on a monthly bagis, for each
Servico Subscriber: maweiviug the Service from Afiliate for such month, a “License Fes”
deterrpined pursugnt ta Programmer's rate card for the Service set forth at Exhibit “A"
herata, which rte card is ovospomted hetain and made a part hersof,

23  Late &r Nop-Pavimants, Any amounts that sre nint snbjact ta s hon
fide dispute by DIRECTV end nat pald by Affiliate after () the dats payment is dus pursuast
lo the first sectence of Section 2.1 and (ii) ten (10) dsys after Affiliate’s receipt of written
fotice fram Programmer of such faifure by Affiliate, shall acctus {nterest at the rate of

ot at the highest lawful rate, whichever shall be the lessar, from the
date such amsunny wers due untll ey are patd.

PAG
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2.5  Bulk Billing. Affillate shall have the right to caleulats License Fees
with respect ta the distribution of the Servics te any lovation centaining mulGple sites such a

rooms, units, seats, telovisions, ete,, at which the Service mey be recoived at such multiple
sites within the location, including, without limitation, hotels, matels, commetcial offica
buildings, tospitals and other healthcare facilitics, university dormitorics, prisons, multiple
dwelllng facilities, commervia] buses, ships, trains and oil rlgs, private and commerclal
piencs, bars and rostaucants znd similar commercial Jacatlons (each, a “Bulk-Rate
Facility(les)”), s follows: “Bulk Bill Service Subscribers” shell be included as Service
Subseribavs vnder Ssvtion 2.2 above, and such Bolk B Servios Hubscribers shall be
caleulated monthily by dividing Affiliate’s total monthly revenues ceceived (net of applicable
taxos, ysfunds and rebetes) from ench aocount at Bulk-Ratc Macilitios aiyibutable w the level
of services roesived a1 the Bulk-Rate Facility including the Service, by the nor-bulk bil
prices of such level of Service. For example if the a la carte residential retail price for the

25120vs
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Service s and the rovenue for the distribution of the Service of an & 14 carte basiy t
Buik-Rate Facility is the the amouat paid to Programmer shall be " divided
by a-la~carte residentia] pate | »equals  equivalent subscribers multiplied by Liconses
Feq rato of _ equals In no event shull Affiltate Puy Programmer mors than
percont ‘of the ravenue frow the dlsitibutios of « Seevive to o Bulk-Rale Freility,

3 Format for Servicn.  Programmer shall mke . miautes per howr
avajlable in the schedale of the Servics (such avallable time defined ag “Avalls™) for
commerelel or other announcements to be used by Affiliate or by third parties idenrificd by
Affilinte, and shall provide Affiliate with rcasonable advance notlca thereof, The Avail time
shalt be provided in ones-minut loersments (roypded up © the nearssy 130, If neceysary) and
evenly distributed theoughaut sach hour (e, minutes apart if)y  breaks and mijnutes
apritife  breaks), Prograramer shall notity Affiliaty at lcast seven days in adverke of any
change in the format of the Avuils in the scheduly

. The Availe provided by Programuner 10
Affiliate shall be ng [ess favorahle, in terms of the narure, use, scheduling, availakility, length
of the Avails and sp forth, than those proyided 1o any other distributor of the Servien, Innn
ovent shall the total commercial announcement tims on the Service exceed nitutay
per howr,  Programmer shall properly “tone switch”, using industry resognized equipment,
via inaudible signals, &l sumrercial aonouncemeat minutes to eaable Affiliste to mzert its
comumercial announcements, Affiliate shall insert Ms authorized comumercial or other
ainouncements only In the positions and at the times which Programmer desigratay via cue
tones and without interruption of oy program of the Seryice. Affiliate shall be solely
recpensibls for alt materials inserted by Affiliate within the Service, and, aubjcot to Soation 8,
sbait fully indemnify and hold Programmer harmless from and against any and all clalms and
codts arising out of or rolated to the sontent of Affiliate’s Availe pureuant to this Saction 3.
Affiliate agrees that it shall not provide any commercial or other announcements which do
not comply with applicable govemmanta) codss or Programumer’s reasonabiz pollcies snd
practices and, in each-cage, of which Affiliate hug actual knowladge,

