
AGENDA 
REGULAR SESSION 

HIGHLAND CITY COUNCIL 
CITY HALL, 1115 BROADWAY 
TUESDAY, JANUARY 19, 2021 

7:00 PM 
 

NOTE:  Mayor Michaelis has determined that, due to the global pandemic and state disaster declaration, in-person 
meetings are not practicable or prudent at this time.  As a result, this meeting will be conducted via phone 

conference, as part of COVID-19 response.   
Please see page 3 of this agenda for instructions for submitting public comments and for monitoring the meeting. 

 
CALL TO ORDER / ROLL CALL / PLEDGE OF ALLEGIANCE: 
 
MINUTES: 

MOTION – Approve Minutes of January 4, 2021 Regular Session (attached) 
 

PROCLAMATION: 
Mayor Michaelis will read a document proclaiming January 24th-30th, 2021, as School Choice Week. 

 
PUBLIC FORUM: 

A. Citizens’ Requests and Comments: 
1. Highland Masonic Lodge #583 – 2021 Old Swiss Sausage Supper Traffic Alteration Request –  

Chris Ebl, 2021 Event Chairman (attached) 
 
 
 
 
 

B. Requests of Council: 
 

C. Staff Reports: 
 
NEW BUSINESS: 

A. MOTION – Bill #21-06/ORDINANCE Declaring items of Personal Property Surplus and Authorizing  
their Sale or Disposal (attached) 
 

B. MOTION – Bill #21-07/RESOLUTION Authorizing the Execution of a Contract for Cooperative  
Purchasing Between the City and CXT Inc. (attached) 

 
C. MOTION – Bill #21-08/ORDINANCE Approving Rezoning of Property at 1210 Zschokke Street from  

“R-1-D” Single-Family Residential District to “C-2” Central Business 
District (attached) 

 
D. MOTION – Bill #21-09/RESOLUTION Waiving Normal and Customary Bidding Procedures and  

Approving Purchase of One Bucket Truck as a Sole Source Purchase  
(attached) 

 
 

Continued 

Anyone wishing to address the Council on any subject may do so at this time.  
Please come forward to the microphone. 
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E. MOTION – Bill #21-10/ORDINANCE Declaring Personal Property of the City Surplus and Authorizing  
its Sale and/or Disposal, Including 26 Lights, 18 Lighting Poles, and All  
Associated Wiring and Materials Located at Chevron Commercial  
(attached) 

 
F. MOTION – Bill #21-11/RESOLUTION Approving Agreement for Lighting with Chevron Commercial,  

Inc. (attached) 
 

G. MOTION – Bill #21-12/RESOLUTION Approving Affiliation Agreement Between City of Highland  
d/b/a Highland Communication Services; AXS TV, LLC; and, HDNet  
Movies, LLC (attached) 

 
H. MOTION – Bill #21-13/RESOLUTION Approving Retransmission Consent Agreement, Binding Term  

Sheet, and WGNA Distribution Agreement Between the City d/b/a  
Highland Communication Services and Nexstar, Inc. (attached) 

 
REPORTS: 

I. MOTION – Approve Warrant #1187 (attached) 
 
EXECUTIVE SESSION: 

The City Council may conduct an Executive Session pursuant to the Illinois Open Meetings Act, citing 
the following OMA exemption, or any other they deem necessary, allowing the meeting:  5 ILCS 120/2(c)(11) 
to discuss litigation that has been deemed “probable or imminent.” 
 
ADJOURNMENT: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

Continued 
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BE ADVISED this is a public meeting conducted in accordance with Illinois state law and may be recorded for audio and 
video content.  City reserves the right to broadcast or re-broadcast the content of this meeting at City’s sole 
discretion.  City is not responsible for the content, video quality, or audio quality of any City meeting broadcast or re-
broadcast. 
 
 

 

Anyone requiring accommodations, provided for in the Americans with 
Disabilities Act (ADA), to attend this public meeting, please contact Breann 
Speraneo, ADA Coordinator, by 3:00 PM on Tuesday, January 19, 2021, by 
calling 618-654-7115. 

 
 
Directions for Public Monitoring of Highland City Council Meetings: 

In an effort to protect as many individuals as possible, including the leaders of our communities statewide, Governor J.B. Pritzker has 
issued a number of directives, one of which was to suspend the provisions of the Illinois Open Meetings Act (5 ILCS 120), requiring or 
relating to in-person attendance by members of a public body.  Specifically, (1) the requirement in 5 ILCS 120/2.01 that “members of 
a public body must be physically present;” and (2) the conditions in 5 ILCS 120/7 limiting when remote participation is permitted, are 
suspended.  Public bodies are encouraged to postpone consideration of public business where possible.  When a meeting is 
necessary, public bodies are encouraged to provide video, audio, and/or telephonic access to their meetings to ensure members of 
the public may monitor the meeting, and to update their websites and social media feeds to keep the public fully apprised of any 
modifications to their meeting schedules or the format of their meetings due to COVID-19, as well as their activities relating to 
COVID-19.   

In following this directive, the City of Highland is providing the following phone number for use by citizens to call in just before the 
start of this meeting:   

618-882-5625 

Once connected, you will be prompted to enter the following conference ID number.   

Conference ID #:  867900 

This will allow a member of the public to hear the city council meeting.  Note:  This is for audio monitoring of the meeting, only.  
Participants will not be able make comments.   

Anyone wishing to address the city council on any subject during the Public Forum portion of the meeting may submit their 
questions/comments in advance via email to lhediger@highlandil.gov   or, by using the citizens’ portal on the city’s website found 
here:  https://www.highlandil.gov/citizen_request_center_app/index.php.   

Any comments received prior to the end of the “Public Forum” portion of the meeting, will be read into the record. 

mailto:lhediger@highlandil.gov
https://www.highlandil.gov/citizen_request_center_app/index.php
http://www.google.com/url?sa=i&rct=j&q=&esrc=s&source=images&cd=&cad=rja&uact=8&ved=0ahUKEwibsIyO2LjSAhUK0oMKHRp9AAQQjRwIBw&url=http://notenoughgood.com/2011/05/labeled-disabled/disability-symbols/&psig=AFQjCNFz_Lf4ZerWMbSjfa64fG8AsuH54g&ust=1488573566805270


PROCLAMATION 
 
 
Whereas, all children in the City of Highland should have access to the highest-quality 
education possible; and,  

Whereas, the City of Highland recognizes the important role that an effective education plays in 
preparing all students in Highland to be successful adults; and 

Whereas, quality education is critically important to the economic vitality of the City of 
Highland; and 

Whereas, the City of Highland is home to a multitude of high quality public and nonpublic 
schools from which parents can choose for their children, in addition to families who educate 
their children in the home; and  

Whereas, educational variety not only helps to diversify our economy, but also enhances the 
vibrancy of our community; and 

Whereas, our area has many high-quality teaching professionals in all types of school settings 
who are committed to educating our children; and, 

Whereas, School Choice Week is celebrated across the country by millions of students, parents, 
educators, schools and organizations to raise awareness of the need for effective educational 
options. 

Now, therefore, I, Joseph R. Michaelis, the Mayor of the City of Highland, Illinois, do hereby 
proclaim January 24th – 30th 2021 as 
 

SCHOOL CHOICE WEEK 
 

and call this observance to the  attention of all of our citizens. 

IN WITNESS WHEREOF, I have hereunto set my hand and caused the Seal of the City of 
Highland to be affixed this 21st day of January, 2021.   
 
 
 
               
          Mayor 
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ORDINANCE NO.       

 

AN ORDINANCE DECLARING PERSONAL PROPERTY OF THE CITY OF 

HIGHLAND, ILLINOIS, SURPLUS AND AUTHORIZING ITS SALE AND/OR 

DISPOSAL, INCLUDING OFFICE EQUIPMENT 

 

WHEREAS, the City of Highland, Madison County, Illinois (hereinafter “City”), is a non-

home rule municipality duly established, existing and operating in accordance with the provisions 

of the Illinois Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Illinois Compiled 

Statutes); and 

 

WHEREAS, 65 ILCS 5/11-76-4 provides that whenever a municipality in the state of 

Illinois owns any personal property which, in the opinion of a simple majority of the corporate 

authorities then holding office, is no longer necessary or useful to, or in the best interests of the 

municipality to keep, a majority of the corporate authorities at any regular or special meeting called 

for that purpose, may:  (1) by Ordinance authorize the sale of such personal property in whatever 

manner they designate with or without advertising the sale; or (2) may authorize any municipal 

officer to convert that personal property to the use of the City; or (3) may authorize any municipal 
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officer to convey or turn in any specified article of personal property as part payment on a new 

purchase of any similar article; and 

 

WHEREAS, City currently owns personal property shown on Exhibit A which, in the 

opinion of this City Council, is no longer necessary or useful to or in the best interests of the City 

to retain, and should be declared surplus personal property; and 

 

WHEREAS, City has determined the City Manager and/or his designee is permitted to 

sell, dispose of, or recycle the surplus personal property (Exhibit A) for the maximum value that 

can be obtained, to dispose of the surplus personal property where appropriate, and/or to recycle 

the personal property where appropriate, to be determined solely by the City Manager and/or his 

designee; and 

 

WHEREAS, City has determined it to be in the best interest of public health, safety, 

general welfare and economic welfare to declare the aforementioned personal property (Exhibit 

A) surplus, and sell, dispose of, and/or recycle the same. 

NOW, THEREFORE, BE IT ORDAINED by the City Council of the City of 

Highland, Illinois, as follows: 

 

Section 1.  The foregoing recitals are incorporated herein as findings of the City Council 

of the City of Highland, Illinois. 

 

Section 2.  That the City personal property shown on Exhibit A is hereby declared no longer 

useful to the City or necessary for City purposes, that the personal property shown on Exhibit A is 
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declared surplus, and that it is in the best interest of the City to sell, dispose of, and/or recycle the 

same. 

 

Section 3.  That the City Manager and/or his designee is directed and authorized to sell, 

dispose of, and/or recycle the personal property shown on Exhibit A where appropriate, to be 

determined solely by the City Manager and/or his designee. 

 

Section 4.  That this Ordinance shall be known as Ordinance No.    and shall be in 

full force and effect from and after its passage, approval, and publication in pamphlet form as 

provided by law. 

Passed by the City Council of the City of Highland, Illinois, and deposited and filed in the Office 

of the City Clerk, on the   day of   , 2021, the vote being taken by ayes and noes, 

and entered upon the legislative records, as follows: 
  

 

AYES:   

 

NOES:   

 

 

      APPROVED: 

 

 

 

              

Joseph R. Michaelis, Mayor 

City of Highland 

Madison County, Illinois 
 

ATTEST: 

 

 

 

        

Barbara Bellm, City Clerk 

City of Highland 

Madison County, Illinois 



Exhibit A

Item Name Quantity Serial # Model #
Copier Floor Model 2008 1 6110076 CM4520
Imagistics International Inc

Copier Floor Model 2008 1 7120842 9513
Imagistics International Inc

Dell Monitor 1 CN-OM1618-46633-3CR-05C E152FPB

Dell Monitor 1 CN-OCC299-64180-65M-1HXL 1907FPC

Rocketfish Bluetooth Keyboard 1 9D11A00591 RF-BTKB2

Dell Keyboard 1 CN-07N242-71616-41E-1IRX SK-8110

Dell Keyboard 1 CN-0GM952-44751-8C4-0092 4-RAQ-DEL2

Dell Monitor 1 0504001908449 1704FPTt

Adding Machine 1 6045101033 1460-3

Dell Monitor 1 CN-0UH837-48220-797-06FA 1908F

APC Back - UPS 1 3B1041X15547 BR1500G

APC Back - UPS 600 1 4B1342P12130 BN600G

HP Laserjet 1300 Printer 1 SG39T318Y7 C6502A

Cordless Mouse 3

Dell Color Printer 1 898E6649 C1660W

Dell Keyboard 1 CN-05P02F-71581-1B7-OOFT-A01 KB212B

HP Laserjet 4350 Printer 1 CNRXX01292 Q5408A

HP Laserjet 85A Printer 1 CNB8B5652T B015B-0906-00

Christmas Trees 2

Office Desk 1

Peavey Architectural Acoustics
Council Room Sound System
   Modular Series Preamp 1 MPA700T
   Modular Series 1 MA635T
   Octave Graphic Equalizer 1 RTD311/3
   Soundmate Personal Listening Systems 1 Telex AAT-2

Multimedia Speakers 1 CN-0MN008-71623-45R-0456 AC511

Adding Machine 1 1560611J01142 1560-6

Dell Color Multifunction Printer 1 VN-OKWX7N-78240-7BO-B145 E525W

Miscellaneous Boxes of Cables Several Boxes

City of Highland Surplus Personal Property Listing



1115 Broadway - P.O. Box 218   Highland, Illinois   62249-0218 

Phone (618) 654-9891   Fax (618) 654-4768   www.ci.highland.il.us 

 

 

City of Highland 
Finance Department 

  

 

  

 

MEMO TO: Chris Conrad, Interim City Manager 

FROM: Kelly Korte, Director of Finance 

SUBJECT: Surplus Property Request 

DATE:  January 5, 2021 

 

 

I am requesting approval of several office equipment items to be approved for disposal as surplus 

property of the City of Highland.  I have included a listing of the items that are no longer useful to 

the City.  If you should have any questions, please let me know. 
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RESOLUTION NO.      
 

A RESOLUTION AUTHORIZING THE EXECUTION OF A CONTRACT FOR 

COOPERATIVE PURCHASING BETWEEN THE CITY OF HIGHLAND, ILLINOIS,  

AND CXT INC. 

 

WHEREAS, the City of Highland, Madison County, Illinois (hereinafter “City”), is a 

non-home rule municipality duly established, existing and operating in accordance with the 

provisions of the Illinois Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Illinois 

Compiled Statutes); and 

 

WHEREAS, Article VII, Section 10(a) of the Illinois Constitution of 1970 confers 

broad powers upon units of local government to contract or otherwise associate among 

themselves, with the State of Illinois, with other states and their units of local government, and 

with the United States to obtain or share services and to exercise, combine, or transfer any 

power or function, in any manner not prohibited by law or by ordinance; and 

 

WHEREAS, Section 3 of the Intergovernmental Cooperation Act (5 ILCS 220/3) 

provides that any power or powers which may be exercised by any unit of local government in 

the State may be exercised, combined, transferred, and enjoyed jointly with any other public 

agency of this State and jointly with any public agency or unit of local government of any other 

state or of the United States unless otherwise prohibited by law; and 

 

WHEREAS, Section 5 of the Intergovernmental Cooperation Act (5 ILCS 220/5) 

authorizes units of local government to contract with one or more units of local government, 

within and outside of the State of Illinois, to perform any governmental service, activity or 

undertaking or to combine, transfer, or exercise any powers, functions, privileges, or authority 

which any of the units of local government entering into the contract is authorized by law to 

perform, provided that such contract shall be approved by the governing bodies of each party to 

the contract and except where expressly prohibited by law; and 

 

WHEREAS, the Governmental Joint Purchasing Act (30 ILCS 525/0.01 et seq.) 

authorizes certain governmental units to purchase personal property and supplies jointly with 

one or more other governmental units; and 

 

WHEREAS, Sourcewell is a municipal contracting government agency that serves 

education and government agencies nationally through competitively bid and awarded contract 

purchasing solutions; and  

 

WHEREAS, Over 47,000 member agencies enjoy the value and commitment of the 

world-class Sourcewell awarded vendors; and 

 

WHEREAS, CXT Concrete Buildings has been awarded Sourcewell (formerly NJPA) 

contract #030117-CXT for playground and recreation related equipment, accessories and 

supplies; and 
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WHEREAS, Sourcewell contracts are nationally solicited, competitively bid and 

awarded on behalf of Sourcewell current and potential government and education member 

agencies; and 

 

WHEREAS, City is a current Sourcewell member; and 

 

WHEREAS, City’s membership with Sourcewell ensures that all contracts for 

playground and recreation related equipment, accessories and supplies are competitively bid; 

and 

 

WHEREAS, City’s membership with Sourcewell permits City to purchase 

competitively bid playground and recreation related equipment, accessories and supplies 

directly through Sourcewell; and 

 

WHEREAS, City solicited bids from manufacturers for public restrooms to be placed in 

Plaza Park, and received the following 

 

1. Romtec – minimum quote of $150,000; 

2. McCann Precast - $115,000 (does not include crane service); 

3. CXT Concrete Builders - $142,330 (includes all options selected by City) 

 

(See memo, bid, and options attached hereto as Exhibit A); and 

 

WHEREAS, City has determined McCann Precast is the lower bid, but their bid does not 

include the added cost or responsibility (potential liability) of necessary crane services to place 

the restrooms; and 

 

WHEREAS, the Director of Parks and Recreation has informed City Council that CXT 

restrooms are the most efficient and durable structures used by the Parks Department, and the 

CXT restrooms are not difficult to install and will be able to function within one day; and 

 

WHEREAS, City has determined it is in the best interest of public health, safety, general 

welfare and economic welfare to purchase CXT Restrooms under the Sourcewell Purchasing 

Program, and according to the quote attached hereto as Exhibit A; and 

 

 WHEREAS, City has determined the City Manager and/or Mayor are authorized and 

directed to execute any documents necessary to purchase CXT Restrooms under the Sourcewell 

Purchasing Program, and according to the quote attached hereto as Exhibit A. 

 

NOW, THEREFORE, BE IT RESOLVED, by the City Council of the City of Highland 

as follows: 

 

Section 1.  The foregoing recitals are incorporated herein as findings of the City Council of 

the City of Highland, Illinois. 
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 Section 2.  City’s purchase of CXT Restrooms under the Sourcewell Purchasing Program, 

and according to the quote attached hereto as Exhibit A, is approved. 

Section 3.  The City Manager and/or Mayor are authorized and directed to execute any 

documents necessary to purchase CXT Restrooms under the Sourcewell Purchasing Program, 

and according to the quote attached hereto as Exhibit A. 

Section 4.  This Resolution shall be known as Resolution No.    and shall be 

effective upon its passage and approval in accordance with law. 

Passed by the City Council of the City of Highland, Illinois, and deposited and filed in the Office 

of the City Clerk, on the   day of   , 2021, the vote being taken by ayes and noes, 
and entered upon the legislative records, as follows: 
  

 

AYES:   

 

NOES:   

 

 

      APPROVED: 

 

 

 

              

Joseph R. Michaelis, Mayor 

City of Highland 

Madison County, Illinois 
 

ATTEST: 

 

 

 

        

Barbara Bellm, City Clerk 

City of Highland 

Madison County, Illinois 
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ORDINANCE NO.     

 

AN ORDINANCE APPROVING REAL ESTATE REZONING FOR  

1210 ZSCHOKKE STREET, HIGHLAND, ILLINOIS, FROM 

“R-1-D” SINGLE FAMILY RESIDENTIAL DISTRICT TO “C-2” 

CENTRAL BUSINESS DISTRICT  

 

WHEREAS, the City of Highland, Madison County, Illinois (hereinafter “City”), is a non-

home rule municipality duly established, existing and operating in accordance with the provisions 

of the Illinois Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Illinois Compiled 

Statutes); and 

 

WHEREAS, Michael Tebbe (hereinafter “Owner”), owns the fee simple interest in 1210 

Zschokke Street, Highland, Illinois  62249 (hereinafter “Land”); and  

 

WHEREAS, Owner, pursuant to §90-83 of the Code of Ordinances, City of Highland, has 

submitted an application requesting a real estate zoning map amendment to the City of Highland 

Official Zoning Map, concerning the Land (See Combined Planning and Zoning Board Staff 

Report and Zoning Map Amendment Rezoning Application attached hereto as Exhibit A); and 

 

WHEREAS, Owner’s application requests that the Land be rezoned from “R-1-D” Single 

Family Residential District to “C-2” Central Business District, and that the City of Highland 

Official Zoning Map be amended to indicate that change in zoning classification; and 

 

WHEREAS, the Combined Planning and Zoning Board (“CPZB”) of City held a properly 

noticed public hearing on January 6, 2021, and has submitted its advisory report, attached hereto 

as Exhibit B; and 

 

WHEREAS, the CPZB’s advisory report (see Exhibit B) advises the City Council to 

approve Owner’s rezoning request for the Land; and 

 

WHEREAS, City has determined it should approve the Land being rezoned from “R-1-

D” Single Family Residential District to “C-2” Central Business District; and 

 

WHEREAS, the City Manager and/or Mayor is authorized and directed to execute any 

documents required to rezone the Land from “R-1-D” Single Family Residential District to “C-2” 

Central Business District; and 

 

NOW, THEREFORE, BE IT ORDAINED by the City Council of the City of Highland 

as follows: 

 

Section 1.  The foregoing recitals are incorporated herein as findings of the City Council 

of the City of Highland, Illinois. 
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Section 2.  Pursuant to §90-82 of the Zoning Code of the Code of Ordinances, City of 

Highland, the Land shall be rezoned from “R-1-D” Single Family Residential District to “C-2” 

Central Business District. 

 

Section 3.  The City of Highland Official Zoning Map is hereby amended to indicate that 

change in zoning classification, from “R-1-D” Single Family Residential District to “C-2” Central 

Business District, with respect to the Land in question. 

 

Section 4.  This Ordinance shall be known as Ordinance No.    and shall be in 

full force and effect from and after its passage, approval, and publication in pamphlet form as 

provided by law. 

 

Passed by the City Council of the City of Highland, Illinois, and deposited and filed in the Office 

of the City Clerk, on the   day of   , 2021, the vote being taken by ayes and noes, 

and entered upon the legislative records, as follows: 
  

 

AYES:   

 

NOES:   

 

 

      APPROVED: 

 

 

 

              

Joseph R. Michaelis, Mayor 

City of Highland 

Madison County, Illinois 
 

ATTEST: 

 

 

 

        

Barbara Bellm, City Clerk 

City of Highland 

Madison County, Illinois 



                                     
 

City of Highland 
Building and Zoning 

Meeting Date:  January 6, 2021 
 
From:   Breann Speraneo, Director of Community Development  
 
Location:  1210 Zschokke Street 
 
Zoning Request: Rezoning 
 
Description:  Rezoning from R-1-D Single Family Residential to C-2 Central Business District  
_____________________________________________________________________________________ 
 
Proposal Summary 
 
The applicant and property owner is Michael Tebbe of 15B Warren Manor, Highland, IL. The applicant of 
this case is requesting the following rezoning:  
 
- Rezone 1210 Zschokke Street from R-1-D Single-Family Residential to C-2 Central Business District. 

(PIN# 01-2-24-05-11-202-011). 
 
The property currently consists of a two-unit apartment building. The rezoning is being requested in 
order to allow for a hair salon to occupy one of the units.   
 
Comprehensive Plan Consideration 
 
The Comprehensive Plan and Future Land Use Map are considered policy guides to current and future 
development.  While they do not have the force of an ordinance, it is generally recommended that 
municipalities adhere to the findings, policies, principals, and recommendations in these documents.  
Changes and deviations are permissible, but they should be reasonably justified.    
 
The subject property is denoted as “downtown” on the Comprehensive Plan’s Future Land Use Map. A 
hair salon is an appropriate use for the downtown district.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 



                                     
 

City of Highland 
Building and Zoning 

Zoning Map 

 

 
 

 
 
Future Land Use Map 
 

 

 



                                     
 

City of Highland 
Building and Zoning 

Standards of Review for Zoning Map Amendments and Findings of Fact 
 
Below are the nine (9) consideration items listed in Section 90-88 of the Zoning Code which the Combined 
Planning and Zoning Board shall take into account while reviewing a zoning map amendment request. 

 
1. Existing use and zoning of the property in question. 

The property is currently a two-unit apartment building and is zoned R-1-D.  
 

2. Existing use and zoning of other lots in the vicinity of the property in question. 

Direction Land Use Zoning 

North Four-Unit Residence R-1-D 

South Tot Lot R-1-D 

East Shopper’s Review C-2 

West Two-Unit Residence R-1-D 

 
3. The extent to which the zoning map amendment may detrimentally affect nearby properties.   

Nearby property will not be negatively affected. The area to the east is zoned C-2 and this area 
contains a variety of uses.    

 
4. Suitability of the property in question for uses already permitted under existing requirements.  

R-1-D is primarily for single-family residences and, therefore, is not the most appropriate zoning 
classification.  

 
5. Suitability of the property in question for the proposed uses. 

The property is suitable for a hair salon. While there is not on-site parking, additional parking is 
not required given that the building is not being altered in any way.  
 

6. The type, density and character of development in the vicinity of the property in question, 
including changes, if any, which may have occurred since the property was initially zoned or last 
rezoned.   
The proposed zoning goes with the character of the area. This area has a mixture of zoning 
districts, including C-2.  
 

7. The effect the proposed map amendment would have on the implementation of the City’s 
Comprehensive Plan. 
The proposed map amendment is consistent with the City’s Comprehensive Plan.  
 

8. The effect the proposed map amendment would have on public utilities, other needed public 
services and traffic circulation on nearby streets. 
There would not be a negative effect on public utilities, other needed public services and traffic 
circulation on nearby streets. 

 
9. Whether the map amendment will promote the health, safety, quality of life, comfort and general 

welfare of the city. 



                                     
 

City of Highland 
Building and Zoning 

The map amendment will promote the health, safety, quality of life, comfort and general welfare 
of the city. 

 
Staff Discussion 
 
Given that this area consists of a mixture of residential and commercial uses, staff believes that rezoning 
to allow for a hair salon to operate on the property is appropriate.  
 
The applicant has stated that one employee will be providing hair services and will only be scheduling 
one customer at a time, so staff is not concerned about overcrowding the available street parking.  
 
Aerial Photograph 

  

 

 

 

 

 

 

 



                                     
 

City of Highland 
Building and Zoning 

Site Photos 
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RESOLUTION NO.      

 

A RESOLUTION WAIVING COMPETITIVE BIDDING REQUIREMENT AND 

AUTHORIZING SOLE SOURCE PURCHASE OF A  

“BUCKET TRUCK” FROM ALTEC 

 

WHEREAS, the City of Highland, Madison County, Illinois (hereinafter “City”), is a 

non-home rule municipality duly established, existing and operating in accordance with the 

provisions of the Illinois Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Illinois 

Compiled Statutes); and 

 

WHEREAS, City is permitted to purchase vehicles from a single source / sole source if 

the vehicle has no comparable competitive product and is available from only one supplier or 

source; and 

 

WHEREAS, the Power & Light Department budgeted $145,000.00 for the purchase of a 

Bucket Truck in last year’s fiscal budget, but a Bucket Truck was rented instead of purchased 

(See Exhibit A); and 

 

WHEREAS, City has determined the Bucket Truck from Altec (See Exhibit A) can only 

be purchased from a sole source (Altec) because it is pre-owned, City is currently renting the 

Bucket Truck, and the Bucket Truck has been discounted to reflect its status as having been rented 

by City and pre-owned; and 

 

WHEREAS, City has determined City is in need of the Bucket Truck because the Power 

& Light Department is now fully staffed; and 

 

WHEREAS, City currently has a rental agreement which applies 80% of the rental price 

towards the purchase price for the first 12 months, and City is nearing the end of that term with 

an option to purchase (See Exhibit A); and 

 

WHEREAS, City Council finds the purchase of the Bucket Truck for $134,245.00 should 

be approved (See Exhibit A); and 

 

WHEREAS, the City Council deems it to be in the best interests of City to purchase the 

Bucket Truck as a Sole Source Purchase; and 

 

WHEREAS, the City Council deems it to be in the best interests of City to waive the 

competitive bidding requirement to purchase the Bucket Truck as a Sole Source Purchase; and 

 

WHEREAS, the City Council also finds that the City Manager and/or Mayor should be 

authorized and directed, on behalf of the City, to execute whatever documents are necessary to 

make the purchase of the Bucket Truck. 
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NOW, THEREFORE, BE IT RESOLVED, by the City Council of the City of 

Highland, Illinois, as follows: 

Section 1.  The foregoing recitals are incorporated herein as findings of the City Council 

of the City of Highland, Illinois. 

Section 2. Purchase of the Bucket Truck as a Sole Source Purchase is approved (See 

Exhibit A). 

Section 3.  The City Manager and/or Mayor is directed and authorized, on behalf of the 

City of Highland, to execute whatever documents are necessary to make the purchase. 

Section 4.  This Resolution shall be known as Resolution No.    and shall be 
effective upon its passage and approval in accordance with law. 

Passed by the City Council of the City of Highland, Illinois, and deposited and filed in the Office 

of the City Clerk, on the   day of   , 2021, the vote being taken by ayes and noes, 

and entered upon the legislative records, as follows: 
  

 

AYES:   

 

NOES:   

 

 

      APPROVED: 

 

 

 

              

Joseph R. Michaelis, Mayor 

City of Highland 

Madison County, Illinois 
 

ATTEST: 

 

 

 

        

Barbara Bellm, City Clerk 

City of Highland 

Madison County, Illinois 
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ORDINANCE NO.     

 

AN ORDINANCE DECLARING PERSONAL PROPERTY OF THE CITY OF 

HIGHLAND, ILLINOIS, SURPLUS AND AUTHORIZING ITS SALE AND/OR 

DISPOSAL, INCLUDING 26 LIGHTS, 18 LIGHTING POLES, AND ALL ASSOCIATED 

WIRING AND MATERIALS LOCATED AT CHEVRON COMMERCIAL 

 

WHEREAS, the City of Highland, Madison County, Illinois (hereinafter “City”), is a non-

home rule municipality duly established, existing and operating in accordance with the provisions 

of the Illinois Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Illinois Compiled 

Statutes); and 

 

WHEREAS, 65 ILCS 5/11-76-4 provides that whenever a municipality in the state of 

Illinois owns any personal property which, in the opinion of a simple majority of the corporate 

authorities then holding office, is no longer necessary or useful to, or in the best interests of the 

municipality to keep, a majority of the corporate authorities at any regular or special meeting called 

for that purpose, may:  (1) by Ordinance authorize the sale of such personal property in whatever 

manner they designate with or without advertising the sale; or (2) may authorize any municipal 

officer to convert that personal property to the use of the City; or (3) may authorize any municipal 

officer to convey or turn in any specified article of personal property as part payment on a new 

purchase of any similar article; and 
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WHEREAS, the Power & Light Department, currently owns 26 lights, 18 lighting poles, 

wiring, and other materials located at Chevron Commercial, which, in the opinion of this City 

Council, are no longer necessary or useful to or in the best interests of the City to retain, and should 

be declared surplus personal property; and 

 

WHEREAS, City has determined the City Manager and/or his designee is permitted to 

sell, dispose of, or recycle the surplus personal property for the maximum value that can be 

obtained, to dispose of the surplus personal property where appropriate, and/or to recycle the 

personal property where appropriate, to be determined solely by the City Manager and/or his 

designee; and 

 

WHEREAS, City has determined it to be in the best interest of public health, safety, 

general welfare and economic welfare to declare the aforementioned personal property surplus, 

and sell, dispose of, and/or recycle the same. 

NOW, THEREFORE, BE IT ORDAINED by the City Council of the City of 

Highland, Illinois, as follows: 

 

Section 1. The foregoing recitals are incorporated herein as findings of the City 

Council of the City of Highland, Illinois. 

 

Section 2. That the City personal property, specifically the 26 lights, 18 lighting poles, 

wiring, and associated materials at Chevron Commercial, are hereby declared no longer useful to 

the City or necessary for City purposes, that the 26 lights, 18 lighting poles, wiring, and associated 

materials at Chevron Commercial are declared surplus, and that it is in the best interest of the City 

to sell, dispose of, and/or recycle the same. 
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Section 3. That the City Manager and/or his designee is directed and authorized to sell, 

dispose of, and/or recycle the 26 lights, 18 lighting poles, wiring, and associated materials at 

Chevron Commercial, where appropriate, to be determined solely by the City Manager and/or his 

designee. 

 

Section 4. That this Ordinance shall be known as Ordinance No.    and 

shall be in full force and effect from and after its passage, approval, and publication in pamphlet 

form as provided by law. 

Passed by the City Council of the City of Highland, Illinois, and deposited and filed in the Office 

of the City Clerk, on the   day of   , 2021, the vote being taken by ayes and noes, 

and entered upon the legislative records, as follows: 
  

 

AYES:   

 

NOES:   

 

 

      APPROVED: 

 

 

 

              

Joseph R. Michaelis, Mayor 

City of Highland 

Madison County, Illinois 
 

ATTEST: 

 

 

 

        

Barbara Bellm, City Clerk 

City of Highland 

Madison County, Illinois 
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RESOLUTION NO.     

A RESOLUTION APPROVING AGREEMENT WITH 

CHEVRON COMMERCIAL, INC. 

 

WHEREAS, the City of Highland, Madison County, Illinois (hereinafter “City”), is a non-

home rule municipality duly established, existing and operating in accordance with the provisions 

of the Illinois Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Illinois Compiled 

Statutes); and 

 

WHEREAS, City has determined, by previously passed Ordinance, the lights, poles, 

wiring, and associated materials owned by City and located at Chevron Commercial, Inc. 

(“Chevron”) are surplus personal property, and no longer useful or profitable for City to retain; 

and 

 

WHEREAS, City installed the lights, poles, wiring, and associated materials years ago as 

part of a rental program where City installed and maintained the lighting equipment and Chevron 

paid a rental fee to City for the lighting equipment and requisite maintenance; and 

 

WHEREAS, City has determined the lights, poles, wiring, and associated materials are 

becoming obsolete and increasingly difficult to maintain; and 

 

WHEREAS, City has determined it necessary to extricate City from the current rental and 

maintenance agreement with Chevron because it is no longer cost-effective for City to maintain 

this aging electrical and lighting infrastructure; and 

 

WHEREAS, City has determined Chevron desires to purchase new LED lighting and take 

over the cost of maintaining all the lighting equipment on their property; and 

 

WHEREAS, City and Chevron have agreed, in pertinent part, as follows: 

 

1. Chevron will purchase and provide new LED lighting fixtures to replace the 

existing lot lighting currently provided and maintained by city and rented by 

Chevron;   
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2. City will remove the old City owned lighting fixtures and replace with 

Chevron provided LED fixtures;   

 

3. City will transfer the connection point of the West side lights inside the 

transformer effectively tying into Chevron’s existing metered circuit;  

 

4. Chevron will provide and install a meter base with a breaker protected 

disconnect on the first pole in the East lighting string, and will be charged for energy 

usage from the new meter for the lights receiving power; 

 

 

5. City will transfer ownership of the poles and wiring to Chevron, and 

Chevron will be responsible for the maintenance and replacement of the lights, 

poles, wiring, and associated materials going forward; 

 

6.  will continue to supply electric services to Chevron, Chevron will be direct 

metered, and Chevron will pay the electric usage in lieu of current rental light fees;  

(See “Chevron Agreement” attached hereto as Exhibit A); and 

 

WHEREAS, City finds that the terms of the Chevron Agreement (Exhibit A) are fair and 

reasonable, and City finds the Chevron Agreement (Exhibit A) should be approved; and  

 

WHEREAS, City has determined it to be in the best interests of public health, safety, 

general welfare, and economic welfare to approve the Chevron Agreement (Exhibit A); and 

 

WHEREAS, City finds that the City Manager and/or Mayor should be authorized and 

directed, on behalf of City, to execute any and all documents associated with approving the 

Chevron Agreement (Exhibit A).  

NOW, THEREFORE, BE IT RESOLVED, by the City Council of the City of Highland 

as follows: 

Section 1.  The foregoing recitals are incorporated herein as findings of the City 

Council of the City of Highland, Illinois. 

 
Section 2.  The Chevron Agreement (Exhibit A) is approved 
 

Section 3.  The City Manager and/or Mayor is authorized and directed, on behalf of City, 
to execute any and all documents associated with approving the Chevron Agreement (Exhibit 

A). 
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 Section 4.  This Resolution shall be known as Resolution No.    and shall be 

effective upon its passage and approval in accordance with law. 

Passed by the City Council of the City of Highland, Illinois, and deposited and filed in the Office 

of the City Clerk, on the   day of   , 2021, the vote being taken by ayes and noes, 

and entered upon the legislative records, as follows: 
  

 

AYES:   

 

NOES:   

 

 

      APPROVED: 

 

 

 

              

Joseph R. Michaelis, Mayor 

City of Highland 

Madison County, Illinois 
 

ATTEST: 

 

 

 

        

Barbara Bellm, City Clerk 

City of Highland 

Madison County, Illinois 
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CONTRACT 

THIS IS A LEGALLY BINDING CONTRACT. IF NOT UNDERSTOOD, SEEK 
COMPETENT LEGAL ADVICE.  

 
THIS CONTRACT ("Agreement") is made and entered into effective as of the date 

passed by Resolution and by the affirmative vote of a majority of the corporate authorities then 
holding office of the CITY OF HIGHLAND, ILLINOIS (“CITY”), and CHEVRON 
COMMERCIAL, INC. (“Chevron”), and enter this Agreement, and state: 
 WHEREAS, Chevron agrees Chevron is an independent legal entity operating 
independently of the City of Highland, Illinois; and 
 
 WHEREAS, City and Chevron have agreed as follows: 
 

1. Chevron will purchase and provide new LED lighting fixtures to replace the existing 
lot lighting currently provided and maintained by city and rented by Chevron;   
 

2. City will remove the old City owned lighting fixtures and replace with Chevron 
provided LED fixtures;   

 
3. City will transfer the connection point of the West side lights inside the transformer 

effectively tying into Chevron’s existing metered circuit;  
 

4. Chevron will provide and install a meter base with a breaker protected disconnect on 
the first pole in the East lighting string, and will be charged for energy usage from the 
new meter for the lights receiving power; 

 
5. City will transfer ownership of the poles, wiring, and associated materials to Chevron, 

and Chevron will be responsible for the maintenance and replacement of the lights, 
poles, wiring, and associated materials going forward; and 

 
6. City will continue to supply electric services to Chevron, Chevron will be direct 

metered, and Chevron will pay the electric usage in lieu of current rental light fees;  
 

and 
 

WHEREAS, City agrees to leave the legally surplussed poles, wiring, and associated 
materials at Chevron at no cost to Chevron, remove the existing light fixtures at Chevron, and 
install new LED lighting fixtures purchased by Chevron on the existing poles at Chevron, in 
consideration for voiding the existing rental and maintenance agreement for lighting services 
between CITY and Chevron; and 

 
WHEREAS, Chevron agrees to purchase new LED lighting fixtures to be installed by 

City at Chevron, Chevron agrees provide and install a meter base with a breaker protected 



Page 2 of 4 
 

disconnect on the first pole in the East lighting string, and Chevron  agrees to void the existing 
rental and maintenance agreement for lighting services between CITY and Chevron, in 
consideration for City leaving the lights, poles, and associated materials at Chevron and 
installing the new LED light fixtures; and 

 
WHEREAS, Chevron agrees in no event will CITY be liable for any special, direct, 

indirect, consequential, or incidental damages, or any damages whatsoever, whether in an action 
of contract, negligence, other tort, in law or equity, arising out of or in connection with this 
Agreement or any services provided by City to Chevron related in any way to the Agreement; 
and 

WHEREAS, this Agreement shall be governed by and construed in accordance with the 
laws of the State of Illinois.  The parties hereby consent to the exclusive jurisdiction of the State 
of Illinois and hereby consent and agree that any action or proceeding involving the 
interpretation of, enforcement of, or in any way relating to this Agreement, shall be brought in 
the Circuit Court in Madison County, Illinois, or the Southern District of Illinois; and 

 
WHEREAS, the parties agree to the following: 
 
a. Binding Effect. This Agreement is binding upon and inures to the benefit of the parties 

hereto and their respective heirs, legal representatives, executors, administrators, 
successors and assigns.  
 

b. “Chevron”. The word "Chevron" as used herein shall include all individuals, 
partnerships, limited liability companies, corporations, any business entities of any 
kind, or any other entities whatsoever.  Chevron represents and covenants the person 
signing the Agreement for Chevron has the legal authority as an agent of Chevron to 
sign and Chevron will then be obligated to perform according to the Agreement. 

 
c. Exhibits/Time Periods. Any reference herein to any exhibits, addenda or attachments 

refers to the applicable exhibit, addendum, or attachment that is attached to this 
Agreement, and all such exhibits, addenda or attachments shall constitute a part of this 
Agreement and are expressly made a part hereof. If any date, time-period or deadline 
hereunder falls on a weekend or a state or federal holiday, then such date shall be 
extended to the next occurring business day. 

 
d. Agreement Separable. If any provision hereof is for any reason held to be 

unenforceable or inapplicable, the other provisions hereof will remain in full force and 
effect in the same manner as if such unenforceable or inapplicable provision had never 
been contained herein, and any such unenforceable provision shall be reformed to, as 
nearly as possible, reflect the parties' intent in an enforceable manner. 

 
e. Counterparts. This Agreement may be executed in several counterparts, via mail, via 

email, and/or via facsimile, and all such executed counterparts shall constitute the same 
agreement. It shall be necessary to account for only one such counterpart in proving 
this Agreement. The parties further agree that signatures transmitted by mail, email, 
facsimile, or in Portable Document Format (pdf) may be considered an original for all 
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purposes, including, without limitation, the execution of this Agreement and the 
enforcement of this Agreement. 

 
f. Fees. In the event of any dispute between the parties arising in connection with the 

subject matter of this Agreement, CITY shall be entitled to all fees, costs, and expenses 
including, without limitation, attorneys' fees, consultants' fees, expert witness fees, and 
litigation costs resulting from any action, mediation, arbitration, proceeding, or 
litigation of any kind. 

 
g. Entire Agreement. This Agreement constitutes the entire agreement between CITY and 

Chevron, and, except for any addenda attached hereto, there are no other covenants, 
agreements, promises, terms and provisions, conditions, undertakings, or 
understandings, either oral or written, other than those herein set forth. No subsequent 
alteration, amendment, change, deletion or addition to this Agreement shall be binding 
unless in writing and signed by both parties. No subsequent amendment or change to 
an addendum shall be binding, unless signed by both parties. 

 
h. Construction. This Agreement shall not be construed more strictly against one party 

than against the other merely by virtue of the fact that it may have been prepared by 
one of the parties or party's legal counsel, it being recognized that both parties have 
contributed substantially and materially to the preparation and/or negotiation of this 
Agreement. 

 
i. Compliance with Laws, Regulations, and Accreditation.  The parties believe and intend 

that this Agreement complies with all relevant federal and state laws as well as relevant 
regulations. Should CITY have a good faith belief that this Agreement creates a 
material risk of violating any such laws or regulations, or any revisions or amendments 
thereto, City shall give written notice to Chevron regarding such belief. The parties 
shall then make a good faith effort to reform the Agreement to comply with such laws 
and regulations. If, within thirty (30) days of City first providing notice to Chevron of 
the need to amend or terminate this Agreement to comply with the laws and regulations, 
the parties, acting in good faith, are (i) unable to mutually agree upon and make 
amendments or alterations to this Agreement to meet the requirements in question, or 
(ii) alternatively, the parties determine in good faith that amendments or alterations to 
the requirements are not feasible, then either may terminate this Agreement upon thirty 
(30) days prior written notice.   

 
j. Indemnity, Hold Harmless, and Tender of Defense.  Chevron shall indemnify and hold 

harmless CITY, its agents, officers, lawyers, and employees against all injuries, deaths, 
losses, damages, claims, suits, liabilities, judgments, bar complaints, costs and 
expenses (including any liabilities, judgments, costs and expenses and attorney’s fees) 
which may arise directly or indirectly from Chevron’s affiliation with the CITY, or as 
a result of this Agreement.  Chevron understands and agrees that in no way does this 
Agreement create any liability of any kind for CITY.  If any cause of action shall be 
brought, or judgment rendered against CITY, its agents, officers, officials or employees 
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as a result of this Agreement, in any such action, Chevron shall, at its expense, satisfy 
and discharge the same, pay all charges of attorneys, costs and other expenses arising 
therefrom or incurred in connection therewith with. 

 
k. Termination of Agreement.  Prior to any performance of this Agreement, City and 

Chevron, shall have the absolute and immediate right to terminate this Agreement with 
thirty (30) days’ notice to the other Party. 

l. Acceptance of Contract. Chevron and City intend to execute this Agreement prior to 
City obtaining the approvals necessary to give force and effect to this Agreement. City 
represents that this Agreement must be passed by Resolution and the affirmative vote 
of the majority of the corporate authorities then holding office. Neither Chevron nor 
City shall have any obligation under this Agreement until City has obtained all 
necessary approvals to this Agreement having full force and effect. 

m. Insurance. Chevron agrees it will maintain insurance in such types, coverages and 
coverage amounts necessary to cover its performance under the terms of this 
Agreement.   