4, Marketing and Promotion,

4.1 Poolmging, Affiliate shall packnge mnd price the gﬂ":}‘bu in a progrem
package(s) (residential or otherwise) as Affiliats may determine In is absoluts scle

diseretion:

2
T Affillate reserves the right to charge access fasy and/or local
channel fees (with all SRCT Proceeds to be rerained by Attillars) for all Service Subscribers

that do not subsceibe to a standard Bnglish-language or Spanish-language programming
packags,

42 Programmasc’s_Salus aud Marketing Materjals. Prograramer shall
provide Affiliate, upon Affiliate’s request, with promotional and matketing advice fnr
porposes of Affiliate's marketing of tha Service. Programmer shall promptly provide

25120v4
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Affiliate, npon the same terng ag provided to any Other Distributor, with any and all
promotional, marketing or other related or similar materialg of (or related to) the Service
Which it produces or provides to such Other Distributor: .

Programmer
shall promote Affiliate’s carriage of the Service at jeast gs favorably as it promotes the

x:arria.ge of the Sarvice by an Othar Distributor (inciuding, without limitation, the frequency,
prominence and calling by specific name).

43  Markgting  With respect to each flscal yaar of the Tem,
Progrzmmer shall conoibute fonds to support the marketing, advenising and promotion of
the Sarvics and the DTH Distribution Systom of not leas than

4.3.1 Programmer's Marketing Materigls. Programmer also shall (i}
produce znd deliver to Affiliate an English-language thirty second (;30) on-air prumo spat

promoting the Service, which spot shall be subject to Affiliste’s reasonable prior approval
and updated by Pogrammer Srom tHne o Nme auring the Term, and, to e axtent that such
arc rcasonably avaiflablc to Progrsmmcr, any other promotional spot(s) or taped materials
promoting the Scrviee, which may be uacd by Afflliate In on-als commersisls promoting the
Service, and (ii) deliver 1o Affiliation othor promoticnat materials, including but not limited
to: (A) camexs-ready rustomizable ad slicks in variovs sizes; (B) camera-ready Jogns and
artwork, preforably in high resolution (300+ dpi) and delivered on Map disk in Dlustrator,
Quark Express or Photoshop. Thirty-five millimeter (35mm) color slides are also acceptable;
(C) smndard press kits, if available; (D) posters and other premium items, which may be
included in national program guides and customer statement inscrts =t Affiliate’s sole
discection; sod (E) 4 fuct sheet which includes aY of the pedinent Information relating to the
Service, 1n addition, Programmer shall use reasonable efforts to provide access to the
talenVperfirniery sppearinyg un the Scrvice, wl no oust w0 Ay, Sor _]-mnnmiun?l activilay
(mcluding on-air promotiensl spots and print advertising) to promote the Service sud the
" DIRECTV platform.
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4.4 ¢ o Accounts. Affiliate shell be cntitied to anthorize
agents authorized 1o sell Affillate’s programming services, including withau timitation,
sonsusier electronle squipment dealors, TVRO doalcrs, telephons sompanios, private cable
companies, direct sales agents, and other agents o receive Ui Sevyloa for the sole puipose of
demonstrating to their potential retail costamers the functloning of satellite. reception
equipment and Affiliate’'s servicas, ineluding the Servize. Such agents shali not be deamed

Service Subscribers, and therefors, no Heense fees shall be paysble for disiribution of the
Rervice in such manner to such agents.