 
IN WITNESS WHEREOF, the parties have hereunto set their hands as of the day and 

year first above written. 

 
CHEVRON COMMERCIAL, INC.: 
 
By:      
 
Date:      
 
 

CITY OF HIGHLAND, ILLINOIS: 
 
City of Highland 
Madison County, Illinois 
1115 Broadway 
P.O. Box 218 
Highland, Illinois 62249-0218 
 
Christopher Conrad 
Interim City Manager 
 
By:      
 
Date:      
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RESOLUTION NO.     

  

A RESOLUTION APPROVING AFFILIATION AGREEMENT BETWEEN CITY OF 

HIGHLAND D/B/A HIGHLAND COMMUNICATION SERVICES, AXS TV LLC, AND 

HDNET MOVIES LLC  

 

WHEREAS, the City of Highland, Madison County, Illinois (hereinafter “City”), is a non-

home rule municipality duly established, existing and operating in accordance with the provisions 

of the Illinois Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Illinois Compiled 

Statutes); and 

 

WHEREAS, the City of Highland d/b/a Highland Communication Services (hereinafter 

“HCS”) is a Member of the National Telco Television Consortium LLC (hereinafter referred to as 

“NTTC”) by way of the City Council’s resolution adopted and approved on February 6, 2012, 

approving the National Telco Television Consortium Membership Agreement; and 

 

WHEREAS, the NTTC is now known as Vivicast Media, LLC as successor-in-interest to 

National Telco Television Consortium, LLC (hereinafter “Vivicast”); and  

 

WHEREAS, City Council desires to obtain for HCS, as a member of Vivicast, renewal of 

the Affiliation (“Agreement”) between HCS, AXS TV LLC, and HDNet Movies LLC 

(“Networks”) for the purpose of obtaining a non-exclusive license and right to distribute certain 

program services; and 

 
 WHEREAS, the Telecommunications Advisory Board, in the exercise of the plenary 

authority concerning editorial control, conferred on it by Ordinance No. 2399, adopted on January 

18, 2010, and by Section 613(e)(2) of the Cable Franchise Policy Act of 1984 (47 U.S.C. 

§533(a)(2), has determined that the HCS’ acquisition and distribution of the programming would 

be appropriate; and 

 

 WHEREAS, Networks have provided to HCS the Agreement, attached hereto as Exhibit 

A); and 

 

 WHEREAS, City Council finds that the terms of the Agreement (Exhibit A); should be 

approved; and 

 

WHEREAS, the City Manager should be authorized and directed, on behalf of HCS to 

execute all documents required to enter the Agreement (Exhibit A). 

 

NOW, THEREFORE, BE IT RESOLVED, by the City Council of the City of 

Highland as follows:  

 

Section 1.  The foregoing recitals are incorporated herein as findings of the City Council 

of the City of Highland, Illinois. 

 
Section 2.  City Council has determined the Agreement (Exhibit A) between HCS and 
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Networks is approved. 

 

Section 3.  The City Manager and/or Mayor is authorized and directed, on behalf of HCS 

to execute all documents required to enter the Agreement (Exhibit A). 

 

 Section 4.  This Resolution shall be known as Resolution No.    and shall be 

effective upon its passage and approval in accordance with law.  

 

Passed by the City Council of the City of Highland, Illinois, and deposited and filed in the Office 

of the City Clerk, on the   day of   , 2021, the vote being taken by ayes and noes, 

and entered upon the legislative records, as follows: 
  

 

AYES:   

 

NOES:   

 

 

      APPROVED: 

 

 

 

              

Joseph R. Michaelis, Mayor 

City of Highland 

Madison County, Illinois 
 

ATTEST: 

 

 

 

        

Barbara Bellm, City Clerk 

City of Highland 

Madison County, Illinois 

































 

 

 

 

 

 

 

To:    Chris Conrad, Interim City Manager 

From:  Angela Imming, Director, Technology and Innovation 

Date:    Jan. 13, 2021 

Subject:  AXS Renewal 

Recommendation: 
I recommend HCS renew the contract with NTTC to allow HCS to carry AXS programming. 
 
Discussion: 
AXS is popular channel and generally inexpensive.  We currently carry it in our basic digital family 
package while most providers offer it in the higher tier. 

Financial Impact: 
The previous cost per subscriber for the three year contract term is .278. 
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RESOLUTION NO.      
  

A RESOLUTION APPROVING RETRANSMISSION CONSENT AGREEMENT, 

BINDING TERM SHEET & WGNA DISTRIBUTION AGREEMENT BETWEEN CITY 

OF HIGHLAND D/B/A HIGHLAND COMMUNICATION SERVICES 

AND NEXSTAR, INC.  

 

WHEREAS, the City of Highland, Madison County, Illinois (hereinafter “City”), is a non-

home rule municipality duly established, existing and operating in accordance with the provisions 

of the Illinois Municipal Code (Section 5/1-1-1 et seq. of Chapter 65 of the Illinois Compiled 

Statutes); and 

 

WHEREAS, City Council desires to obtain for the City of Highland, an Illinois municipal 

corporation d/b/a Highland Communication Services (“HCS”) a Retransmission Agreement, 

Binding Term Sheet, and WGNA Distribution Agreement with Nexstar, Inc. (“Nexstar”); and 

  
WHEREAS, the Telecommunications Advisory Board, in the exercise of the plenary 

authority concerning editorial control, conferred on it by Ordinance No. 2399, adopted on January 

18, 2010, and by Section 613(e)(2) of the Cable Franchise Policy Act of 1984 (47 U.S.C. 

§533(a)(2), has determined that the HCS’ acquisition and distribution of the programming would 

be appropriate; and 

 

 WHEREAS, Nexstar has provided to HCS the Agreement, attached hereto as Exhibit A); 

and 

 

 WHEREAS, City Council finds that the terms of the Agreement (Exhibit A); should be 

approved; and 

 

WHEREAS, the City Manager should be authorized and directed, on behalf of HCS to 

execute all documents required to enter the Agreement (Exhibit A). 

 

NOW, THEREFORE, BE IT RESOLVED, by the City Council of the City of 

Highland as follows:  

 

Section 1.  The foregoing recitals are incorporated herein as findings of the City Council 

of the City of Highland, Illinois. 

 
Section 2.  City Council has determined the Agreement (Exhibit A) between HCS and 

Nexstar is approved. 
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Section 3.  The City Manager and/or Mayor is authorized and directed, on behalf of HCS 

to execute all documents required to enter the Agreement (Exhibit A). 

 

Section 4.  This Resolution shall be known as Resolution No.    and shall be 

effective upon its passage and approval in accordance with law.  

 

Passed by the City Council of the City of Highland, Illinois, and deposited and filed in the Office 

of the City Clerk, on the   day of   , 2021, the vote being taken by ayes and noes, 

and entered upon the legislative records, as follows: 
  

 

AYES:   

 

NOES:   

 

 

      APPROVED: 

 

 

 

              

Joseph R. Michaelis, Mayor 

City of Highland 

Madison County, Illinois 
 

ATTEST: 

 

 

 

        

Barbara Bellm, City Clerk 

City of Highland 

Madison County, Illinois 



Nexstar Proposal: November 24, 2020 
Proposal Good through December 13, 2020 at 5pm, CT 

 

Form Nov. 18, 2020 

RETRANSMISSION CONSENT AGREEMENT 
This Retransmission Consent Agreement (“Agreement”) is entered into on January 8, 2021 (“Agreement 
Date”), but effective for all purposes as of the Effective Date (as defined below), between Nexstar Inc. 
(“Nexstar”), on its own behalf and on behalf of each Licensee (as defined below), and City of Highland 
(“Operator”). 

Background: 
• Nexstar, through the applicable Licensee, has the right to grant retransmission consent for each applicable 

Program Stream of each FCC-licensed television broadcast station as listed on Exhibit A hereto (each a 
“Station”), as such Exhibit may be amended from time to time as set out in this Agreement. 

• Operator owns or operates one or more MVPD Systems that qualifies as a “System” (i.e., meets the 
definition of a “System”) under this Agreement. 

• Operator desires to retransmit, and each Licensee desires to authorize Operator to retransmit, each Station’s 
broadcast signal over each System to its subscribers, if any, in the Station’s Service Area. 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements in this 
Agreement, the parties agree as follows: 
1. TERM. The term of this Agreement (the “Term”) begins on January 1, 2021 (the “Effective Date”) 

and ends at 4:59 p.m., Central Time, on December 15, 2023.  
2. CONSIDERATION. As consideration for Operator’s right to retransmit and distribute the Signal of 

each Station, Operator will pay to Nexstar the Fee as set forth and calculated below. This Section will 
survive the expiration or termination of this Agreement. 
2.1 For each calendar month during the Term, and each Program Stream and each System 

obligated to then retransmit such Program Stream under this Agreement, Operator will pay to 
Nexstar (for the benefit of the underlying Licensee), at the Address For Payments set forth in 
Section 3 below, within 30 days after the end of such calendar month, a monthly license fee 
(the “Fee”) equal to: (a) the total number of the System’s Subscribers (as calculated under 
Exhibit C) in the Program Stream’s Station’s Service Area for such month, multiplied by (b) 
the Program Stream’s applicable “Monthly Rate” as set out below. 

 PERIOD AND MONTHLY RATE 
STREAM TYPE Jan. 1, 2021 to Dec. 

31, 2021 
Jan. 1, 2022 to Dec. 
31, 2022 

Jan. 1, 2023 to Dec. 
15, 2023 

Big-4 Network-
affiliated Program 
Stream1 

$5.18 $5.71  $6.45  

Local News Station 
Stream2  

$3.40  $3.65  $3.90 

CW, MNT, or 
Telemundo-
affiliated Program 
Stream 

$1.90 $2.13  $2.39 

“Non-Big-7 Station 
Primary Stream”3 

$0.875  $0.98  $1.10 

“Prior CW or 
MNT Program 
Stream”4 

$2.28  $2.64  $3.00  

Any Other 
Program Stream5  

$0.24 $0.28 $0.32 

 
NOTES: 
1 If, during any annual period (or partial annual period) from October 1 to the following September 30 during 
the Term, any Station that is not affiliated with a Big-4 Network will include a package of at least 25 Local 
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Qualified Games on any one or more Program Streams (each, as “Sports Station”), then the Monthly Rate for 
the Primary Stream of such Station, for each calendar month, during the Term, of such annual period, will be 
the same as the Monthly Rate applicable to Big-4 Network-affiliated Program Stream. A “Local Qualified 
Game” means any game involving any of the following: any Division I men’s basketball, Division I football, 
MLS, MLB, NFL, NBA, or NHL team whose home venue is located in the Station’s DMA. Nexstar will 
provide Operator with as much advance notice as is reasonably practicable of whether a Station will be subject 
to this Monthly Rate for any such annual period.  
2 A “Local News Station Stream” means any of the following: (a) The Primary Stream of any of the following 
Stations so long as such Station is not a Sports Station and such Primary Stream is not affiliated with a Big 4 
Network: KTLA, KRON, KWGN, WDVM-TV, WGN-TV, and WPIX (if WPIX becomes an After Acquired 
Station during the Term), or (b) any Program Stream of any Station that is not affiliated with a Big 4 Network 
and includes, on a weekly average basis, 20 or more hours (inclusive of customary advertising breaks) of 
unique local or regional programming. As of the Agreement Date, the Primary Streams of the following are 
Local News Station Streams under clause (b) of the prior sentence: WPHL, KIAH, WTTA, WCTX, and 
WNLO. 
3 A “Non-Big 7 Station Stream” is the Primary Stream of each of the following Stations so long as such Primary 
Stream, for the month in question, such Station has no Local News Station Stream and no Big-7 Network-
affiliated Program Stream: KZUP-CD and KAUT-TV.  
4 A “Prior CW or MNT Program Stream” is any Program Stream that was affiliated with CW or MNT during 
the Term, but, for the month in question, (i) is no longer affiliated with CW or MNT, (ii) is not affiliated with 
any other Big 7 Network, and (iii) is not a Local News Station Stream. 
5 This is any Program Stream that is not (1) a Big-4 Network-affiliated Program Stream, (2) a CW, MNT, or 
Telemundo-affiliated Program Stream, (3) the Primary Stream of a Non-Big-7 Station, (4) a Prior CW or MNT 
Program Stream, or (5) a Local News Station Stream; provided, however, that, with respect to each Station, 
the Monthly Rate for such Station’s “Any Other Program Stream” will only apply to three such Program 
Streams.  

2.2 Exhibit C sets out other terms related to payment matters. 
3. ADDRESSES. 

Operator’s Address(es): 
Contact Name City of Highland, an Illinois 

Municipal Corporation d/b/a 
Highland Communication Services 

Street Address 1115 Broadway 
Address Line 2 PO Box 218 
City, State, Zip Highland, Illinois, 62249 
Phone 618-654-9891 
Email aimming@highlandil.gov 

 

Licensee / Nexstar Addresses: 
Nexstar Media Group, Inc. 
1608 Walnut St., Ste. 1001 
Philadelphia, PA 19103  
Attention: EVP, Distribution 
with a copy (which will not constitute notice) to: 

legal-notices@nexstar.tv 
Attention: Asst. Gen. Counsel, Distribution 

Address For Payments: 
Nexstar Media Group, Inc. 
PO Box 841815 
Dallas, TX 75284-1815 

 
4. DEFINITIONS.  

4.1 “Act” means the Communications Act of 1934, as amended. 
4.2 “Big-4 Network” means each of the following television broadcast networks or any successor 

network thereto: ABC, CBS, FOX, and NBC. 
4.3 “Big-7 Network” means each of the following television broadcast networks or any successor 

network thereto: any Big-4 Network, The CW Network (including any successor thereto, 
“CW”), MyNetworkTV (including any successor thereto, “MNT”), and Telemundo (including 
any successor thereto, “Telemundo”). 

mailto:legal-notices@nexstar.tv
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4.4 “DMA” means the designated market area, as defined in 17 U.S.C. §122(j)(2)(C), of a 
television broadcast station, including any Station. 

4.5 “FCC’s Rules” means Federal Communication Commission’s (FCC)s rules, regulations, and 
promulgated policies then in effect. 

4.6 “Good Quality Signal” means, with respect to each Signal, a good quality signal as defined by 
the “must carry” FCC Rules. 

4.7 “HD Program Stream” means, for each Station, each of its Program Streams (but always 
including a Station’s Primary Program Stream) that includes programs that the Station 
broadcasts in HD. 

4.8 “HD” means full motion video and audio programming produced in or converted to a high 
definition format (i.e., a minimum resolution of 720p (i.e., 1280 x 720 progressive)) that 
satisfies applicable Advanced Television Systems Committee (ATSC) standards (or other 
applicable successor standards). 

4.9 “Licensee” means, for each Station (including any After Acquired Station as defined in Section 
11.2), the entity that then directly holds the FCC-issued television broadcast authorization for 
such Station. Any action that may be taken by a Licensee under this Agreement may also be 
taken by Nexstar on behalf of such Licensee. 

4.10 “Multicast Stream” means any Program Stream of a Station except its Primary Program 
Stream. Exhibit A lists each Multicast Stream of each Station as of the Agreement Date.  

4.11 “MVPD System” means, with respect to a given MVPD, such MVPD’s secure, private, closed, 
facilities-based multichannel video service infrastructure (whether via cable (e.g., as offered 
by Charter or Comcast), direct broadcast satellite (DBS) (e.g., as offered by DIRECTV or 
DISH Network) or telco (e.g., as offered by Verizon FiOS TV or AT&T U-verse TV), as such 
terms are commonly understood in the U.S. television industry as of August 1, 2019, (1) via 
which such MVPD delivers to its subscribers multiple channels of linear video programming 
services to a Television Receiver or a Set-Top Box located in the subscriber’s premise and 
under such MVPD’s Conditional Access and Control, where such delivery and receipt by the 
subscriber is not reliant on the subscriber having access to, and does not occur over, mobile 
wireless infrastructure, VPN, or the public Internet, and (2) that qualifies as a “cable system” 
under 17 U.S.C. § 111(f) or a “satellite carrier” under 17 U.S.C. § 119(d). 

4.12 “MVPD” means a multichannel video programming distributor that makes available for 
purchase by subscribers or consumers, on a subscription basis, multiple channels of linear 
video programming services, which video programming services are delivered via such 
distributor’s MVPD System. 

4.13 “Primary Program Stream” or “Primary Stream” means, with respect to each Station, the 
Program Stream that Licensee has designated as such Station’s primary video channel 
consistent with FCC requirements. The Primary Program Stream of each Station as of the 
Agreement Date is listed in Exhibit A.  

4.14 “Program Stream” means, with respect to each Station, the portion of the Station’s Signal that 
is the principal video and related audio portion of a single program stream, together with 
associated Program-related Material. However, the term Program Stream excludes any 
program stream that (a) the Station transmits in a technical standard specifically designed for 
mobile reception, or (b) Licensee does not provide to viewers on a free over-the-air basis (e.g., 
a program stream that Licensee offers on a subscription basis), or (c) is then a programming 
affiliate of the national programming network now known as ION Television or ION.  

4.15 “Program-related Material” means, for each Signal, any of the following if included in the 
Station’s broadcast of that Signal: (a) closed-captioning data, video description, and related 
information; (b) program identification codes and broadcaster tracking tags (including Nielsen 
NAVE II source identification codes or successor Nielsen Media Research data); (c) program 
ratings information receivable by V-Chip (or the ATSC equivalent of a V-Chip) equipped 
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television receivers; (d) channel mapping and tuning protocols, including all PSIP data; 
(e) broadcast flags, watermarks, the FCC Redistribution Control Descriptor, and other similar 
protection systems; (f) alternative language feeds; (g) any scheduling, descriptive, or other 
data concerning or implementing any program guide or navigational device; (h) any other 
material or information then required by the FCC’s Rules; (i) any other material that is 
essential to or necessary to deliver or distribute the Signal in a digital form; (j) information 
and material directly associated with a Program Stream’s specific programming or commercial 
advertisements; (k) information and material related to or primarily designed to promote a 
Station’s broadcast programming; and (l) such other materials as the parties may mutually 
agree in writing. When retransmitting any Program Stream, Operator will comply with ATSC 
standard A/65 Program and System Information Protocol (“PSIP”) and any successors thereto. 
Notwithstanding the prior sentence, Operator may employ its own proprietary technology if 
such technology substantially replicates and offers comparably equivalent or superior 
functionality to the functionalities of PSIP. 

4.16 “SD” means any full motion video and audio programming produced in or converted to a 
standard definition format. 

4.17 “Service Area” means, with respect to each Station, such Station’s DMA and, if applicable, 
any “significantly viewed” area in which this Agreement then permits the System in question 
to retransmit the Station’s Signal. 

4.18 “Set-Top Box” means (a) any integrated receiver decoder hardware device located in the 
premises of the applicable subscriber that (1) is CableLabs-certified, (2) is designed primarily 
for the reception by an authorized subscriber of multiple channels of linear video programming 
services delivered via a MVPD System, and (3) over which such MVPD has the technology 
to control the authorization and deauthorization of a given subscriber’s access to specific video 
programming services distributed by such MVPD over such MVPD System (“Conditional 
Access and Control”); and (b) any software application that, if required under the applicable 
Station’s Big-4 Network affiliation agreement, has been approved by Nexstar embedded in a 
Television Receiver and such software complies with the foregoing clauses (2) and (3). A 
CableLabs-certified CableCARD host device equipped with a CableCARD which is primarily 
designed for the reception and viewing of multiple channels of linear video programming 
services by an authorized subscriber shall be deemed a Set-Top Box hereunder, but only if and 
for so long as such MVPD has Conditional Access and Control via such CableCARD. 

4.19 “Signal” means, for each Station, the Station’s digital broadcast signal provided under a 
license granted to such Station under Part 73 of the FCC’s Rules. However, the term Signal 
excludes any program stream that the Station transmits in a technical standard specifically 
designed for mobile reception or that Licensee does not provide to viewers on a free over-the-
air basis (e.g., a program stream that Licensee offers on a subscription basis). 

4.20 “Subscriber” means, for each System, each end-user located in a Station’s Service Area that 
Operator has intentionally authorized to receive any video programming via that System (i.e., 
100% of each System’s video programming subscribers), regardless of the manner, tier, or 
technology through which the end-user obtains such video programming from Operator. 

4.21 “System” means any MVPD System that then meets each of the following qualifications: (a) 
Operator Owns or Manages the MVPD System, (b) Operator owns and controls all elements 
of the MVPD System’s transmission path from the starting point of distribution to the end 
points of reception, (c) the MVPD System holds a valid local or state franchise, if such is 
required by the jurisdiction in which it operates, (d) the MVPD System is eligible for and 
operates at all times in full compliance with a statutory copyright license under Title 17 of the 
United States Code, and (e) the MVPD System provides multiple channels of video 
programming to subscribers within the DMA of any one or more Stations. “Owns” means 
Operator holds a direct or indirect greater than 50% voting interest in such System. “Manages” 
means Operator is the sole entity authorized, under a written agreement with the System’s 
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owner, to make all day-to-day decisions for the System, including making all programming 
decisions and having full authority to bind the System in all matters. 

4.22 “Television Receiver” means a device that: (a) is capable of receiving and displaying over-the-
air signals broadcast by television stations; (b) is intended primarily for the reception and 
simultaneous viewing of such signals, and of programming delivered by an MVPD; (c) has a 
built-in, over the air tuner not meant to be removed; and (d) is capable of audience 
measurement by Nielsen Media with methodologies currently in use. For the avoidance of 
doubt, “Television Receiver” does not include portable devices such as laptops, iPads or other 
tablets, iTouch, or smartphones. 

5. GRANT OF RETRANSMISSION CONSENT.  
5.1 In DMA Consent.  

(a) Subject to the terms of this Agreement and pursuant to Section 325(b) of the Act (47 
U.S.C. §325(b)) and the FCC’s Rules, and with respect to each Station, Licensee 
hereby grants Operator non-exclusive consent to retransmit, and Operator accepts the 
obligation to retransmit, the Station’s Signal, on a substantially simultaneous basis to 
the Station’s linear broadcast of the Signal, by means of each System to each 
Subscriber in the Station’s DMA, solely for private in-home viewing or viewing on 
commercial premises when no separate charge is made for admission (other than a 
cover charge for live entertainment).  

(b) Nothing in this Agreement is meant to obligate Nexstar or any Licensee (or any 
Station) to transmit a Signal, to maintain any Program Stream’s network affiliation, 
or to include any particular program or Program Stream in any Signal.  

(c) This grant of consent is personal to Operator and does not authorize any resale of 
Operator’s services to retransmit any Station’s Signal.  

(d) Except as set forth in Section 5.2, Operator will not retransmit any portion of any 
Station’s Signal to any person or place outside of the Station’s DMA, without 
Licensee’s prior written consent, which consent Licensee may grant or deny, in whole 
or in part, in Licensee’s sole discretion. 

5.2 Significantly Viewed Consent. Subject to the terms of this Agreement and pursuant to Section 
325(b) of the Act (47 U.S.C. §325(b)) and the FCC’s Rules, and solely with respect to each 
Station’s Program Stream (excluding any Program Stream that is affiliated with the FOX 
television network), Licensee hereby grants Operator non-exclusive consent to retransmit, and 
Operator accepts the obligation to retransmit, each such Program Stream, on a substantially 
simultaneous basis to the Station’s linear broadcast of the Program Stream, by means of each 
System to each Subscriber in each area, if any, in which the Station is deemed “significantly 
viewed” (pursuant to Section 76.54 of the FCC’s Rules), solely for private in-home viewing 
or viewing on commercial premises when no separate charge is made for admission (other 
than a cover charge for live entertainment), and subject to the following: 
(a) Operator must be retransmitting such Program Stream on a significantly viewed basis 

on and before the Effective Date; 
(b) Operator must immediately stop retransmitting such Program Stream outside of the 

Station’s DMA (A) if Nexstar notifies Operator that the Program Stream’s network 
objects to the out-of-DMA retransmission, or (B) if Operator no longer has authority 
(pursuant to retransmission consent or must carry) to retransmit the programming 
from the in-DMA station that is affiliated with the same network as such Program 
Stream;  

(c) Operator may discontinue retransmitting any Station on any System within any area 
in which the Station is deemed “significantly viewed” upon 30 days’ prior written 
notice to Nexstar; and  
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(d) Operator agrees that Operator must pay the Fee as calculated under this Agreement 
for each Subscriber to each System that retransmits a Program Stream in any 
significantly viewed area. 

5.3 Consent Limited.  
(a) This Agreement does not expressly or implicitly grant Operator a license to retransmit, 

distribute, or exhibit any part of any Program Stream: (1) on a videoon-demand basis; 
(2) via cellular or wireless transmission; (3) over the public Internet; (4) to any mobile 
or portable electronic devices, including but not limited to cell phones, computers, or 
tablets; or (5) for viewing on an “out-of-home” basis.  

(b) If, however, any programming provider grants Licensee the right to grant MVPD 
Systems authorization to distribute any part of any Program Stream via any means 
described in Section 5.3(a) (collectively “Other Distribution Rights”), then, upon 
Operator’s prior written request, the parties will negotiate in good faith with respect 
to grant of such additional rights to Operator on non-discriminatory terms and 
conditions as compared to similarly situated MVPDs; provided that Licensee will not 
be required to grant such rights if Licensee will incur a separate incremental cost 
specifically with respect to the acquisition by Licensee of such rights.  

(c) Section 5.3(a) is not intended to restrict or prohibit Operator from exercising any 
Other Distribution Rights to the extent Operator obtains those Other Distribution 
Rights directly from a content licensor or provider (e.g., a network or syndicator). 

(d) Operator will not retransmit, exhibit, or distribute any Program Stream (1) to any hotel 
or motel guest room, any hospital patient room, or any similar place of 
accommodation unless the Program Stream is received by each guest/patient room 
therein and then solely on a free-to-guest basis, (2) for any subscription period shorter 
than 30 days or one calendar month, or (3) to any location for which an admission fee 
is charged to view the Program Stream. 

5.4 Consumer Technology; Transport. Nothing in this Agreement is intended to prohibit 
(a) Operator from enabling, and any Subscriber from using, any product or service (including 
TiVo and similar services) to the extent permitted by law without a license from Nexstar or 
the applicable Licensee, which license is expressly not granted under this Agreement, or (b) 
any Subscriber from connecting its consumer electronics devices to Operator’s integrated 
decoder (e.g., a set-top box or equivalent device) to the extent permitted by law without a 
license from Nexstar or the applicable Licensee, which license is expressly not granted under 
this Agreement. Further, nothing in this Agreement is intended to prohibit Operator from 
taking transport of any Program Stream at any System from MobiTV or similar transport 
provider to the extent that Program Stream as received from such transport provider is the 
same in all material respects as the Program Stream as transmitted by the Station and to the 
extent permitted by law without a license from Nexstar or the applicable Licensee, which 
license is expressly not granted under this Agreement 

5.5 Withdrawal of Consent.  
(a) Notwithstanding anything in this Agreement to the contrary, each of Nexstar and the 

applicable Licensee has the right, with respect to each Station, to withdraw, upon 15 
days’ prior written notice to Operator, retransmission consent under this Agreement 
for the Station’s Signal or to any one or more Program Streams if 
(1) any agreement between Nexstar or Licensee and any program supplier 

requires Nexstar or Licensee to do so;  
(2) Operator’s continued retransmission of the Signal or Program Stream would 

result in materially increased costs to Nexstar or Licensee beyond the program 
license fees payable to the Program Stream’s content providers; or  
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(3) Nexstar or Licensee receives an Objection (as defined below) and withdraws 
retransmission consent for all other MVPD Systems affected by the 
Objection. An “Objection” means (1) a bona fide third-party claim that 
Licensee lacks the necessary rights to grant Operator the rights granted under 
this Agreement, or (2) a bona fide claim of an actual or potential infringement 
of a third party’s rights or a violation of law that would impair Licensee’s 
ability to grant (or to have granted) the rights granted to Operator under this 
Agreement. 

(b) If Nexstar or Licensee gives notice of withdrawal of consent under this Section 5.5 
for any Signal or Program Stream, then  
(1) Operator must promptly (and, in any case, within 30 days) stop retransmitting 

that Signal or Program Stream, and  
(2) Once Operator has stopped retransmitting the Signal or Program Stream, 

Operator will not be required to retransmit or pay any Fee for that Signal or 
Program Stream.  

(c) Except as expressly stated in this Section 5.5, Operator will have no remedy against 
Nexstar or any Licensee for its withdrawal of retransmission consent under this 
Section.  

5.6 This Agreement does not authorize Operator to retransmit any Signal or any Program Stream 
except on each System on the terms specified in this Agreement. Nothing in this Agreement 
is to be construed as a waiver of Nexstar’s or any Licensee’s rights, whether arising under this 
Agreement or by law, against Operator for any retransmission or other use of any Signal or 
Program Stream other than as expressly authorized by this Agreement. 

5.7 Exclusivity: With respect to each Program Stream of each Station and notwithstanding 
anything in this Agreement to the contrary, Operator shall afford such Program Stream the 
maximum degree of exclusivity that is permissible under applicable law and regulations on 
each System which serve households in such Station’s DMA as against other broadcast 
stations with duplicating programming. Without limiting the prior sentence, unless required 
under, and to the extent permissible under, applicable law or regulation, each System 
retransmitting a network-affiliated Programming Stream pursuant to this Agreement shall not 
retransmit to any household in such Station’s DMA any programming stream or other linear 
feed of programming that contains any of the network programming of the network with 
which such Programming Stream is affiliated. 

5.8 TV Everywhere Authentication to Station’s Sites and Apps. Upon Licensee’s request with 
respect to any Station’s Program Stream retransmitted by Operator, Operator will authenticate 
its Subscribers to such Program Stream’s content that is available on a TV Everywhere (i.e., 
authenticated) basis on such Station’s websites and device applications if Operator is then 
providing any other authenticated content to its Subscribers and Operator’s authentication 
platform is then reasonably capable of being integrated with such Station’s websites and 
device applications. 

5.9 Start Over/Look Back Rights. 
(a) “Start Over” means the Operator-implemented functionality that allows a System’s 

Subscriber, to a Station’s Program Stream that contains a Cleared Program (as defined 
below), to restart the Cleared Program at any time during the Subscriber’s receipt of 
the System’s linear retransmission of the Cleared Program as part of the Program 
Stream. “Look Back” means the Operator-implemented functionality that allows a 
System’s Subscriber, to a Station’s Program Stream that contains a Cleared Program, 
to playback the Cleared Program at any time within 72 hours after such System 
completed its linear retransmission of such Cleared Program as part of such Program 
Stream.  A “Cleared Program” means any Program Stream’s program (1) that Nexstar 
produced or had produced (e.g., local news programs); (2) for which Operator has 
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obtained Start Over and Look Back rights from the applicable content rights holder 
(e.g., through an agreement with the network); or (3) that Nexstar then licenses any 
other MVPD System to exhibit via Start Over and Look Back.  

(b) Nexstar grants Operator the non-exclusive right to make available to its Subscribers 
any Cleared Program on a Start Over or Look Back basis, subject to the following: 
(1) if Nexstar loses rights it previously had to authorize Start Over and/or Look Back 
rights to any previously Cleared Program, Operator must promptly discontinue Start 
Over and/or Look Back, as applicable, functionality for such Cleared Program upon 
receipt of notice from Nexstar; (2) as part of such Start Over and Look Back 
functionality, Operator must pass through to each Subscriber all Nielsen watermarks 
that are part of the Cleared Program as delivered by the Station as part of the Program 
Stream to Operator; (3) such Start Over and Look Back viewing, as applicable, must 
be subject to audience measurement by Nielsen (or its industry standard successor) 
and in a manner that provides direct credit to the applicable Station for such 
measurement; and (4) Operator must disable each Subscriber’s ability to fast-forward 
through or skip advertising on all Cleared Programs viewed on a Start Over and Look 
Back basis. 

6. RETRANSMISSION OBLIGATIONS AND STANDARDS.  
6.1 Operator Obligation. Each Station’s Signal may, in Licensee’s sole discretion, include one or 

more Program Streams in HD format, SD format, or other formats. Subject to the terms of this 
Agreement, the FCC’s Rules, and all applicable laws, Operator will retransmit, at its own 
expense, each Station’s Signal over each System to each Subscriber in the Station’s Service 
Area. When retransmitting any Program Stream under this Agreement, Operator will 
retransmit such Program Stream in its entirety, without editing, time delay, interruption, 
alteration, superimposition, acceleration, or deletion, except as this Agreement may expressly 
allow or as the FCC Rules may require.  

6.2 HD Obligation. Operator will retransmit each HD Program Stream (whether Primary or 
Multicast) over each System to each Subscriber in the same HD format in which Licensee 
broadcasts that Program Stream. In addition, Operator will provide each HD Program Stream, 
in an HD format, in each package in which it provides, or offers to provide, the programming 
of any other local television broadcast station in HD and will do so without any additional 
Subscriber charge for providing such HD Program Stream over the charge it imposes for such 
package as a whole.  

6.3 SD Obligation. Operator will retransmit each SD Program Stream over each System to each 
Subscriber in the same SD format in which Licensee broadcasts that Program Stream. In 
addition, Operator will downconvert and retransmit in SD each HD Program Stream (whether 
Primary or Multicast), in addition to, and not in lieu of, Operator’s HD retransmission of such 
HD Program Stream. Operator will ensure that the video and audio quality of any 
downconverted HD Program Stream it retransmits over a System to any Subscriber is equal to 
or greater than the quality of all other SD video programming channels retransmitted by the 
System. Operator must retransmit each SD Program Stream using an aspect ratio of 4:3 that is 
derived from the “center-cut” of the 16:9 HD image, but if a Station uses Automatic Format 
Description (“AFD”) for a SD Program Stream, Operator will use AFD for such SD Program 
Stream. In addition, Operator will provide each SD Program Stream in each package in which 
it provides, or offers to provide, the programming of any other local television broadcast 
station in an SD format and will do so without any additional Subscriber charge over the 
charge it imposes for such package as a whole.  

6.4 Analog Obligation. If Operator maintains any System that provides any level of analog video 
service, then, with respect to each Primary Stream and each Big-7 Network Multicast Stream 
that such System is required to retransmit under this Agreement, Operator will retransmit each 
such Program Stream in analog over such System to each Subscriber in such Station’s Service 
Area that receives any analog video service (“Analog Program Stream”). In addition, Operator 



Page 9 of 32 

will include each Analog Program Stream in each package in which it provides, or offers to 
provide, the programming of any other local television broadcast station in analog and will do 
so without any additional Subscriber charge over that it imposes for such package as a whole.  

6.5 Notwithstanding anything in this Agreement to the contrary, a System, which distributes 
substantially all channels (including all other local television stations) only in HD format to 
all Subscribers, will only be required to distribute a Program Stream in an HD format, but such 
System must ensure that its Subscribers are otherwise able to receive and view, by means of 
the System, each Program Stream that it is required to retransmit under this Agreement 
(including each Program Stream that is broadcast only in SD format). 

6.6 Operator’s Subscriber Bills. Operator will not include, as a separate item on any Subscriber 
bill or statement, the per subscriber rate or other fee payable or paid under this Agreement for 
any Station or Program Stream. Further, Operator may only include on any Subscriber bill or 
statement the amount it pays all local broadcast signals, collectively, if (a) Operator does not 
disclose the per subscriber rate or other fee paid per station or per broadcaster, (b) doing so 
does not violate the confidentiality provision of this Agreement, and (c) such amount only 
includes actual retransmission consent payments paid to local broadcast stations and does not 
include administrative fees, overhead, franchise fees, state or local taxes, or similar charges. 

6.7 Multicast Streams. With respect to each Station and System obligated to retransmit such 
Station, Operator will retransmit, on such System, a number of Multicast Streams equal to the 
following (the “Required Number”): five Multicast Streams of such Station the greater of (a) 
the number of Multicast Streams of such Station that such System retransmitted immediately 
before the Effective Date, or (b) such number of multicast streams, excluding those affiliated 
with a Big-7 Network, of any other in-DMA local television station that the System transmits 
in such Station’s DMA. Operator will retransmit each Multicast Stream it retransmits under 
this Agreement in the same format in which Licensee broadcasts the Multicast Stream. If a 
Station broadcasts more than the Required Number of Multicast Streams, then Operator will 
retransmit the Multicast Streams that the Nexstar designates, which designation Nexstar may 
change from time to time upon notice to Operator. If a Station launches an additional Multicast 
Stream during the Term, then, if Operator is not then retransmitting the Required Number of 
such Station’s Multicast Streams on a System that is required to retransmit such Station, 
Operator will retransmit such additional Multicast Stream on each such System beginning 
within 60 days after Licensee notifies Operator of such additional Multicast Stream. 
Notwithstanding the prior provisions of this Section 6.7, any System with a bandwidth 
capacity of 750 MHz or less will not be required to launch any Multicast Stream in addition 
to the Multicast Streams it retransmits as of the Agreement Date unless (x) after the Agreement 
Date, Operator enters into an obligation to launch any additional multicast stream for any other 
television station located in the Station’s DMA, in which case such System will launch the 
same additional number of Multicast Streams, or (y) the System’s capacity is increased above 
750 MHz, in which case the System will retransmits the Required Number of Multicast 
Streams. Notwithstanding anything in this Agreement to the contrary, any Program Stream 
affiliated with a Big-7 Network will be considered a Primary Program Stream for all purposes 
this Agreement and will not be considered a Multicast Stream for purposes of the Multicast 
Stream cap set out above in this Section.  

6.8 Remodulation. When retransmitting any Program Stream on any System, Operator will ensure 
that the System: 
(a) retransmits the Program Stream so that it is compatible with and receivable by each 

Subscriber’s receiving device that Operator controls and that is capable of receiving 
and displaying any other similarly formatted television signal or digital programming;  

(b) delivers the Program Stream to each Subscriber without material degradation from the 
Program Stream’s quality or format as provided by Licensee;  
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(c) applies signal processing to the Program Stream that (1) is at least as favorable as the 
processing it then applies to the most favored (i.e., least degradation) linear television 
program service that the System carries in the same format (HD, SD, or analog), (2) 
does not degrade any HD Program Stream, and (3) meets the standards under Exhibit 
D; and  

(d) retransmits the Program Stream in a manner that is otherwise in compliance with this 
Agreement, but that does not adversely discriminate against the Program Stream with 
respect to the compression, downconversion, multiplexing, modulation, encoding, 
encryption, or other processing as compared to each other linear program stream that 
the System retransmits in the applicable Station’s DMA. 

6.9 Signal Integrity. With respect to each System and each Station’s Signal it retransmits under 
this Agreement, Operator will program the System’s reception equipment to receive the Signal 
at the highest data rate transmitted by Station and will retransmit each HD Program Stream at 
a data rate of at least 14.5 Mbps or the rate transmitted by Station, if lower than 14.5 Mbps. 
Operator will ensure that the quality of each HD Program Stream, SD Program Stream, and 
Analog Program Stream carried on any System is at least as good as the quality of any similarly 
formatted programming carried on such System (but which need not be better than the quality 
of the Program Stream the Station provides). Operator will not remove any electronically 
generated (by a Chyron or other graphics generating equipment) network, Station, or program 
logos or other identifiers contained within any Signal. In addition, Operator will pass through, 
without alteration, any ratings-measurement related subcodes, watermarks, or tags (including 
any Nielsen audio watermark) in any Big-7 Network Program Stream. 

6.10 Interactive Features. If any Station includes, within any Program Stream, any program-related 
interactive features, then, unless Nexstar or Licensee otherwise specifies, Operator will cause 
each System retransmitting such Program Stream to enable each Subscriber to make use of 
such features to the extent technically feasible. Operator will not strip, remove, block, or 
disable such features.  

6.11 Channel Positioning.  
(a) Each System must retransmit each Program Stream, including each differently 

formatted version of the same Program Stream, on a separate full-screen channel.  
(b) As of the Agreement Date, Operator represents that, with respect to each System and 

each Program Stream it is required to retransmit under this Agreement, each System 
(1) is retransmitting each Program Stream, including each Multicast Stream, on each 
channel and in each format listed on Exhibit B, and (2) is retransmitting each Big-7 
Network Program Stream on channel(s) in the same general channel “neighborhood” 
as all other Big-7 Network television broadcast stations that are located in the 
Station’s DMA and retransmitted in the same programming format (e.g., HD, SD, or 
analog).  

(c) Operator will not change a Program Stream’s channel positioning without Licensee’s 
or Nexstar’s prior consent. However, Operator may, upon notice to Licensee, change 
a Program Stream’s channel on any System without consent if (1) done as part of a 
System-wide channel line-up reorganization, the details of which Operator has given 
Nexstar at least 60 days’ prior written notice, (2) such new channel remains in the 
same general channel “neighborhood” as all other Big-7 Network television broadcast 
stations that are located in the Station’s DMA and retransmitted in the same 
programming format (e.g., HD, SD, or analog), and (3) such change does not occur 
during, or within the two weeks before, any “sweeps” period.  

(d) Operator will use commercially reasonable efforts to inform its Subscribers of each 
channel location where it then carries a Program Stream. 
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6.12 Program Guides. If any System provides any Subscriber with an on-screen interactive program 
guide or other navigational device, then, for each Program Stream that the System is required 
to retransmit under this Agreement,  
(a) Operator will ensure that the program guide or navigational device suitably and 

uniquely identifies the Program Stream and its programming,  
(b) Operator will not discriminate against the Program Stream in favor of any other 

programming or services in the display, arrangement, or positioning (e.g., size, pixel, 
density, font, color, graphics, etc.) of program information in such program guide or 
navigational device, and 

(c) Operator will ensure that each listing or designation for the Program Stream in such 
guide or navigation device may be accessed by viewers with the least amount of 
viewer input applicable to any other channel or program stream. 

6.13 Automatic Forwarding. Operator will not authorize, enable, cause, facilitate or deploy any 
device, technology or service, and will not transmit to any Subscriber any signal or data, that 
allows the Subscriber to skip or delete, automatically or otherwise, on a recorded program or 
otherwise, any commercial advertising or other non-program material in any Program Stream 
as a whole or in specific increments of time (e.g., 30 seconds, 45 seconds, 60 seconds). The 
prior sentence is not meant to prohibit a Subscriber’s simultaneous, manually-initiated fast 
forward that is not automatically incremented to facilitate the skipping of advertising or other 
promotional material. 

6.14 Search Functionality. If Operator offers any “search” functionality (whether within a program 
guide or otherwise) on any System which transmits any Program Stream, then that 
functionality (a) may only be Subscriber initiated; (b) may only deliver search results based 
on content-neutral criteria and software algorithms (e.g., such criteria and algorithms may not 
favor or prioritize any network or programmer); (c) may not deliver any search result that 
contains any advertising or promotional content; and (d) will be applied uniformly as between 
the Program Stream and all other video programming services.  