45  VIP Agoounts. During the Term of the Agreement, Affiliate shalf be
eatitled to anthnrize “VIP™ subacriber accounts for Affiliate’s employees, key customers,
vendors, and other similar perties to recelva the Servjce., Such VIP acoounts shall not be

desmed Service Subscribers, and therefors, nu Lisenss 1 Fooy shull Us puyable for such VIP
aseaunts,

48  PresPreview. Affiliate shail have the right, from time to time, as part
nf marketing and salea promotiona for Affiliate’s cervices, to offur ths Sarvice free of charge
to Service Subscribers or potential Service Subscribers for one month or more and for

free promotians, sach not to exceed ar to provide ather pramotional
programs (including rebates, coupons or gift cortificates) that effectively allow Servies
Subscribers or putential Service Subscribers to receive the Service without chrrge for one
month of more (21! such promorions, “Free Praomotians™).  Affilfam shall uut Le obligared w
pay any License Fees for Service Subseribers who are recalving such Free Promotions, during
such Free Premetion with roapoot tn ench Service Subsoriber. Affiliate also shall have the
tight, from time to time, t offer the Service at a discount from its a la carte retail price for
ane wonth or morm (“Discrunted Promatiems™. Licenss Faes payable for Service
Subscribers who ate recalving such Discounted Promotions shall be reduced by the same
peroentage 53 the applicable percentage discount for the Discouated Promotion (s.g- if a
Service package is discounted Ly fram the a la carts retail price,
the License Fees for such Service Subseribers (after the first month) shail be reduced by
: provided, however, that the Discounted Promotions shall not
excesd the aquivalent of ) __ Froe lu any calendar year of the Torm without
Programmer's prior congent. In addition, during the Term Affilinte shall not be cbligoted to
pay any License Focs for new Setvice. Subseribers during such Subscriber's initial whirry (30)
day service perind, whether or not the Service Subsariber is paying Affiliate for such initial

/
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' 48  Website Lidky Bach of Affilinta and Programmer shall uss
commeraially reasanable efforts to provide "hot k™ ts cach other's web sites,

5. Representations, Warrsntias and Covenants.

5.1 By Affiliste, Affiliate wayrants repregents and covermants to
Programmar that it: ‘ -

5.1.1 is in cainpliance with und will comply with all materal
Laws with raspect to {ts rights and cbligations under this Agreement, including without
lmitation, all relovant provisions of ths Cable Televisfon Consumer Protsction and
Compethion Act of 1992 (as tay be amended and any suécessor, replucement or similay Law
ar gratute) and any and aj] reégulations {ssued pursuent thersto:

5.1.2  has the power and authority to enter into this Agreement and to
fully perform its obligations hereundsr apd once sxmcuted ond spproved

shall constitatz a valld end binding agroement of Affiliatc enforcesbls in
accordance with its terme;

5.1.3  shall distribute the Service in the Territory in nccordance with
and subject to the terms and conditjens set forth in this Agroement; :

5.1.5  shall not, without Programmer’s consent, knowingly suthurize
or cause or knowingly permit eny portion of the Service to be recorded, duplicated, cablecast,
valiibiled or ulherwies uzed (micapt on a videockssutie recordar or other home or p-‘rsonsl
taping device fot private, noncammercial use) for any purpose ather than for distribution by
Affiliats at the time the samc i3 made available;

516  shall not, withnut Programmer's prior written spproval, use the
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5.L.7  has obuained, and shat) maintaip in full farce during the Term
hereof, such federal, state and local authorizations as are material and necessary 1o operats

the businest it i conducting in connection with ite rights ang obligations undey this
Agreement; and

. 3.LE the obligations created by this Agreement, in so far as they
putpent to be binding on Affilfate conetitate legal, valid and binding abligations of A ffiticto
anforceable In accordanca with theje form,