6.15 Superimposition.  
(a) Operator will not superimpose any material onto or embed any material (including 

any logo, data, or other material) within any Program Stream or otherwise override or 
interrupt any programming contained within any Program Stream. Operator may not 
carry or display (or permit viewers to display) any Program Stream in a “window” or 
other manner in which such Program Stream does not occupy the full area of the 
screen on which such programming is displayed, or implement any squeezeback 
functionality.  

(b) Notwithstanding Section 6.15(a), Operator may, with respect to each Program Stream 
as retransmitted on a System, superimpose the following onto the Program Stream 
temporarily if the superimposition is user-initiated, minimally intrusive, purely 
informational, non-commercial, advertisement-free and is applied uniformly to 
content from all programming services on the System: (1) Operator’s electronic, on-
screen program guide; and (2) any other user-initiated functionality.  

(c) Except as permitted in this Section 6.15 or as otherwise included in such Program 
Stream by Licensee or as may be required by law, Operator will not transmit any 
material that is intended to be viewed on the screen contemporaneously with the 
programming contained in any Program Stream.  

6.16 EAS. Except as 47 CFR Section 11.51 of the FCC’s Rules may require or permit, Operator 
will not interrupt, preempt, override, or otherwise alter any part of any Program Stream 
(including any news or weather-related emergency information in the Program Stream) to 
transmit any Emergency Alert System or other emergency messages.  

6.17 Station Signal Delivery.  
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(a) ATSC 3.0. Throughout the Term, Licensee will broadcast the Signal of each Station 
over the air in ATSC 1.0 format; provided, however, that if Licensee begins 
broadcasting the Signal of a Station in ATSC 3.0 format, then Licensee will continue 
to broadcast an ATSC 1.0 Signal of the Station via an FCC approved channel share. 
Should Operator desire to retransmit a Station’s ATSC 3.0 Signal in addition to the 
ATSC 1.0 Signal, then Licensee and Operator will negotiate in good faith an 
amendment to this Agreement that would allow such retransmission on such terms as 
Operator and Licensee may mutual agree.  

(b) Good Quality Signal.  
(1) Operator acknowledges that, as of the Agreement Date, Operator is receiving 

from each Station a Good Quality Signal either by receiving the Station’s 
over-the-air broadcasts or by alternative means at Operator’s sole cost and 
expense.  

(2) If Operator is unable to receive a Good Quality Signal for a Station at a 
System in such Station’s DMA due to Operator’s action (e.g., Operator 
relocates the System’s principal headend), (A) Operator will immediately 
notify Licensee of this, (B) Operator will remain responsible for payment of 
the Fee under this Agreement applicable to such Station as if such System 
were receiving a Good Quality Signal of the Station, and (C) Operator will, 
at Operator’s sole cost, arrange delivery of a Good Quality Signal of such 
Station to such System’s facilities within 30 days.  

(3) If Operator is unable to receive a Good Quality Signal for a Station at a 
System for any reason other than Operator’s action (including any Station’s 
“repacking” pursuant to the FCC reverse broadcast incentive auction or the 
relocation of a Station’s Primary or Multicast Stream(s) to a different 
transmitter due to transition to ATSC 3.0), then, upon notice to Licensee 
detailing each Station and Program Stream for which Operator is not 
receiving a Good Quality Signal, Operator may, Operator may, as its sole 
remedy, suspend retransmitting such Station’s Signal (or the applicable 
Program Stream) on the affected System (in which case Operator will not be 
required to pay any Fees for such Program Stream with respect to such System 
and the period of suspension) until Nexstar notifies Operator, or Operator 
otherwise determines, that a Good Quality Signal has been restored. 

6.18 Station Monitoring. With respect to each Station and each System retransmitting that Station 
under this Agreement, Operator will provide to the Station, upon Nexstar’s request and no 
charge to Nexstar, one subscription, to a location within the System’s operating area, to the 
System’s base programming package that includes the Station (including all necessary 
equipment, other than a television monitor) for the limited purpose of enabling the Station’s 
engineering staff to monitor the technical integrity of the Station’s Signal on the System.  

6.19 Channel Share Stations. Operator acknowledges and agrees that any Station that enters into a 
channel sharing agreement with another local broadcast station (a “Channel Share Station”) 
will remain a Station under this Agreement and Operator will continue to retransmit such 
Station and pay the Fee under this Agreement that is applicable to such Station’s Program 
Streams.   

6.20 Future Formats. If Nexstar elects to provide Operator with any one or more Primary Stream, 
Big-7 Network Multicast Stream, or Local News Station Stream in a format that provides 
higher resolution, larger screen size, or additional features (e.g., 4K, UHD, 3D) (a “Future 
Format”), then, with respect to each System that is required to retransmit such Program Stream 
and retransmits any other station stream or other advertiser-supported linear television 
programming service to any Subscriber in the same Future Format, such System will 
retransmit, beginning within 30 days of Nexstar’s notice, such Future Format Program Stream 
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to each Subscriber to which it then provides any other station’s program stream or any other 
linear video programming service in such Future Format and will do so without making any 
additional charge to any Subscriber for receipt of or access to such Future Format Program 
Stream (other than charges for the package that includes Future Format program streams 
generally, or charges for equipment required receive such Future Format Program streams). 
The prior sentence is not meant to require Operator to retransmit a Future Format Program 
Stream that is a higher resolution or a larger format than that in which Operator then delivers 
any other station stream or other advertiser-supported linear television programming service 
in the applicable DMA. 

7. NETWORK AFFILIATION / CALL SIGN CHANGE. Each party agrees that none of the following 
will change any of its rights or obligations under this Agreement or result in any Station being deleted 
from this Agreement: (a) Any change in or loss of any Program Stream’s network affiliation, with the 
understanding, however, that any terms of this Agreement that differ based on a Program Stream’s 
network affiliation or lack of network affiliation (e.g., the Fee or Monthly Rate under Section 2) will 
thereafter apply based on the Program Stream’s changed network affiliation; or (b) any change in any 
Station’s call sign. The Licensee of any Station subject to any change in network affiliation or call sign 
will notify Operator of that change.  

8. AD ZONING. If Nexstar or any Licensee provides any customized feed of any Program Stream that 
contains programming, advertising, or other features meant to be delivered to any specific geographic 
subset of the Station’s Service Area (each, a “Zoned Feed”), then, upon Nexstar’s request, Operator 
will, at no additional cost to Nexstar or Licensee, deliver each such Zoned Feed to the areas that 
Nexstar or Licensee specify via each System that retransmits such Program Stream and is technically 
able to do so. 

9. VIEWERSHIP DATA. If Operator supplies to any other local station any viewership data derived 
from any System’s set-top box data, then Operator will offer to supply to Nexstar substantially similar 
aggregate viewership data, for each Program Stream that the System retransmits, on substantially 
similar terms and conditions. Operator will ensure that any such viewership data it supplies to Nexstar 
does not identify or allow the identification of any particular Subscriber.  

10. ASSIGNMENT.  
10.1 Systems. Upon any transfer of control of any System, Operator must (a) assign its rights and 

obligations under this Agreement with respect to such System to the transferee of such System 
and (b) procure the transferee’s agreement that, upon the closing of such transfer, the 
transferee will assume and perform this Agreement with respect to such System. 
Notwithstanding the prior sentence, upon any transfer of control of any System, if the 
transferee is a party to an existing retransmission consent agreement with Nexstar and such 
agreement expressly calls for the addition of the System under the terms of such agreement, 
then the System will be added to such existing agreement on the terms and conditions set forth 
in such existing agreement and deleted from this Agreement.  

10.2 Stations. Upon any transfer of control of any Station, the Licensee must (a) assign its rights 
and obligations under this Agreement with respect to such Station to the transferee of such 
Station and (b) procure the transferee’s agreement that, upon the closing of such transfer, the 
transferee will assume and perform this Agreement with respect to such Station as if it were a 
separate agreement between Operator and such transferee solely covering such Station. 
Notwithstanding the prior sentence, if such transferee of a Station is party (whether directly, 
or indirectly through an entity controlled by, in control of, or in common control with such 
assignee/transferee) to an existing retransmission consent agreement with Operator and such 
agreement expressly calls for the addition of the acquired Station under the terms of such 
agreement, then the Station will be added to such existing agreement on the terms and 
conditions set forth in such existing agreement and deleted from this Agreement.  
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10.3 If Operator or Nexstar (through one or more Licensees) sells or transfers control of less than 
all the Systems or Stations, respectively, then this Agreement will remain in effect between 
the parties with respect to each System and each Station not so assigned or transferred. 

11. AFTER-ACQUIRED STATIONS AND SYSTEMS.  
11.1 After Acquired Systems. Each MVPD System that qualifies as a System (i.e., meets the 

definition of a “System” under this Agreement) on or after the Agreement Date (each, an 
“After Acquired System”) will be included as a System under this Agreement beginning on the 
date that the MVPD System first qualifies as a System. Operator will notify Nexstar within 30 
days after entering into any agreement to acquire any MVPD System that would qualify as a 
System or as soon as practicable of any plans to build any additional system that would qualify 
as a System. At Nexstar’s request, Operator will provide Nexstar with a detailed description 
of such MVPD System’s facilities and services so that Nexstar is able to confirm that such 
system meets the definition of “System” under this Agreement. Operator will furnish to 
Nexstar a revised Exhibit B listing such After Acquired System within 30 days of the Addition 
Date (as defined below), but, even if Operator fails to do so, each such After Acquired System 
will be deemed included on Exhibit B as of the date such After Acquired System first qualified 
as a System.  

11.2 After Acquired Stations. Each television station that, after the Agreement Date, is acquired, 
operated, programmed, managed, or serviced by Nexstar or any entity directly or indirectly 
controlling, controlled by, or under common control with Nexstar (each, an “After Acquired 
Station”) will be included as a Station under this Agreement, to the extent permitted by the 
FCC’s Rules, beginning on the date that the television station first meets the definition of After 
Acquired Station. If an After Acquired Station is included as a Station under this Agreement, 
then Nexstar will furnish to Operator a revised Exhibit A incorporating such After Acquired 
Station, but, even if Nexstar fails to do so, each such After Acquired Station will be deemed 
included as a Station on Exhibit A as of that date it first meets the definition of After Acquired 
Station.  

11.3 All Systems and Stations. For the avoidance of doubt, the provisions of this Section 11 will 
control all retransmission of television stations acquired, operated, programmed, managed, or 
serviced, whether on or after the Agreement Date, by Nexstar or an entity directly or indirectly 
controlling, controlled by, or under common control with Nexstar on all Systems that Operator 
Owns or Manages at any time during the Term, whether on or after the Agreement Date, and 
notwithstanding any conflicting provision of any agreement between Operator and any person 
other than Nexstar and regardless of whether Nexstar assumes or accepts assignment of such 
agreement.  

11.4 Addition Date. Each After Acquired System or After Acquired Station will be subject to the 
terms and conditions of this Agreement as of the date specified above in this Section for such 
addition (as applicable, the “Addition Date”).  

12. MISCELLANEOUS TERMS. Exhibit E to this Agreement sets out certain miscellaneous terms 
applicable to this Agreement. 

13. COUNTERPARTS. This 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 (e.g. 
fax, PDF, etc.) will be deemed an original signature for all purposes and will be binding on the signing 
party. 

14. ENTIRE AGREEMENT. This Agreement, including each Exhibit, constitutes the entire 
understanding between the parties concerning the subject matter of this Agreement. Each party 
acknowledges that it is not entering into this Agreement in reliance upon any term, condition, 
representation, or warranty not stated in this Agreement. This Agreement supersedes all prior and 
contemporaneous oral agreements, and all prior written agreements, relating to the subject matter of 
this Agreement. All Exhibits referenced in this Agreement are hereby incorporated in this Agreement 
by reference.  
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****Signature Page Follows**** 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above 
written. 

 
City of Highland 
 
By:        
Name:        
Title:        

Nexstar Inc.  
 
By:       
Name: Dana Zimmer  
Title: EVP, Distribution 
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EXHIBIT A – STATIONS 
 

FCC 
Facility 

ID 

Current 
Call Sign 

DMA Current Affiliation 
Primary 

(.1) 
.2 .3 .4 

59988 KTAB-TV Abilene-Sweetwater, TX CBS Telemundo Escape ION1 
74422 WTEN Albany-Schenectady-Troy, NY ABC getTV True Crime Escape 
48556 KBIM-TV3 Albuquerque-Santa Fe, NM CBS FOX   
48589 KREZ-TV3 Albuquerque-Santa Fe, NM CBS FOX   
48575 KRQE Albuquerque-Santa Fe, NM CBS FOX Bounce  
16539 WNTZ-TV Alexandria, LA FOX Bounce Escape Laff 
8523 KAMR-TV Amarillo, TX NBC KCPN-

MNT2 
Laff Cozi 

27140 WJBF Augusta-Aiken, GA ABC MeTV ION1 Escape 
35909 KBVO Austin, TX MNT Bounce H & I Antenna 
35920 KXAN-TV Austin, TX NBC Cozi ION1  
34459 KGET-TV Bakersfield, CA NBC CW Telemundo 

(KKEY) 
Laff 

18750 KKEY-LP Bakersfield, CA Telemundo    
24975 KZUP-CD Baton Rouge, LA IND    
24976 WBRL-CD Baton Rouge, LA CW    
12520 WGMB-TV Baton Rouge, LA FOX CW (WBRL) Cozi  
5243 KSVI Billings, MT ABC Escape Bounce Antenna 

15569 WBGH-CD Binghamton, NY NBC ABC (WIVT)   
11260 WIVT Binghamton, NY ABC NBC 

(WBGH-CD) 
Laff Escape 

5360 WIAT Birmingham-Anniston-Tuscaloosa, AL CBS Escape True Crime Court TV 
55684 KXMA-TV Bismarck-Minot-Dickinson (Williston) CW CBS 

(KXMB) 
Laff Escape 

55686 KXMB-TV3 Bismarck-Minot-Dickinson (Williston) CBS CW (KXMA) Laff Escape 
55685 KXMC-TV Bismarck-Minot-Dickinson (Williston) CBS CW (KXMA) Laff Escape 
55683 KXMD-TV3 Bismarck-Minot-Dickinson (Williston) CBS CW (KXMA) Laff Escape 
74169 WVNS-TV Bluefield-Beckley-Oakhill, WV CBS FOX   
7780 WIVB-TV Buffalo CBS Court TV   

71905 WNLO-TV Buffalo CW Bounce   
10132 WFFF-TV Burlington-Plattsburgh, VT FOX Escape Bounce Antenna 
42124 WCIA Champaign-Springfield-Decatur, IL CBS MNT 

(WCIX) 
Bounce Grit 

42116 WCIX Champaign-Springfield-Decatur, IL MNT CBS (WCIA) Escape Laff 
10587 WCBD-TV Charleston, SC NBC CW ION1 Laff 
23342 WOWK-TV Charleston-Huntington, WV CBS Escape Laff Grit 
73152 WJZY Charlotte, NC FOX Sonlife  Movies! (.4), 

H&I (.5), 
Ion1 (.6), 
LightTV 
(.7), and 

ShopLC (.8) 
20624 WMYT-TV Charlotte, NC MNT    
72115 WGN-TV Chicago, IL IND Antenna Court TV TBD 
71220 WBOY-TV Clarksburg-Weston, WV NBC ABC Escape Laff 
73150 WJW Cleveland-Akron, OH FOX Antenna Comet Charge! 
35991 KXRM-TV Colorado Springs-Pueblo, CO FOX CW ION1 Escape 
22681 KXTU-LD Colorado Springs-Pueblo, CO CW Laff  Antenna 
3359 WRBL Columbus, GA-Opelika, AL CBS MeTV ION1 Laff 

50781 WCMH-TV Columbus, OH NBC Court TV ION1 Laff 
22201 KDAF Dallas-Fort Worth, TX CW Antenna Court TV Charge! 
7841 KGCW Davenport-Rock Island-Moline CW ThisTV Laff Bounce 

13950 WHBF-TV Davenport-Rock Island-Moline CBS Court TV Grit Escape 
65690 WDTN Dayton, OH NBC Escape ION1  
126 KDVR Denver, CO FOX Antenna TBD  
125 KFCT3 Denver, CO FOX    
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FCC 
Facility 

ID 

Current 
Call Sign 

DMA Current Affiliation 
Primary 

(.1) 
.2 .3 .4 

35883 KWGN-TV Denver, CO CW Court TV Comet Charge! 
66221 WHO-DT Des Moines, IA NBC Weather Antenna / 

ACC Net. 
Court TV 

43846 WDHN Dothan, AL ABC Escape Laff Cozi 
67760 KTSM-TV El Paso, TX NBC Estrella Escape Laff 
60653 WETM-TV Elmira, NY NBC IND Laff Escape 
65749 WJET-TV Erie, PA ABC Laff Escape Cozi 
24215 WEHT Evansville, IN ABC Laff Cozi  
39270 WANE-TV Fort Wayne, IN CBS ION1 Laff Escape 
56034 KGPE Fresno, CA CBS Escape Light TV Court TV 
35594 KSEE Fresno, CA NBC Bounce Grit  
29560 KFTA-TV Ft. Smith-Fayetteville, AR FOX NBC 

(KNWA) 
Escape Bounce 

29557 KNWA-TV Ft. Smith-Fayetteville, AR NBC FOX (KFTA) Laff Grit 
81593 KXNW Ft. Smith-Fayetteville, AR MNT KFSM-CBS2   
71948 KGJT-CD Grand Junction-Montrose, CO MNT    
70596 KREX Grand Junction-Montrose, CO CBS Laff MNT 

(KGJT) 
Bounce 

70579 KREY3 Grand Junction-Montrose, CO FOX CBS (KREX-
SD) 

Escape Grit 

36838 WOOD-TV Grand Rapids-Kalamazoo-Battle Creek, MI NBC Bounce Laff  
10212 WOTV Grand Rapids-Kalamazoo-Battle Creek, MI ABC getTV Grit Weather 
36851 WXSP-CD Grand Rapids-Kalamazoo-Battle Creek, MI MNT Cozi Escape  
9635 WFRV-TV Green Bay, WI CBS Bounce True Crime  

72106 WGHP Greensboro-High Point-Winston-Salem, NC FOX Antenna Court TV Dabl 
57838 WNCT-TV Greenville-New Bern-Washington, NC CBS CW getTV Escape 
66391 WSPA-TV Greenville-Spartanburg-Anderson, SC-

Asheville, NC 
CBS  ION1  

70149 WYCW Greenville-Spartanburg-Anderson, SC-
Asheville, NC 

CW  getTV  

12523 KVEO-TV Harlingen-Weslaco-Brownsville, TX NBC CBS   
72326 WHTM-TV Harrisburg-Lancaster-Lebanon-York, PA ABC ION1 getTV Laff 
33081 WCTX Hartford & New Haven, CT MNT Grit   
74109 WTNH Hartford & New Haven, CT ABC Bounce   
48668 WHLT Hattiesburg-Laurel, MS CBS CW ION1 Escape 
4145 KAII-TV3 Honolulu, HI FOX CW getTV Court TV 

36914 KGMD-TV3 Honolulu, HI MNT    
36920 KGMV3 Honolulu, HI MNT    
4146 KHAW-TV3 Honolulu, HI FOX CW getTV Court TV 

36917 KHII-TV Honolulu, HI MNT    
4144 KHON-TV Honolulu, HI FOX CW getTV Court TV 

23394 KIAH Houston, TX CW Antenna Comet TBD .4 / 
Court TV 

.5 
65128 WHDF Huntsville-Decatur, AL CW Court TV   
48693 WHNT-TV Huntsville-Decatur, AL CBS IND Antenna  
56526 WTTK3 Indianapolis, IN CBS IND Cozi  
56523 WTTV Indianapolis, IN CBS IND Comet  
146 WXIN Indianapolis, IN FOX Antenna Court TV Charge! 