5.2 B.\:_Emggmi. Prgrammer WRITants, répresants and cavenants to
Affiliats that;

521 (it & fun compliance with and will cornply with all
material Laws with respect to jts rights and obligations under this Agreement, including
without limitation, all relevant provisians of the Cable Telcovision Consumar Protection and
Competition Act of 1992 {as may be argended and any SULTESFOL, raplacement ar similar Law
or stature) and any and all regulations fssued pursuant thereto, as well ea alf applicabls

statutes, laws and cegulations of the vouniry(lca) in which the content for the Service
ariginaal;

3.22 it has the power and authority ta enter iﬁto this Agreemarnt and
to fully parfoon its obligations hereunder and once exetuted

this Agreement shall constitute a valid and binding agreement of Programmer
eaforceable in accordence with its terms;

523 e general quallty and quantity of Programming (Mcludmg,
without limitation, the Perventage of broadeast time during which vew seasonal matadial i3

prezanted) o the Service ghall net manterlally shango from that existing a0 of tha date of this _

Agretment, and the gemre of programming shall oot materially change from that described in
Section 1.2.1 end existing on the date of this Agresment:

524 it has obtained, and shall maintain in full fores during the Term
hersaf, sueh federal, state and Jocal authorizations 28 ace material and necessary to operste

the business it is conducting In conneetion with its rights and obligations under this
Agrouncnt;

525 it has socurcd and shall malntain all dghta necessary fur
Affiliate to use and enjoy jts rights in connection with its distributlon of the Service,

Including, without fimitation, obtaining or all necessacy tracdeenarks, capyrights, licenses and
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any and all other proprietary intellsctual peopecty and other uae rights nceessary in connettio
with, end for Affiliate’s distribution of, the Service (including without limit:t?on, the righ':tz
use the names, tities or logos of the Scrvice or any of its programs, the promotional materials
SIilppth or approved by Programmer, the names, voiues, photographs, musie, likenesses or
blognp_hxfs of any individual participant or pacformer in, or coutributor b, any progaanm or
oy vorfatons thereof) in accordance with this Agmement and the Style Guide and to perform
its abligationg hereunder and grant tha rights geanted pursuant 1o Section | ;

5.2.6 it shall not, without Affiliates pricr written approval, use the

neme or logo for “DIRECTV™ or any other works owned or contralled by Affiliate (and
related companies);

5.2.7 as of tha date hersof, the pragramming on the Serviee congists

of and daring the Torm hereof such prograwmming shall consist of, thar programmIing
described in Section 1.2.1;

52.8 itisin campliance with and will comply with the rost favore
nadions provision sat farth at Section 2.4 hereof, :

5.2.9  there are no {and it covenants that it shatl not enter into directly
ur lndicecily, atlow ur otherwise penmit any) affilialion, digteibution or any other agreements,
whether written or oral, granting to distributors and/or any other third party, psrson ar ettity
anty form or type of axclusive or other rights that would limnit or restrict in any way Affiliate’s
righti to distribute the Barvice In the Temitery; and

52.10 The obligations created by this Agretment, in 5o far as they
purport to be binding on Propgrasnmer constitute legal, velid snd hinding abligetions of
Programmer enfurscable in accordance with their terms.

6. ermy T lpa

6.1  Tanp; FExtension; Servics Comvmencement Date. The teray of this
Agreement shall be for the period commencing on the date heveof and eading on the
. inniversary of tha Ssrvice Commencemint Date (as dafined below) of the Servies (the
“Term").

., The “Service Comnencement Date”™ means
the Jdate un which Affiliate caynucnccs distribution of the Sopvice aver & DTH Satollite foe
revanus-generating purposes, which date shall be not fater they monthy following the

" Bxseution Yiate:
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6.2 atiop for Breach H 288,
Withwut limiting way vther readicy evailuble & tie upplivuble parly under dhis Agrwemeni,
by law or at aquity, this Agroemant muy be trminated by sither party (the “Affected Party™,
in its discretion, at any time afier suy of the following sccutrences, except &5 provided in this
Agrecment, with respect to the other party (the “Other Party™):