48667 WJTV Jackson, MS CBS CW ION1 Court TV 
68519 WJKT Jackson, TN FOX Escape Laff Grit 
23341 WTAJ-TV Johnstown-Altoona-State College, PA CBS Escape Laff Grit 
67766 KSNF Joplin, MO-Pittsburg, KS NBC Laff Escape Cozi 
11291 WDAF-TV Kansas City, MO FOX Antenna Court TV TBD 
71082 WATE-TV Knoxville, TN ABC getTV Laff Cozi 
2710 WEUX3 La Crosse-Eau Claire, WI FOX MeTV Escape Bounce 
2710 WLAX La Crosse-Eau Claire, WI FOX Antenna Laff Grit 

35059 KLFY-TV Lafayette, LA CBS getTV ION1 Laff 
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FCC 
Facility 

ID 

Current 
Call Sign 

DMA Current Affiliation 
Primary 

(.1) 
.2 .3 .4 

74420 WLNS Lansing, MI CBS    
35042 KLAS-TV Las Vegas, NV CBS MeTV Movies!  
64017 WDKY-TV Lexington, KY FOX Comet Charge! TBD 
33440 KARK-TV Little Rock-Pine Bluff, AR NBC Laff Grit Antenna 
37005 KARZ-TV Little Rock-Pine Bluff, AR MNT Bounce ION1  
35670 KTLA Los Angeles, CA CW Antenna Court TV TBD 
3660 KLBK-TV Lubbock, TX CBS Court TV Antenna  
9630 WJMN-TV Marquette, MI CBS Escape Laff Bounce 

66174 WREG-TV Memphis, TN CBS Local News Antenna  
83943 WFNA Mobile, AL-Pensacola-Fort Walton Beach, 

FL 
CW Bounce True Crime Grit 

73187 WKRG-TV Mobile, AL-Pensacola-Fort Walton Beach, 
FL 

CBS ION1 MeTV Court TV 

3658 KARD Monroe, LA-El Dorado, AR FOX Bounce Grit Cozi 
66407 WBTW Myrtle Beach-Florence, SC CBS MNT ION1 Escape 
73188 WKRN-TV Nashville, TN ABC Bounce True Crime Grit 
72119 WGNO New Orleans, LA ABC Antenna Dabl  TBD 
54280 WNOL-TV New Orleans, LA CW Court TV Comet Charge! 
71127 WAVY-TV Norfolk-Portsmouth-Newport News, VA NBC Bounce getTV CBN 
65387 WVBT Norfolk-Portsmouth-Newport News, VA FOX Cozi H & I  
35131 KMID Odessa-Midland, TX ABC Laff Escape Grit 
50182 KAUT-TV Oklahoma City, OK IND Court TV Escape Cozi 
66222 KFOR-TV Oklahoma City, OK NBC Antenna True Crime Dabl 
66398 WMBB Panama City, FL ABC MeTV Laff Escape 
42121 WMBD-TV Peoria-Bloomington, IL CBS Bounce Laff Escape 
73879 WPHL-TV Philadelphia, PA MNT Antenna Court TV Comet 
35380 KOIN Portland, OR CBS getTV Bounce  
10192 KRCW-TV Portland, OR CW Antenna Court TV TBD 
47404 WPRI-TV Providence, RI-New Bedford, MA CBS MNT Bounce getTV 
50782 WNCN Raleigh-Durham-Fayetteville, NC CBS Court TV Grit Escape 
41969 KCLO-TV Rapid City, SD CBS CW ION1 Escape 
74416 WRIC-TV Richmond-Petersburg, VA ABC ION1 getTV Laff 
24813 WFXR Roanoke-Lynchburg, VA FOX CW 

(WWCW) 
Bounce Escape 

24812 WWCW Roanoke-Lynchburg, VA CW FOX 
(WFXR) 

Laff Grit 

73964 WROC-TV Rochester, NY CBS Bounce Laff Escape 
52408 WQRF-TV Rockford, IL FOX Bounce Escape  
10205 KTXL Sacramento-Stockton-Modesto, CA FOX Antenna Court TV TBD 
68889 KTVX Salt Lake City, UT ABC MeTV Laff H & I 
1136 KUCW Salt Lake City, UT CW Movies! Grit Court TV 

31114 KLST San Angelo, TX CBS Escape Grit Antenna 
58827 KSWB-TV San Diego, CA FOX Antenna Court TV True Crime 
65526 KRON-TV San Francisco-Oakland-San Jose, CA MyTV Antenna getTV Court TV 
48662 WSAV-TV Savannah, GA NBC CW MNT Laff 
35648 KTAL-TV Shreveport, LA NBC Laff Cozi CBN 
11265 KCAU-TV Sioux City, IA ABC Escape Laff Bounce 
41975 KDLO-TV3 Sioux Falls-Mitchell, SD CBS MNT ION1 Escape 
41983 KELO-TV Sioux Falls-Mitchell, SD CBS MNT ION1 Escape 
41964 KPLO-TV3 Sioux Falls-Mitchell, SD CBS MNT ION1 Escape 
3659 KOZL-TV Springfield, MO MNT Escape Bounce  

166319 KRBK Springfield, MO FOX Antenna Movies ION1 
6868 WWLP Springfield-Holyoke, MA NBC CW ION1 Escape 

35417 KPLR-TV St. Louis, MO CW Court TV Comet Grit 
35693 KTVI St. Louis, MO FOX Antenna Escape Dabl 
73113 WSYR-TV Syracuse, NY ABC Antenna Bounce Laff 
64592 WFLA-TV Tampa-St. Petersburg-Sarasota, FL NBC Court TV Escape  
4108 WTTA Tampa-St. Petersburg-Sarasota, FL MNT Cozi   
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FCC 
Facility 

ID 

Current 
Call Sign 

DMA Current Affiliation 
Primary 

(.1) 
.2 .3 .4 

20426 WTWO Terre Haute, IN NBC Laff Escape Cozi 
67335 KSNT Topeka, KS NBC FOX (KTMJ) ION1 Bounce 
43649 KTMJ-CD Topeka, KS FOX Escape Grit Laff 
57826 WJHL-TV Tri-Cities, TN-VA CBS ABC Antenna  
55643 KETK-TV Tyler-Longview, TX NBC Grit ION1 Antenna 
43424 WFXV Utica, NY FOX Escape Laff  
34335 WPNY-LP Utica, NY MNT    
12522 KWKT-TV Waco-Bryan-Temple, TX FOX MNT 

(KYLE) 
Antenna Bounce 

60384 KYLE-TV Waco-Bryan-Temple, TX MNT FOX 
(KWKT) 

Estrella Laff 

30576 WDCW Washington DC-Hagerstown CW Antenna   
25045 WDVM-TV Washington DC-Hagerstown IND Grit Escape Laff 
16747 WWTI Watertown, NY ABC CW Laff Escape 
6869 WTRF-TV Wheeling, WV-Steubenville, OH CBS MNT ABC Escape 

65370 KFDX-TV Wichita Falls, TX NBC KJBO-
MNT2 

Laff Cozi 

72359 KSNC3 Wichita-Hutchinson Plus, KS NBC    
72361 KSNG3 Wichita-Hutchinson Plus, KS NBC Telemundo   
72362 KSNK3 Wichita-Hutchinson Plus, KS NBC    
72358 KSNW Wichita-Hutchinson Plus, KS NBC Telemundo ION1 True Crime 
71225 WBRE-TV Wilkes-Barre Scranton, PA NBC Laff Grit True Crime 
73153 WKBN Youngstown, OH CBS    
68398 WYFX-LD Youngstown, OH FOX MNT ION1 Bounce (.4), 

Laff (.5), and 
getTV (.6) 

 
Notes: 
Multicast Streams reflected in italics are duplicates of Primary Program Streams and are included here solely 
for the purposes of channel clarity for each Signal and for all purposes, including calculation of the Fee under 
this Agreement, these are Primary Program Streams. 
“TBD” is a television network and does not mean “to be determined.” 
1 Operator will not retransmit any ION Multicast Stream under this Agreement. The ION Multicast Streams 
are listed solely for informational purposes. 
2 This program stream is used to transport a third party’s programming for which retransmission consent is 
governed by such third party’s agreement(s), if any, with Operator. 
3 The following lists satellite stations of the indicated Station: 
 KREY operates as a satellite of KREX  

WEUX operates as a partial satellite of WLAX  
KXMB and KXMD operate as satellites of KXMC 
KREZ and KBIM operate as satellites of KRQE 
KAII and KHAW operate as satellites of KHON 
KGMV and KGMD-TV operate as satellites of KHII 
KDLO and KPLO operate as satellites of KELO 
KSNC, KSNG and KSNK operate as satellites of KNSW 
KFCT operates as a satellite of KDVR  
WTTK operates as a satellite of WTTV  

NOTE: Nexstar will take reasonable steps to ensure the accuracy of this Exhibit A and any amendments to this 
Exhibit A, but should any of the information above in this Exhibit or any amendment to this Exhibit A be 
incorrect, the actual as a fact information (e.g., networks actually broadcast, a Station’s true DMA, stations 
erroneously listed or not listed, etc.) will nonetheless control.  

Station listing updated on July 20, 2020 
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EXHIBIT B – SYSTEMS AND STATIONS/PROGRAM STREAMS 
(including currently carried multicasts) 

 
System* DMA Station/Program 

Stream 
Subscribers Analog 

Channel 
No. 

SD 
Channel 
No. 

HD 
Channel 
No. 

       
       
       
       
       
       
       
       
       
       

 
* Systems must be described in the table above (a) by city or county served, or (b) if a private cable or SMATV 
system, by property address, development, or dwelling complex served. 
 
Operator represents that the above System list is (a) complete and accurate and (b) each System qualifies as a 
System to carry each applicable Program Stream or Station. 
 
NOTE: The table above in this Exhibit B is for informational purposes only and is not meant to expand or limit 
either parties’ rights or obligations under this Agreement. Where there is any conflict between the above list 
and any other part of this Agreement, such other part of this Agreement will control. Any Subscriber numbers 
in the tables above are only estimates. 
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EXHIBIT C –PAYMENT TERMS 
1. MONTHLY SUBSCRIBER DETERMINATION.  

1.1 General. For purposes of this Agreement, the number of a System’s Subscribers for the 
calendar month and Program Stream in question, equals the sum of the following numbers: 
(a) The number of the System’s non-bulk Subscribers*, plus 
(b) The number of the System’s Bulk Equivalent Subscribers* (as defined and determined 

below). 
*For each System and month, Operator will calculate these Subscriber numbers by adding the 
number of the System’s Subscribers on the last day of the then prior calendar month (or for 
partial month’s carriage, as of the first day of carriage in the month) to the number of the 
System’s Subscribers on the last day of the then current calendar month (or for partial month’s 
carriage, as of the last day of carriage in the month) and dividing the result by two (and, in the 
case of partial month’s carriage, pro rating the result base on the number of days carriage 
during such month). Except in the case of a Bulk Equivalent Subscriber calculated under 
Section 1.2 below, each of the following will be considered a single Subscriber for purposes 
of calculating the Fee: each single family dwelling unit (including each dwelling unit in any 
apartment, condominium, gated community, or student housing complex); each lodging room 
or other dwelling unit in each hotel, motel, timeshare, hospital, rehabilitation facility, assisted 
living facility, or RV park; each separate connection in any business office, school, university, 
truck stop, prison, firehouse, oil rig, or other commercial location where individuals work or 
reside while working; and each separate bar, restaurant, retail location, or vehicle. 

1.2 Bulk Equivalent Subscribers.  
(a) For each multiple dwelling complex (e.g., hospital, apartment complex, dormitory, 

prison, truck stop, hotel, motel, etc.) that any System serves, during the calendar 
month in question, on a bulk rate basis (i.e., where substantially all dwelling units in 
the dwelling complex in question are wired to receive video programming service 
from the System in question and Operator charges the dwelling complex owner or 
manager a fixed monthly charge for providing a single package of video programming 
services (and no other video programming services) to all occupied dwelling units in 
such complex and such owner or manager provides such package of video 
programming services to each occupied dwelling unit in such complex without 
separate charge), the number of a System’s “Bulk Equivalent Subscribers” for the 
Program Stream in question equals the greater of: 
(1) The System’s monthly bulk-rate charge to the complex for the retail package 

of video programming services that includes the Program Stream, divided by 
the System’s Average Monthly Retail Charge, or 

(2) 80% of the actual number of dwelling units in the complex. 
(b) For purposes of this Section 1.2, “Average Monthly Retail Charge” means the monthly 

retail rate that Operator charges the largest number of non-bulk rate residential 
Subscribers to the System for the same or most equivalent package to bulk package in 
question.  

(c) Operator will not apply the above bulk equivalent subscriber formula to any 
residential unit that receives a separate bill or invoice from Operator (or a 
subdistributor, if applicable).  

1.3 Other. Any Subscriber that then receives service from a System at a single location, but in 
multiple formats (e.g., HD, SD, Analog), will count only as a single Subscriber. If, however, 
a Subscriber receives service from a System at more than one location, then each separate 
location will count as a separate Subscriber. Each of the following will be counted as a separate 
Subscriber if located in a Station’s Service Area and authorized to receive any video 
programming via a System: (i) each residential household, whether located in a multi-family 
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dwelling (unless a Bulk Equivalent Subscriber, in which case the above Bulk Equivalent 
Subscriber formula above will apply) or a single-family dwelling; and (ii) for commercial 
Subscribers, each room of the commercial establishment (e.g., each room in the hotel, motel, 
retail outlet, restaurant, private club, office building, hospital, etc.), unless a Bulk Equivalent 
Subscriber, in which case the above Bulk Equivalent Subscriber formula above will apply. 

1.4 <Gratis Subscribers. For purposes of calculating Fees for any System hereunder for any 
month, Operator may exclude Gratis Subscribers (as defined below) if and to the extent that 
Operator likewise excludes such Gratis Subscribers for purposes of payment of license fees 
for all local television stations carried by such System, but Operator must separately report 
such Gratis Subscribers. “Gratis Subscribers” mean, for each System and each month, the 
following Subscribers: (a) any facility used solely to monitor and control programs telecast on 
the System and for which Operator receives no compensation, (b) any location which is 
franchise mandated to receive local stations from the System without charge; (c) any 
government or educational offices and officials for which Operator receives no compensation; 
(d) employees of Operator from whom Operator receives no subscription fees for the level of 
service containing the Station(s); and (e) any illegal connection not authorized by Operator 
and promptly disconnected. 

2. REPORTS.  
2.1 For each Program Stream and each System obligated to then retransmit such Program Stream 

under this Agreement, within 30 days after each calendar month during the Term, Operator 
will provide Nexstar (for the benefit of the underlying Licensee) a statement (on a form 
reasonably acceptable to Nexstar and certified by a duly authorized agent or officer of 
Operator to be true, complete, and correct) broken out by System and containing all 
information necessary for Nexstar to independently confirm the accuracy of Operator’s 
payment of the monthly license Fee to Nexstar, and Operator’s compliance with its carriage 
obligations, under this Agreement.  

2.2 Such statement to include, on a System-by-System basis, the following information, with each 
category broken down by Program Stream (by Station) and type of Subscriber (i.e., residential 
Subscribers, bulk-billed Subscribers, commercial Subscribers, etc.): 
(a) the name of such System; 
(b) the number of the System’s Subscribers in the applicable Station’s Service Area;  
(c) the number of the System’s Subscribers outside of the Station’s Service Area;  
(d) the name of such System’s franchise or operating area; and  
(e) any other information that Nexstar may reasonable request for accurate billing 

purposes. 
3. PAYMENT TERMS AND INTEREST. Operator will calculate and pay all amounts payable by it 

under this Agreement without deduction or offset of any kind, including any deduction for bad debt or 
for any taxes or similar charges. Operator’s failure to remit any Fee as and when due will be considered 
a material breach of this Agreement. Any monthly Fee not paid within the period set forth above will 
accrue late charges at the rate of 1.5% (or the maximum rate allowed by law, if lower) per month from 
the date such amounts were due until such amounts and accrued late charges have been paid. Nexstar’s 
acceptance of any information or payment will not prevent Nexstar from disputing the accuracy or 
completeness of any payments, statements, records, or accounts or operate as a waiver of Nexstar’s 
rights under this Agreement. Operator will reimburse Nexstar for any reasonable legal fees and other 
costs that Nexstar may incur in collecting any past due amount under this Agreement. 

4. AUDIT RIGHTS.  
4.1 Operator will maintain complete and accurate books and records relating to this Agreement 

(including all such records relating to the calculation of any amount payable by Operator under 
this Agreement for any Program Stream). Upon 30 days’ prior notice, Nexstar (on its own 
behalf and on behalf of each Licensee) may examine, itself or through an independent audit 
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service selected by Nexstar, and otherwise audit those books and records. Nexstar may only 
perform one audit each calendar year for each Station and may not audit the same period for 
any Station more than once. For the avoidance of doubt, Operator acknowledges that Nexstar 
may perform these audits on a Station by Station basis (i.e., it need not audit all Stations at 
one time). Nexstar’s right to audit will survive for 24 months after the expiration or termination 
of this Agreement. An audit will not be considered complete unless and until Operator has 
responded to all reasonable audit-related questions or issues that the auditor may pose (e.g., 
questions or issues the answers to which will aid the auditor in rendering a more complete and 
accurate audit report) following the auditor’s review of Operator’s books and records. 

4.2 If an audit shows that Operator’s payments to Nexstar were deficient, then, subject to Section 
4.3 below, Operator will pay to Nexstar, upon Nexstar’s demand, the difference between 
Operator’s actual payments to Nexstar and the amounts Operator should have paid to Nexstar 
under this Agreement (the “Audit Deficiency”), together with interest on such Audit 
Deficiency from the date it should have been paid to the date of payment at the rate specified 
in Section 3 above. In addition, if an audit shows a 5% or more underpayment for any monthly 
payment for any Program Stream, then, upon Nexstar’s demand, Operator will reimburse 
Nexstar for its reasonable expenses of the audit. If Nexstar makes a demand that Operator pay 
an Audit Deficiency, then Nexstar will give Operator a copy of those portions of the audit 
report that are relevant to such demand. If any audit shows an overpayment from Operator to 
Nexstar that Nexstar has confirmed, then Nexstar will promptly refund that overpayment to 
Operator. 

4.3 If Operator has a good faith, bona fide dispute about the completeness or accuracy of any 
Audit Deficiency, Operator must notify Nexstar of such dispute not more than 30 days after 
Nexstar demands payment of such Audit Deficiency. Operator’s audit dispute notice must (i) 
include all relevant data to support its claim that the audit finding is not complete or accurate 
and (ii) be accompanied by a payment for any undisputed amounts owing under such Audit 
Deficiency. Operator and Nexstar will use diligent and good faith efforts to resolve any such 
Audit Deficiency dispute. If, however, Nexstar and Operator are unable to resolve such Audit 
Deficiency dispute within 15 days of Nexstar’s receipt of Operator’s claim of dispute, then, at 
any time thereafter, Nexstar may, at its option and without limiting its other remedies, initiate 
binding arbitration before a single arbitrator in accordance with the Expedited Procedures of 
the Commercial Arbitration Rules of the American Arbitration Association, and judgment 
upon the audit dispute rendered by the arbitrator will be final and binding on Nexstar, each 
Licensee to which such audit dispute applies, and Operator.   

4.4 Nexstar agrees that Operator’s acceptance of the results of any audit conducted by Nexstar 
under this Section 4 will be final and binding upon Nexstar with respect to the period and 
Station(s) covered by such audit. 
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EXHIBIT D-REMODULATION  
Operator’s remodulation of any Signal or Program Stream must always meet or exceed the following technical 
specifications; provided, however, these specifications will not apply to a Signal when down converted and 
retransmitted in Analog Format: 
1. The Signal must be encoded using MPEG encoding standards and remodulated as follows:  

1.1 For Systems using traditional cable plant: 
(a) For HD Program Streams within the Signal (“HD Feed”), (A) each HD Feed will be 

in a statistical multiplex pool with, in the case of a 64 QAM System using MPEG2 
encoding, no more than 1 other service in HD Format; in the case of a 64 QAM System 
using MPEG4 encoding, no more than 2 other services in HD Format; in the case of 
a 256 QAM System using MPEG2 encoding, no more than 2 other services in HD 
Format; or, in the case of a 256 QAM System using MPEG4 encoding, no more than 
4 other services in HD Format; (B) the maximum bit rate of each HD Feed will be at 
least the maximum bit rate for any other feed or service in HD Format in the statistical 
multiplex pool containing such HD Feed; (C) the minimum bit rate of each HD Feed 
will be at least the minimum bit rate for any other feed or service in HD Format in the 
statistical multiplex pool containing such HD Feed; and (D) any rate-shaping of an 
HD Feed will not result in a reduction in the bit rate greater than 10% of the 
instantaneous bit rate of that HD Feed. 

(b) For SD Format streams (“SD Feed”), (A) each SD Feed will be in a statistical 
multiplex pool with, in the case of a 64 QAM System using MPEG2 encoding, no 
more than 8 other services in SDTV Format; in the case of a 64 QAM System using 
MPEG4 encoding, no more than 12 other services in SDTV Format; in the case of a 
256 QAM System using MPEG2 encoding, no more than 12 other services in SDTV 
Format; or, in the case of a 256 QAM System using MPEG4 encoding, no more than 
17 other services in SDTV Format; (B) the maximum bit rate of each SD Feed will be 
at least the maximum bit rate for any other feed or service in SDTV Format in the 
statistical multiplex pool containing such SD Feed; (C) the minimum bit rate of each 
SD Feed will be at least the minimum bit rate for any other feed or service in SDTV 
Format in the statistical multiplex pool containing such SD Feed; and (D) any rate-
shaping of an SD Feed will not result in a reduction in the bit rate greater than 10% of 
the instantaneous bit rate of that SD Feed. 

1.2 For Systems using IPTV technology: 
(a) For HD Feeds, (A) the maximum bit rate of each HD Feed will be at least the 

maximum bit rate for any other feed or service in HD Format; (B) the minimum bit 
rate of each HD Feed will not be at least the minimum bit rate for any other feed or 
service in HD Format; and (C) any rate-shaping of an HD Feed will not result in a 
reduction in the bit rate greater than 10% of the instantaneous bit rate of that HD Feed. 

(b) For SD Feeds, (A) the maximum bit rate of each SD Feed will be at least the maximum 
bit rate for any other feed or service in SD Format; (B) the minimum bit rate of each 
SD Feed will be at least the minimum bit rate for any other feed or service in SD 
Format; and (C) any rate-shaping of an SD Feed will not result in a reduction in the 
bit rate greater than 10% of the instantaneous bit rate of that SD Feed. 

2. Operator’s compression of any Program Stream must not result in any visual or aural impairments, 
degradation in signal quality or artifacts of digital compression (collectively, “Signal Impairments”), 
as compared to the signal quality of the Program Stream as received by Operator. Signal Impairments 
include: degradation of the signal-to-noise ratio, macroblocking, aliasing, quantization noise, 
pixelization, posterization, “Gibbs” (mosquito) effect, quilting, loss of resolution, loss of chrominance, 
loss of luminance, loss of dynamic range, blurring, or introduction of video or audio noise. 

3. Operator must retransmit each Signal in a manner as favorably as its retransmission of the digital signal 
of any other television signal or other video service distributed by the System in question, including 
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without limitation in terms of signal quality, compression ratio, minimum and average bit rate 
allocation, selection of statistical multiplex pool, and type and amount of material included within the 
digitized signal bandwidth. 

4. Unless another provision of this Agreement otherwise indicates, Operator’s retransmission of each 
Signal to any Subscriber must include all signal distribution capacity contained within the bandwidth 
of the Signal as transmitted by the Station. If the Nielsen watermarking rating system is audio based, 
the audio channel(s) contained within the digital signal may not be compressed, altered, or filtered 
below the following rates: 96 Kbps per channel, 192 Kbps for stereo, and a combined bit rate of 384 
Kbps for Dolby AC3 (5.1 channels). Additionally, Operator will preserve the Dolby Dialnorm as 
supplied. 

5. If a System uses “switched video” technology and is technically capable of providing to viewers certain 
channels in an “always on” manner comparable to traditional cable service, then such System will 
provide each Program Stream to viewers in such an “always on” manner. 

6. Before implementing any digitization, compression, remodulation, encryption, or distribution process 
that does not meet the specifications in this Exhibit D, Operator must obtain Nexstar’s technical staff’s 
prior written approval, such approval not to be unreasonably withheld.  
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EXHIBIT E – MISCELLANEOUS TERMS 
1. COPYRIGHT MATTERS.  

1.1 Copyrights. Notwithstanding anything in this Agreement to the contrary, Operator 
acknowledges and agrees that its retransmission of any Station’s Signal does not convey any 
license or sublicense in or to the copyrights of and to the underlying programming transmitted 
by any Station. As between the parties, with respect to each Station and Signal, Operator 
recognizes Licensee’s exclusive right, title, and interest in and to the copyright for such Signal 
and Licensee’s copyright license to broadcast the underlying programming contained in its 
Signal. With respect to each System retransmitting any Station, Operator will ensure, and 
Operator hereby warrants that it will so ensure, that its retransmission of all copyrighted 
programs included in the Station’s Signal is appropriately licensed for retransmission on the 
System to each Subscriber in the Station’s Service Area, whether under the Compulsory 
Copyright license or otherwise. Nexstar and each Licensee expressly disclaim any 
representation or warranty concerning the availability of any copyright to any programming 
included in any Signal. Operator will indemnify each Licensee and its affiliates (including 
controlling persons and related companies), directors, shareholders, members, employees, and 
agents for, and will hold them harmless from and against, any and all claims, liabilities, costs, 
damages, losses, and expenses that are sustained or incurred by or asserted against any of them 
and arise out of either or both of the following: (a) any failure by Operator to obtain copyrights 
for programming or other material in any Program Stream or (b) Operator’s carriage or 
retransmission of any Signal except as permitted by this Agreement. 

1.2 No Other Retransmission. With respect to each Station, the Licensee for such Station does not 
grant Operator any rights under this Agreement to transport or retransmit such Station’s Signal 
to any person or entity that is not a System or a Subscriber to a System and Operator does so 
solely at its own risk. Further, if Operator provides any Signal or Program Stream to another 
MVPD System, Operator must ensure that the owner of such other MVPD System has a then 
current retransmission consent agreement with Nexstar or Licensee covering such MVPD 
System’s retransmission of such Station’s Signal or Program Stream.  

1.3 Digital Copy Protection. Operator will comply with the FCC Rules that require MVPDs to 
pass through any copy protection technology that any Station employs to prevent any person, 
who receives such Station’s Signal on an over-the-air basis, from making copies of any part 
of that Signal.  

2. NO RECORDING. Operator will not record, copy, duplicate, or retransmit any Program Stream, and 
will not authorize, cause, enable, allow or facilitate the downloading, sideloading, uploading, transfer, 
copying, recording or storage of any part of any Station’s Signal or such Signal’s content, on or to the 
public Internet, or any device or technology located at any receive center, system headend, local, 
regional or other data center, or other centralized location (e.g., network/headend/cloud DVR), or on 
or to any portable viewing device, without Nexstar’s express prior written permission, except to the 
extent Operator may do so without a license from Licensee or any copyright owner, which licenses are 
expressly not granted in this Agreement.  

3. SYNDICATED EXCLUSIVITY PROTECTION / NETWORK NON-DUPLICATION 
PROTECTION.  
3.1 With respect to each Station, the parties will adhere, throughout the Term, to the FCC Rules, 

in effect as of the Agreement Date, related to network non-duplication and syndicated 
exclusivity (i.e., 47 C.F.R. § 76.92 et seq.) (“Exclusivity Rules”), for all programming for 
which the Station’s Licensee holds exclusive distribution rights. The obligation under the prior 
sentence will continue to apply throughout the Term even if the Exclusivity Rules are 
amended, reinterpreted, or terminated, unless applicable law prohibits the continued 
application of such obligation, in which case the obligation will continue fully to the extent 
not clearly prohibited by law.  
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3.2 Without limiting Section 3.1, Operator will afford each Station the full extent of network non-
duplication and syndicated exclusivity for each Program Stream to the maximum extent 
allowed by FCC’s Rules. Notwithstanding any provision of law, Operator hereby waives the 
notice requirements under 47 C.F.R. §§ 76.94 and 76.105, and Operator further agrees that if 
Nexstar or any Licensee provides to Operator or a System a written request for non-duplication 
of network programming or syndicated exclusivity and provides the customary documentation 
of its rights, Operator will begin providing the protection requested within 60 days of receipt 
thereof. No Licensee waives, under this Agreement, any rights it holds or may hold against 
any other entity with respect to market exclusivity of its Station’s programming content. 

3.3 In addition, with respect to each Station’s programming to which the Station’s Licensee holds 
exclusive rights in the Station’s DMA, Operator expressly agrees that, unless required by law 
to do so, it will not cause, allow, or facilitate the distribution of that programming from any 
other source via any means, including by means of “TV Everywhere” or similar technologies. 
The prior sentence is not intended to prohibit Operator from retransmitting a television 
station’s signal via a System within an area in which it is “significantly viewed” or within an 
area in which a television station has been historically carried so long as Operator has obtained 
the rights to do so from the applicable station. 

4. WARRANTIES AND INDEMNITIES. 
4.1 Nexstar. Nexstar represents and warrants to Operator that (a) each Station is owned by a 

corporation or other legal entity duly qualified to transact business and in good standing under 
the laws of the state of jurisdiction of its creation; (b) Nexstar has the power and authority to 
enter into this Agreement on its own behalf and on behalf of each Licensee and to fully perform 
its obligations hereunder and to cause each Licensee to perform such Licensee’s obligations 
hereunder; and (c) the individual executing the Agreement on its behalf has the authority to 
do so. 

4.2 Operator. Operator represents and warrants to Nexstar that (a) each System is owned by a 
corporation or other legal entity and validly existing under the laws of the state of jurisdiction 
of its creation and qualified to transact business in each state where it provides service to its 
subscribers; (b) Operator has the power and the authority to enter into this Agreement, and to 
fully perform its obligations hereunder; (c) the individual executing this Agreement on its 
behalf has the authority to do so; (d) each System qualifies as a MVPD System; (e) no System 
uses the public Internet to distribute any Program Stream; (f) Exhibit B sets forth all Systems 
Owned or Managed by Operator in any Station’s DMA as of the Agreement Date; and (g) 
Operator is not retransmitting any Station that is not listed on Exhibit B. Operator further 
agrees that it will not change any System’s facilities or distribution path to any Subscriber that 
would cause such System to fail to be deemed a MVPD System without giving Nexstar at least 
60 days’ prior written notice specifically describing each change to the facilities or distribution 
path. 

4.3 Indemnities. Each party will indemnify, defend, and hold harmless the other party and the 
other party’s respective affiliates, shareholders, officers, directors, employees, agents, and 
partners from and against the following (collectively, “Claims”): any liability, claim, loss, 
cost, damage, or expense (including reasonable attorneys’ fees and court costs) under any 
unaffiliated third party’s demand, suit, or other action to the extent, as alleged, the same arises 
out of such party’s alleged or actual breach of this Agreement. Each party’s indemnity 
obligations will apply only to the extent that the party claiming indemnity gives the 
indemnifying party prompt notice of the Claim to which its indemnity applies, unless the 
failure to give such notice does not materially prejudice the indemnifying party. A party 
seeking indemnification from any Claim (a) will promptly notify the indemnifying party in 
writing of such Claim, (b) will afford the indemnifying party the opportunity to defend such 
Claim and control the litigation, settlement, and other disposition of such Claim, (c) will 
cooperate fully with the indemnifying party in the defense, settlement or other disposition of 
such Claim, and (d) may, but is not obligated to, join in and be represented, at its own expense, 
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by its own counsel in the defense, settlement, or other disposition of such Claim. The 
indemnified party’s settlement of any Claim without the indemnifying party’s prior written 
consent will release the indemnifying party from its obligation to indemnify the indemnified 
party with respect to such Claim.  

4.4 This Section 4 will survive the expiration or termination of this Agreement. 
5. FORCE MAJEURE. Neither party will have any rights against the other party hereto for any delay, 

preemption or other failure to perform when such delays, preemptions or failures are due to an act of 
God, inevitable accident, fire, lockout, flood, tornado, hurricane, strike or other labor dispute, act of 
government or governmental instrumentality (whether federal, state or local), failure of performance 
by a common carrier, failure in whole or in part in technical facilities (including, but not limited to, 
problems involving the Internet structure, such as denial of service attacks, or “virus” or other attacks 
for which there is no commercially reasonable solution), or any other cause (financial inability 
excepted) beyond such party’s reasonable control. In case of any such delay, preemption or failure, the 
affected performing party will promptly notify the other party of the nature and expected length of 
continuance of such force of nature, and during such period both parties will be excused from 
performance. 

6. TERMINATION.  
6.1 In addition to its other rights under this Agreement or at law or in equity, either party may 

elect to terminate this Agreement, effective at any time, and be relieved of any further 
obligations hereunder, by giving the other party written notice, if the other party has made a 
material misrepresentation or has breached its duties or obligations hereunder and such 
misrepresentation or breach is not cured within 30 days of such notice (or with respect to 
breach caused by the non-payment of monies, such breach is not cured within 10 days of such 
notice).  

6.2 Notwithstanding anything in this Agreement to the contrary, Nexstar, in addition to its other 
rights under this Agreement or at law or in equity, may terminate this Agreement immediately 
by giving notice to Operator: 
(a) For any Signal, if Operator’s retransmission of any part of that Signal is not authorized 

under the Copyright Act;  
(b) for any MVPD System, if that MVPD System is not a System; or  
(c) if Operator retransmits any Signal except by and on a System, or in any manner, at 

any time or in any place except as expressly authorized in this Agreement.  
6.3 Notwithstanding anything in this Agreement to the contrary, if, at any time during the Term 

and for any reason, Operator is not carrying Nexstar’s cable television service now known as 
WGN America on any one or more Systems, then, at any time thereafter, Nexstar may 
terminate this Agreement upon 30 days’ prior written notice to Operator unless Operator enters 
into a mutually acceptable agreement with Nexstar for carriage of WGN America on each 
such System (and any other of Operator’s MVPD Systems not carrying WGN America) within 
such time period.  

7. NOTICES.  
7.1 To be effective, any notice, approval, or report under this Agreement must be in writing (unless 

this Agreement expressly provides otherwise) and must be sent by (a) registered or certified 
mail, postage prepaid, return receipt requested, (b) hand delivery, or (c) overnight delivery 
service, to Operator or Nexstar, as applicable, at its address(es) for notices set forth in Section 
3 of this Agreement (or such other address(es) as Operator or Nexstar may designate by giving 
notice to the other per this Section).  

7.2 A notice, approval, or report will be considered given, received, and effective (a) on the date 
delivered (except if such date is a Saturday, Sunday or legal holiday, in which case it will be 
deemed given on the next business day) to the addressee as indicated by the return receipt or 
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the overnight delivery service’s records, or (b) one day after presented for delivery to the 
addressee during normal business hours, if such delivery is refused for any reason.  

7.3 Any notice intended for Licensee or Nexstar that is not delivered as this Section specifies will 
not be considered notice to Nexstar or Licensee. This Section will survive the expiration or 
termination of this Agreement. 

8. APPLICABLE LAW. This Agreement will be governed by and construed in accordance with the 
laws of the State of New York (without giving effect to the choice of law provisions of the State of 
New York), subject to applicable provisions of the Act and the FCC’s Rules. Nothing in this 
Agreement requires any party to take any action that violates any applicable federal, state, or local law 
or regulation. This Section will survive the expiration or termination of this Agreement. 

9. CONFIDENTIALITY. Neither party will disclose to any third party (other than its respective 
employees, auditors, agents, consultants or attorneys, in their capacity as such) the terms of this 
Agreement or any confidential information obtained from the other party in the course of performance 
of this Agreement (including any information relating to identification of subscribers or the fees paid 
or payable under this Agreement), except: (a) to the extent necessary for such party to comply with 
governmental rule, regulation, or law or with a valid court order, in which case it will request 
confidential treatment of, and redact to the greatest extent reasonably possible, the information 
disclosed; (b) as part of its normal reporting to or review procedure of its parent company (or other 
owners), its auditors, and its attorneys, but only if such parent company, auditors and attorneys agree 
to be bound by the provisions of this Section 9; (c) in the case of Nexstar or any Licensee as part of its 
normal reporting to its suppliers so long as such recipients are bound by a confidentiality agreement 
with respect to such disclosure; (d) in order to enforce its rights under this Agreement; (e) to any person 
in connection with a sale or transfer of a System or Station, so long as such disclosure is made subject 
to the terms of a confidentiality agreement and such receiving party agrees that this Agreement may 
only be used to evaluate such sale or transfer; (f) to submit any reports and disclosures as may be 
required by the rules of any exchange on which such party’s securities are traded; and (g) if mutually 
agreed by the parties in writing. It will not be a breach of the prior sentence for either party to disclose 
the existence or duration of this Agreement or to state that consideration is being paid (without 
disclosure of the amounts). This Section will survive the expiration or termination of this Agreement. 

10. LIMITATION OF LIABILITY; RECOURSE.  
10.1 Except with respect to the indemnification obligations set forth in Section 4 of this Exhibit E 

and the confidentiality obligations set forth in Section 9 of this Exhibit E, no party to this 
Agreement will, for any reason or under any legal theory, be liable to any other party or any 
third party for any special, indirect, incidental, or consequential damages or for loss of profits, 
data, or services (with the understanding that advertising sales revenues, which any Licensee 
would otherwise be able to retain in connection with any Program Stream, but for Operator’s 
breach, will be deemed to be direct damages and not special, indirect, incidental, or 
consequential damages or loss of profits), regardless of whether such damages or loss was 
foreseeable and regardless of whether it knew or should have known of the possibility of such 
damages or loss in advance. 

10.2 Operator acknowledges that its’ failure to take all reasonable steps to terminate retransmission 
or other use of any Program Stream or Signal conducted in violation of this Agreement will 
result in injuries that are not compensable through money damages alone, and therefore 
Operator acknowledges and agrees that Nexstar and each Licensee are entitled to specific 
performance for any breach by Operator of its retransmission obligations or limitations under 
this Agreement. 

10.3 Any recourse of a party against any other party under or relating to this Agreement extends 
only to such other party and not to any employee, owner, shareholder, partner, member, 
director, officer, or agent of such other party. 

10.4 This Section will survive the expiration or termination of this Agreement. 
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11. RESERVATION OF RIGHTS; USE OF MARKS.  
11.1 Reservation of Rights. This Agreement conveys to Operator only those rights that are 

expressly stated in this Agreement. As between Nexstar and each Licensee, on the one hand, 
and Operator, on the other hand, all rights in and to the programming delivered pursuant to 
this Agreement, including, but not limited to, each Station’s programming, copyrights, 
trademarks, service marks, and all other proprietary rights not specifically granted to Operator, 
are reserved to Nexstar and each Licensee for their exclusive use. This Agreement and the 
rights that Nexstar and each Licensee grants to Operator under this Agreement are limited by, 
and subject to, all arms-length, bona fide rights, programming, scheduling, or other restrictions 
or limitations in any program license agreement between Nexstar or any Licensee and any 
Program Stream program supplier. 

11.2 Marks.  
(a) Operator acknowledges that, with respect to each Station and Program Stream, the 

Station’s and each of its Program Stream’s names, logos, and programming names 
and all other related names or marks (collectively, “Marks”) are, as between the 
Nexstar and each Licensee, on the one hand, and Operator, on the other hand, the 
exclusive property of the Nexstar and each Licensee.  

(b) Marks available for Operator’s use and guidelines for such use (all as updated by 
Nexstar from time to time) (respectively, the “Approved Marks” and the “Guidelines”) 
will be as posted on Nexstar’s affiliate website or as otherwise provided to Operator 
in writing. Operator’s use of Approved Marks in a factual manner per the Guidelines 
in routine promotional materials, such as program guides and bill stuffers, will be 
deemed approved unless Nexstar notifies Operator otherwise. All other uses of such 
Marks will be subject to Nexstar’s prior written approval as set forth below. Except 
as permitted above, Operator will obtain Nexstar’s approval prior to use of any 
material which mentions or uses any Mark (or any name, image, or likeness of any 
person appearing in Program Stream). Operator will deliver an accurate, 
representative sample of such material to Nexstar for its prior review and approval. 
Nexstar may withdraw consent to Operator’s use of any one or more Marks 
immediately upon Operator’s breach of this Agreement or if Nexstar deems such 
withdrawal necessary or advisable. 

(c) Operator will not acquire any proprietary rights or interests in any Mark by reason of 
this Agreement or Operator’s retransmission of any Program Stream. Operator will 
not directly or indirectly question, attack, contest, or in any other manner impugn the 
validity of any Mark or any rights of Nexstar, any Licensee, or any Program Stream 
content provider in any Mark. Operator will not adopt or use any variation of any 
Mark or any word or mark likely to be similar to or confused with any Mark. Any 
goodwill arising from Operator’s use of any Mark will inure solely to the benefit of 
Nexstar, the applicable Licensee, or the applicable Program Stream content providers.  

11.3 This Section 11 will survive the expiration or termination of this Agreement. 
12. NO RELATIONSHIP. Nothing in this Agreement will create any joint venture or principal-agent 

relationship between the parties and the relationship of the parties hereunder will be that of independent 
contractors. No Subscriber will be considered to have any direct or indirect contractual relationship 
with any Station, Nexstar, or any Licensee by virtue of this Agreement, nor will any Subscriber be 
considered a third-party beneficiary of this Agreement.  

13. TAXES. Each Licensee and Nexstar will not have any liability for, and Operator will pay and forever 
indemnify and hold each Licensee and Nexstar harmless from, any and all sales, use, excise, income, 
franchise, corporate, and similar taxes and fees (including, without limitation, any fees payable to local 
or state franchising authorities), incremental compulsory copyright fees, and other charges that are or 
may be imposed upon or assessed against Operator as a result of Operator exploiting any rights granted 
under this Agreement. This Section will survive the expiration or termination of this Agreement. 
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14. SEVERABILITY. The invalidity or unenforceability of any provision of this Agreement will not 
affect the validity or enforceability of any other provision of this Agreement, but if such invalidity or 
unenforceability would cause this Agreement to be inadequate to accomplish the parties’ basic 
purposes and intent (specifically, with respect to any Program Stream, each Licensee’s obligation to 
grant Operator its consent to retransmit such Program Stream in consideration of the fees payable 
under this Agreement and Operator’s right and obligation to retransmit such Program Stream on each 
System, which has any Subscriber in such Program Stream’s Station’s Service Area, to each Subscriber 
in such Service Area), then, upon Nexstar’s or Operator’s request, Nexstar and Operator will negotiate 
in good faith a mutually acceptable amendment to this Agreement, but if such negotiations do not 
result in such an amendment within 30 days of such request, then either Nexstar or Operator may 
terminate this Agreement by notice to the other, and, after such termination, no party will have any 
further right or obligation under this Agreement. 

15. WAIVER, AMENDMENTS, AND REMEDIES. A party’s failure to insist upon strict performance 
of any provision of this Agreement will not be construed as a waiver of any later breach of the same 
or similar nature. This Agreement may not be modified or amended, and no provision of this 
Agreement may be waived, except in writing executed and delivered by each party. All rights and 
remedies reserved to any party will be cumulative and will not be in limitation of any other right or 
remedy that such party may have at law or in equity. This Section will survive the expiration or 
termination of this Agreement. 

16. NO INFERENCES. Operator and Nexstar each acknowledge that this Agreement was fully 
negotiated by the parties hereto, and that, therefore, no provision of this Agreement may be interpreted 
against either party because that party or its legal representative(s) drafted that provision. This Section 
will survive the expiration or termination of this Agreement. 

17. NO THIRD-PARTY BENEFICIARIES. The provisions of this Agreement are for the benefit of the 
parties to the Agreement and their permitted assigns and no third party may be a beneficiary of, or 
have any rights by virtue of, this Agreement. This Section will survive the expiration or termination 
of this Agreement. 

18. CAPTIONS AND HEADINGS; INTERPRETATION.  
18.1 Captions and headings used in this Agreement are for convenience only and will not be 

deemed to be part of this Agreement. Any reference in this Agreement to a section, paragraph, 
provision, or attachment will be considered a reference to a section paragraph, provision, or 
attachment to this Agreement, unless the context expressly requires otherwise.  

18.2 This Agreement will be interpreted according to its plain meaning without presuming that it 
should favor any party. Unless expressly stated or the context requires otherwise: (a) all 
internal references are to this Agreement and the accompanying Exhibits; (b) “day” means 
calendar day, “month” means calendar month, and reference to a particular year (e.g., 2021) 
means a calendar year; (c) “will,” “must,” and “shall” have the same meaning (as do “will 
not,” “must not,” “may not,” and “shall not”); (d) “notify,” “give notice,” or “provide notice” 
mean to give notice as provided in Section 7 of this Exhibit and the parties agree that notice 
given by any other means or to any other person (including any notice provided directly to a 
Station at such Station’s local address) will not be deemed to be notice as required under this 
Agreement; (e) any reference in this Agreement to the singular form of a word will include 
the plural form of the word, if applicable, and any reference to the plural will include the 
singular, if applicable; (f) lists of one or more examples following “including”, “e.g.”, “for 
example,” or the like are interpreted to include “without limitation”, unless qualified by words 
such as “only” or “solely”; (g) “current” or “currently” means “as of the Effective Date,” but 
“then current” means the present time when the applicable right is exercised or when the 
performance or other thing is rendered or measured; and (h) a party’s choices or elections 
under this Agreement are in its sole discretion. 