5.2.1 the failure by the Dther Party, its successors or assigns
to perform any material obligation hereunder which Js not cured within thirty (30) deys after
receipt of writtey notice thersof from the Affected Party or as to which reasonable steps to
sire have not been commenced within such pedod {or ate not thereaftsr diligontly pursucd
wnd completed within an additionat thirty (30) days);

632 the filing of a patition in bankruptey ar for revrganization by ar
agaigst the Other Purty under sny bankruptoy act; the assignment by the Other Party for the
benefit of its creditors, or the appointucnt of & recelver, trustae, Nquidator or custodiap for all
ot @ substantial part of the Other Party's property, and the order of appointment is not vacated
withiny thirty (30) days, or the mssignnent wr encwubrance by the Other Party of this
Agreement contrary to the terms hereof’ or

6.2.3 if Affillate dlssondnues operstion of the DTH Distibution
System, or Programmer discontinues operation snd distribution of the Service, in sither
whioh cass neither party sholl bave any further liability to the other.

6.3 I::m,lugﬂ:m_mm Withowt Yimiting any other rt.medie.a
gvailable to it under this Agresmant, by law or at cquity, Affiliate may terminste this
Apresmont upan thirty (30) days® prior written notice to Programmenr:

6.3.1 if at 2ny tima the general quality and quantity of
programing on the Seérvice marterially changes from sthat existing as of the date of this
Agreement, or the genre of programming materially changes from that deseribed in Section
1.2.1 and exjsting on the dote of thja Agrocmont;
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6.4

6.5  Forea Majowm. Notwithstunding sny othsr provision o s
Agreement, neither Programmer noc Affiliate shall have sny liahility to the other or any other
person ov entify with reepect to any failure | of Programiner or
Affiliate, as the case may be, to trensmit or distribute the Service or perform its obligations
hereunder If such failure is duc to any failure or degradation in performance of Programmer's
U.8. Satellite or the DTH Satelljte(s) or transponders on such satellites (zs applicable) or of
the DTH Disuibution Systom (fo which case, Atfiliate shall be excused from i distribution
obligations under this Agreement), or of any scratubling/dsscrambling equipment or any
other equipment cwned or maintsined by others (including, without limitation, Affiliata's
automated billing and authorizatfon system), any failure ax the origination and uphiniing
centet used by Programmer or Affiliste, any labor disputs, fire, flood, riot, legal enactment,
governmeont regulation, Act of God, or any sause beyond the reazonsble control of
Programumer or Affiliate, a8 the case may ba (a “Fotce Majeure”), and such non-performance
shatt ba excused for the petriod of time such failure(s) causes such non-pecformence;
provided, howevet, that if Affiliate determines in its sole discretion that it is commercially or
technizally unfeaaible to sure o Foren Majeurs with respect to the DTH Distribution System
or DTH Satellite and so natifies Progratuutyer, then either party may terminate this Agreement
effective upon written notice to the other party, Thu parties acknowiedge and agree that
although the Service may st any given time be uplinked w only ons of several DTH
Sutellites, failure or degradatiom in any of sush DTH Sateltites may require Affiliate to reduce
the numbor of programming services available for alineadon among all of the DTH Satcilitcs,
with such raduction including, without limitstlon, curkilment or termidetion of the
distributict, of tha Sarvica hy Affilinte, at Affillatc’s sole discretion. Accordingly,
Programmer further ackvowledges and agrees that the provisions set forth in the fiest
sentence of this Section 6.5 shall apply and shall exculpate Affiliate snd excuse the
performance of Affiliate hereunder in the svent of 2 failurs or degradation of any of the DTH
Satellites of the transponders on any such satsilites, regardless of whether the satellite to

which the Service is uplinked at the time of such failure or degraderion Is Rself the subject of
such failure or degradation.

6.6 Survival. Termination of this Agreement pursuant to this Section §
shall not rellsve either party of any of its liabilities or obligations under this Agreement,
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