****** 



Form Sept. 29, 2020 [oct renew] 

Binding Term Sheet 
WGNA Distribution Agreement  

DEAL POINT DETAILS 

Network Tribune Media Company, a Delaware corporation (“Network”)  
Network’s notification address for purposes of delivering notices under this Binding 
Term Sheet is as follows: 

Notice address: With a copy to: 
Nexstar Media Group, Inc. 
1608 Walnut St., Ste. 1001 
Philadelphia, PA 19103  
Attention: EVP, Distribution 

legal-notices@nexstar.tv 
Attention: Asst. Gen. Counsel, 
Distribution 

 

Operator City of Highland (“Operator”). 
Operator’s address for purposes of delivering notices under this Binding Term Sheet and 
for billing purposes is as follows: 

Contact Name City of Highland, an Illinois Municipal Corporation d/b/a 
Highland Communication Services 

Street Address 1115 Broadway 
Address Line 2 PO Box 218 
City, State and Zip Highland, Illinois, 62249 
Phone 618-654-9891 
Email aimming@highlandil.gov 

 

“Licensed 
Content”: 

Network’s linear cable television video programming service now known as WGN 
America (“WGNA”). 

Term January 1, 2021 (“Effective Date”) through 4:59 p.m., Central Time, on December 15, 
2023. 

Certain 
Definitions 

“MVPD System” means a multichannel video programming distributor (as defined in 
Section 602 of the Communications Act of 1934, as amended) that (i) provides 
multichannel video programming services through traditional cable, MMDS, MDS, 
SMATV, and/or facilities-based internet protocol technology to Operator’s customers at 
residential and/or commercial locations via closed signal paths and (ii) qualifies as a 
“cable system” under 17 U.S.C. § 111(f). The term “MVPD System” expressly excludes 
any distribution system that is not included in the foregoing definition, including any 
distribution system utilizing the public Internet. 

Systems “System” means, for purposes of WGNA, each MVPD System that (i) is owned, 
managed, and/or operated by Operator or an Operator Entity (i.e., Operator or any entity 
that controls, is controlled by, or is under common control with Operator), whether on or 
after the Effective Date, and (ii) serves areas solely within the United States. 

Carriage of 
WGNA 

HD and SD Carriage: Effective as of the Effective Date, Operator shall launch (if not 
previously launched) and carry WGNA in both SD format and HD format on each 
System on a Required Tier. A “Required Tier” means, for each System, the System’s 
first or second most highly penetrated retail tier of video programming services, which is 
a single tier that, at all times, reaches at least 85% of the System’s total video 
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programming subscribers (the “Penetration Minimum”). If, for any month, Operator fails 
to meet the Penetration Minimum, then this failure will be considered a breach of this 
Agreement and, without limiting Network’s other rights for such breach, Operator will 
pay its monthly WGNA license fees to Network for such System for such month as if 
Operator had met such Penetration Minimum. 
HD-Only Systems: Notwithstanding anything in this Agreement to the contrary, a 
System, which distributes substantially all channels only in HD format to all subscribers, 
will only be required to distribute WGNA in an HD format, but such System must ensure 
that its subscribers are otherwise able to receive and view WGNA by means of the 
System. 
Channel Position: Carriage of WGNA on each System shall be either (a) on a channel 
position in the same neighborhood as the primary program streams of substantially all 
local broadcast television stations carried by such System or (b) on a channel position 
adjacent to CNN, Fox News, MSNBC, TNT, USA, FX, or TBS if carried on the System. 
<Notwithstanding the prior sentence, with respect to each System that carries WGNA as 
of the Effective Date, Operator may carry WGNA on such System in its current channel 
position until such time as the System implements a channel re-alignment, at which time, 
Operator must comply with the channel position requirements of the prior sentence.> 
Time Zone Feeds: If Network delivers multiple time zone-designated feeds of WGNA, 
then each System will carry the feed designated by Network for the time zone in which 
such System’s subscribers are located.  
Additional Tiers: In addition to carriage on a Required Tier, Operator may add WGNA to 
one or more other tiers on each System.  
Deletion / Negative Repositioning: Other than as expressly provided in this Agreement, 
Operator shall not delete or negatively reposition WGNA from any package (or 
equivalent successor package), including without limitation, on Acquired Systems.  
Acquired Systems: If any Operator Entity acquires ownership and/or control of any 
MVPD System during the Term (an “Acquired System”), then, subject to Network’s 
prior written approval, Operator shall as promptly as possible, but in any event within 30 
days, launch and carry WGNA on such Acquired System in accordance with this 
Agreement. 
Local Ad Avails: Network will make available to Operator, for local advertising insertion 
within each System’s carriage of WGNA, the same amount and positions of commercial 
advertising breaks (which are generally two minutes per hour), if any, that Network 
generally makes available in WGNA to other MVPD Systems carrying WGNA in the 
United States (the “Local Avails”). Operator’s sale and use of Local Avails is subject to 
Network’s reasonable and customary standards. 
Additional Programming: “Additional Programming” means any Network-designated 
premier sporting events or other high profile special events, such as NCAA basketball, 
NCAA football, NBA, NFL, MLB, MLS, or NHL games, NASCAR races, UFC events, 
professional wrestling matches, or other events or programming of similar or greater 
viewer appeal (including event-related programming such as pre-game and post-game 
shows), that are of an amount or type that was not televised on a live or first run basis on 
WGNA during the 12-month period prior to the Effective Date. Network may, from time 
to time, offer Additional Programming to Operator (each such offer of Additional 
Programming, an “Offer”). Each Offer will set out the Additional Programming offered 
and all additional terms (including any change in the monthly license fee, carriage 
requirements, or Territory) applicable to carriage of WGNA due to the addition of the 
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Additional Programming. If Operator accepts an Offer, then this Agreement will be 
amended as set out in the Offer. If, within 30 days after receiving an Offer, Operator fails 
to accept all terms of that Offer, then (a) Operator will be deemed to have rejected that 
Offer, (b) Operator may not carry the Additional Programming on any System, and (c) 
Network may, at its option, either provide WGNA to Operator without such Additional 
Programming or terminate this Agreement at any time upon at least 10 days’ prior notice 
to Operator.  

WGNA Fees For each month, Operator will pay to Network the following monthly license fee for each 
WGNA subscriber: 

Period Monthly License Fee 
January 1, 2021 to December 31, 2021 $0.42 
January 1, 2022 to December 31, 2022 $0.49 
January 1, 2023 to December 15, 2023 $0.57 
  

 

Payment Terms General: With respect to each calendar month during the Term, Operator will pay to 
Network the fees set out in this Agreement for such month within 30 days after the end 
of such month and will include a report detailing, on a System by System basis, the 
number of WGNA subscribers. Operator will calculate and pay all amounts due under 
this Agreement without deduction or offset of any kind, including any deduction for bad 
debt, taxes, or similar charges. Amounts past due under this Agreement will accrue 
interest, from due date until paid, at 1.5 percent per month or the maximum lawful rate, 
whichever is less. Network will have reasonable and customary audit rights with respect 
to Operator’s payment of fees under this Agreement. 
Bulk Accounts: For each apartment complex or other similar multiple dwelling complex 
that any System serves, during the calendar month in question, on a bulk rate basis (i.e., 
where each dwelling unit in the dwelling complex in question is wired to receive cable 
television service from the System, and Operator charges the dwelling complex owner or 
manager a fixed monthly charge for providing a single package of video programming 
services (and no other video programming services) to all occupied dwelling units in 
such complex and such owner or manager provides such package of video programming 
services to each occupied dwelling unit in such complex without separate charge), the 
number of a System’s subscribers for purposes of payment of WGNA (but not any 
Station’s) license fees under this Agreement equals the greater of: (a) the System’s 
monthly bulk-rate charge to the complex for all video programming services for such 
month, divided by the System’s standard monthly retail charge to non-bulk rate 
residential subscribers for the System’s broadcast basic tier, and (b) 80 percent of the 
actual number of dwelling units in the complex. 
Gratis Subscribers: For purposes of calculating license fees and penetration for any 
System hereunder for any month, Operator may exclude Gratis Subscribers if and to the 
extent that Operator likewise excludes such Gratis Subscribers for purposes of payment 
of license fees for all video programming services carried by such System, but Operator 
must separately report such Gratis Subscribers. (a) any facility used solely to monitor and 
control programs telecast on the System and for which Operator receives no 
compensation, (b) any location which is franchise mandated to receive cable channels 
from the System without charge; (c) any government or educational offices and officials 
for which Operator receives no compensation; (d) employees of Operator from whom 
Operator receives no subscription fees for the level of service containing WGNA; and (e) 
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any illegal connection not authorized by Operator and promptly disconnected and (f) any 
Subscriber who has not paid its subscription fees to Operator for cable television service 
for the month in question and who is promptly thereafter disconnected from service 
(provided, however, that the number of subscribers under this clause (f) may not exceed 
0.5 percent of the System’s Subscribers for such month)> 

TV Everywhere 
Authentication to 
WGNA’s Sites and 
Apps 

Operator will authenticate its WGNA subscribers to WGNA’s TV Everywhere content 
(the “TVE Content”), if any, that Network makes available on a TV Everywhere (i.e., 
authenticated) basis on WGNA’s websites and device applications (currently, 
www.newsnationnow.com and the News Nation Now app) (“Network Access Points”) if 
Operator is then providing any other authenticated content to its subscribers and 
Operator’s authentication platform is then reasonably capable of being integrated with 
Network’s authentication system for the Network Access Point(s). The following terms 
will apply to this authentication of TVE Content to Operator’s WGNA subscribers on 
Network Access Points:  
(a) Network grants to Operator the non-exclusive right to authenticate its WGNA 

subscribers to the TVE content via Network Access Points. Operator will 
integrate with Network Access Points so that each of its WGNA subscribers may 
access the TVE Content throughout the United States. 

(b) In order to access TVE Content, a subscriber must be authenticated as a current 
WGNA subscriber to a System. Operator may not charge any subscriber any 
additional fee to access or view any TVE Content, except for an 
equipment/usage fee that does not vary depending on whether or not the 
subscriber receives the TVE Content. 

(c) Operator will take all steps reasonably necessary, using industry standard 
processes, to integrate Operator’s authentication platform with Network Access 
Points. Operator will authenticate its WGNA subscribers to the TVE Content on 
Network Access Points beginning as soon as practicable.  

(d) Network may include advertising spots within, and leading into and out of, any 
TVE Content, but the total duration of advertising spots in the TVE Content will 
not generally exceed that of such breaks in such content as it aired on WGNA. 
As of the Effective Date, Network does not provide dynamic advertising 
insertion (DAI) in the TVE Content on Network Access Points, but if and when 
Network begins doing so, then, if Operator has integrated its 
advertising/authentication system with Network’s DAI vendor, Network will 
provide Operator, on Network’s standard ad integration and sales/use terms, with 
Network’s then current standard amounts of TVE commercial advertising breaks 
in the TVE Content as exhibited on an authenticated basis through the Network 
Access Points to Operator’s WGNA subscribers.  

Start Over and 
Look Back 

“Start Over” means the Operator-implemented functionality that allows a System’s 
subscriber, who then subscribes to receive WGNA by means of such System, to restart 
the viewing of a program that is telecast as part of WGNA at any time during such 
program’s linear exhibition by Network as part of WGNA. “Look Back” means the 
Operator-implemented functionality that allows a subscriber, who subscribes to receive 
WGNA from Operator’s System in question, to access and the ability to view a program 
appearing as part of WGNA at any time within 72 hours after such program’s linear 
exhibition by Network as part of WGNA.  

http://www.newsnationnow.com/
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Network grants Operator the right to make available to its subscribers any WGNA 
content on a Start Over or Look Back basis, subject to the following:  
(a) Network must at all relevant times hold all necessary rights to allow Operator to 

make such WGNA content available for viewing by subscribers on a Start Over or 
Look Back basis, as applicable (Network to inform Operator of such rights upon 
Operator’s reasonable prior request).  

(b) If Network loses rights it previously had to authorize Start Over and/or Look 
Back rights to any WGNA content program, Operator must promptly discontinue 
Start Over and/or Look Back, as applicable, functionality for such WGNA content 
program upon receipt of notice from Network.  

(c) As part of such Start Over and Look Back functionality, Operator must pass 
through to each viewer all Nielsen watermarks that are part of the program as 
delivered by Network to Operator.  

(d) Such Start Over and Look Back viewing, as applicable, must be subject to 
audience measurement by Nielsen (or its industry standard successor) and in a 
manner that provides direct credit to Network for such measurement. 

(e) Operator must disable each viewer’s ability to fast-forward through or skip 
advertising on all WGNA content viewed on a Start Over and Look Back basis. 

Operator OTT 
Platform Carriage 

If Operator launches any OTT Platform (as defined below) at any time during the Term, 
then, within not later than 90 days after such launch, Network must provide WGNA to 
Operator for carriage on such OTT Platform, and Operator must carry WGNA on such 
Platform, on a linear, as delivered basis. Such carriage of WGNA to be on the same 
packaging/penetration terms, subject to the territorial limits (i.e., solely in the US for 
WGNA), and at the same per subscriber per month rates as applicable to Operator’s 
MVPD System carriage of WGNA. An “OTT Platform” means any multi-channel 
subscription video programming service offering that is (1) owned and managed by 
Operator (or any entity controlled by, in control of, or in common control with Operator), 
(2) delivered via the Internet (including, without limitation, Internet over a wired 
connection, WiFi, and/or cellular/terrestrial mobile networks (e.g., 3G, 4G, or LTE)) to 
subscribers anywhere in the United States, and (3) includes five or more linear cable 
channel available to more than 70 million households in the United States. 

Unauthorized Use Except as expressly authorized herein, Operator shall not (and shall not authorize any 
third party to) (i) record, copy, duplicate, transmit, retransmit, sub-distribute any portion 
of any Licensed Content without prior written authorization of Network, (ii) retransmit 
any Licensed Content over the public system known as the Internet, via IP distribution 
over any broadband service, or through any wireless means to mobile or other devices 
outside of the subscribers premises, or (iii) provide to any subscriber that receives any 
Licensed Content any device that automatically or upon subscriber’s election deletes or 
skips over (or accomplishes the functionality equivalent of the deletion or skipping over 
of) commercial, promotional, or other material from any Licensed Content, whether 
viewed on a live or recorded basis.  
Nothing in this Agreement is intended to prohibit (a) Operator from enabling, and any 
subscriber from using, any product or service (including TiVo devices and similar 
services) to the extent permitted by law without a license from Network, which license is 
expressly not granted under this Agreement, or (b) any subscriber from connecting its 
consumer electronics devices to Operator’s integrated decoder (e.g., a set-top box or 
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equivalent device) to the extent permitted by law without a license from Network, which 
license is expressly not granted under this Agreement. 

Required 
Materials 

When delivering any Licensed Content to any subscriber, Operator will deliver to each 
such subscriber the primary audio and video of such Licensed Content, along with all of 
the following, in a usable format, to the extent delivered to Operator as part of the 
Licensed Content’s signal (collectively, the “Required Material”): (a) each alternative 
language or secondary audio program feed, (b) closed captioning for the hearing 
impaired; (c) video descriptive service for the visually impaired, (d) data for the 
identification and/or rating of programming that contains sexual, violent or indecent 
material (e.g., V-Chip), (e) audio signals’ loudness metadata; (f) AFD format description 
data; (g) information or data required by law or regulation to be transmitted with the 
Licensed Content; (h) program identification and ratings material (such as Nielsen data, 
codes, tags and watermarks) that provide audience viewership measurement functionality 
for determining ratings; (i) redistribution and copy control data (including copy control 
rights signaling information), (j) information and material of a commercial or non-
commercial nature which is directly related to the subject matter of, or persons appearing 
in, the Licensed Content programs (including advertisements and promotional 
announcements therein) if such information or material is transmitted concurrently or 
substantially concurrently with the associated program, advertisement or promotional 
announcement, (k) such other material as may be essential to or necessary for the 
delivery or distribution of the Licensed Content, and (l) any other Licensed Content-
related material or data that Network may designate. Operator will not carry any 
Licensed Content in a manner that removes, alters, materially degrades, or otherwise 
impedes the fulfillment of the intended purpose of any Required Material. 

Termination In addition to its other rights and remedies, a party may terminate this Agreement if the 
other party has breached any material term of this Agreement and such other party fails 
to cure such breach within 15 days after the non-breaching party has given it written 
notice such breach.  
Further, if, at any time during the Term, Operator (or any entity that is then, directly or 
indirectly, controlled by, in control of, or in common control with Operator) has an 
agreement or agreements with Nexstar Broadcasting, Inc. (or any entity that is then, 
directly or indirectly, controlled by, in control of, or in common control with Nexstar 
Broadcasting, Inc.) for retransmission of one or more broadcast television stations, and 
such agreement expires or is terminated for any reason, then, at any time thereafter, 
Network may terminate this Agreement upon 10 days’ prior written notice to Operator.  

Confidentiality Other than the existence and duration of this Agreement, neither party may disclose to 
any third party (other than its officers, directors, and employees, in their capacities as 
such, and their respective consultants, auditors, and attorneys) any information 
identifiable to this Agreement, except to the extent necessary in the following situations: 
(a) for such party to comply with governmental rule, regulation, or law or with a valid 
court order, in which event the disclosing party will request confidential treatment of, 
and redact to the greatest extent possible, the information disclosed, (b) for such party to 
comply with its normal reporting or review procedure of its parent company or other 
owners, or its auditors or its attorneys, (c) for such party to enforce its rights or perform 
its obligations under this Agreement, (d) by either party to prospective purchasers of a 
material portion of its assets or beneficial ownership interests, existing or potential 
investors, lenders, insurers, or financing entities, in which event the disclosing party will 
require confidential treatment of the information disclosed, and (e) for disclosures made 
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under any assignment permitted by this Agreement, in which event the disclosing party 
will require confidential treatment of the information disclosed. The disclosing party is 
responsible to the other party for any breach of this Section by any of its owners, officers, 
directors, employees, auditors, consultants, attorneys, lenders, prospective purchasers or 
assignees. Notwithstanding the foregoing, Network may release, from time to time, press 
statements regarding carriage of the Licensed Content by Operator. This Section will 
survive the termination or expiration of this Agreement. 

Notices To be effective, any notice under this Agreement must be in writing (unless otherwise 
expressly provided) and must be sent by (a) registered or certified mail, postage prepaid, 
return receipt requested, (b) hand or messenger delivery, or (c) Federal Express or similar 
overnight delivery service, to Operator or Network, as applicable, at its address(es) for 
notices set forth above in this Agreement (or such other address(es) as Operator or 
Network may designate by notice to the other given in accordance with this Section). 
Any notice, report, or approval under this Agreement will be deemed given on the date 
actually delivered (except if such date is a Saturday, Sunday or legal holiday, in which 
case it will be deemed given on the next business day). If Network or Operator delivers 
any notice, report, or approval to the other in a manner which does not comply with this 
Section, then the same will be deemed delivered on the date, if any, on which the other 
actually receives such notice. 

Miscellaneous (a) This Agreement and all matters or issues collateral hereto shall be governed by the 
laws of the State of New York (without giving effect to the laws, rules or principles of 
the State of New York regarding conflicts of laws). (b) This Agreement will inure to 
benefit of and be binding upon each party and its successors and assigns. However, 
neither party may assign this Agreement, in whole or in part, by operation of law or 
otherwise, without the other party’s prior written consent, except that Network may 
assign this Agreement, without consent, to any person that acquires all or substantially all 
of the assets or equity interests in Network or WGNA. (c) Each party acknowledges that 
the services it is to provide to the other under this Agreement are unique and if it were 
breach this Agreement, then the other party would be irreparably and immediately 
harmed and may be unable to be made whole by monetary damages. Accordingly, each 
party, in addition to its other remedies at law or in equity, will be entitled to seek an 
injunctive relief to remedy any breach or threatened breach of this Agreement and/or to 
compel specific performance of this Agreement, without any requirement of proving 
actual damages or posting any bond or other security. (d) Notwithstanding anything to 
the contrary in this Agreement, neither party is entitled to recover any lost profits, 
incidental damages, consequential damages, or loss of revenues, whether foreseeable or 
not, resulting from a breach or failure by the other party, and, except as expressly 
provided in this Agreement to the contrary, neither Network nor Operator will have any 
right against the other with respect to claims by a third party. This Section will survive 
the termination or expiration of this Agreement. (e) If either party brings any action 
under this Agreement, then prevailing party in such action will be entitled to recover its 
reasonable attorney’s fees. (f) No failure or delay by either party in exercising any right 
under this Agreement will operate as a waiver of that right. (g) No amendment to this 
Agreement will be effective unless in writing and signed by both parties. (h) The 
invalidity of any provision of this Agreement will not affect the validity of any other 
provision of this Agreement. (i) This Agreement and the license Network grants to 
Operator under this Agreement are limited by, and subject to, all arms-length, bona fide 
rights, programming, scheduling, or other restrictions or limitations in any program 
license agreement between Network and any Licensed Content program supplier. (j) This 
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[signature page follows] 
 
  

Agreement does not constitute an offer and will not bind Network unless and until 
Network has signed and delivered a fully signed copy of this Agreement to Operator. (k) 
This 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 (e.g. fax, PDF, etc.) will be deemed an original signature for all purposes and 
will be binding on the signing party. 

Long Form 
Agreement 

All other terms to be set forth in a new long-form agreement. Unless and until (if ever) 
the parties enter into such long-form agreement, this Agreement shall be binding on the 
parties as of the date first set forth above. This Agreement contains the entire 
understanding and supersedes all prior or contemporaneous oral, and all prior written, 
understandings of the parties relating to the subject matter of this Agreement. 
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AGREED AND ACCEPTED: 
 

City of Highland 
 
 
 
Signature:      
 
Printed Name:      
 
Title:       
 

Tribune Media Company 
 
 
 
Signature:      
 
Printed Name: Dana Zimmer    
 
Title: Executive Vice President   

 



 

 

 

 

 

 

 

To:    Chris Conrad, Interim City Manager 

From:  Angela Imming, Director, Technology and Innovation 

Date:    Jan. 10, 2021 

Subject:  WGNA Renewal 

Recommendation: 
 
I recommend HCS renew the contract with NextStar to carry various programming, including WGN.  This 
contact includes the right for retransmission of CW and local Fox KTVI.   
 
Discussion: 
Cable providers are expected to include these networks in their line-up.  
 
 
Financial Impact: 
The financial impact is difficult to lay out in a memo.  Please see the attached retransmission agreement 
for specifics.  A 25% reduction from the proposed per subscriber rate was successfully negotiated.    
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