Exhibit D to Transaction Agreement

LEASE AGREEMENT
BY AND BETWEEN
MEREDITH CORPORATION,
AND
SAGAMOREHILL OF PHOENIX LLC

[*] [1], 2014



LEASE AGREEMENT

THIS LEASE AGREEMENT (this “Lease”) is entered into as of [¢] [¢], 2014 (the
“Effective Date) by and between Meredith Corporation, an lowa corporation (“Service
Provider”), and SagamoreHill of Phoenix LLC, a Delaware limited liability company (*Station
Licensee™)

WITNESSETH:

WHEREAS, the parties hereto are parties to that certain Shared Services Agreement
dated as of [*] [¢], 2014 (the “SSA”), in connection with the television broadcast station
KASW(TV), Phoenix, Arizona (Fac. ID No. 7143) (the “Station™), for which Station Licensee is
the owner, operator and holder of the FCC licenses therefor;

WHEREAS, pursuant to the SSA, Station Licensee has elected to cause the parties
hereto to enter into this Lease with respect to the provision by Service Provider of certain
premises and facilities; and

WHEREAS, capitalized terms not otherwise defined herein shall have the meaning
ascribed thereto in the SSA.

NOW, THEREFORE, in consideration of the above recitals and of the mutual
agreements and covenants contained herein, the receipt and sufficiency of which are hereby
acknowledged, the parties, intending to be bound legally, agree as follows:

1) Pursuant to the terms and subject to the conditions of this Agreement, Service Provider shall
provide Station Licensee with office space, equipment, and furnishings in the studio and
business facilities of the Service Station and antenna space on a tower owned by the Service
Provider (collectively, the “Service Provider Premises”). During the Term, Service Provider
shall provide to Station Licensee’s employees and agents, for the Lease Fee (as defined
below), the non-exclusive right, in common with Service Provider, to access and use of space
and facilities in the applicable Service Provider Premises, including accommodation of
Station Licensee’s studio transmitter links from time to time. Station Licensee acknowledges
and agrees that (y) it inspected and accepts the Service Provider Premises in their “as is”
condition, without any representations or warranties by Service Provider, or anyone acting or
purporting to act on behalf of Service Provider, as to the present or future condition of such
Service Provider Premises, except as specifically set forth in the Lease; and (z) Service
Provider shall have no obligation to perform any work therein, except as specifically set forth
in the Lease.

2) During the Term, Service Provider shall give Station Licensee and its agents a nonexclusive
and unrestricted right of access, in common with Service Provider, to the space provided for
Station Licensee at the Service Provider Premises under Section 1 of this Lease at all times,
subject only to Service Provider’s reasonable security procedures and rules applicable to its
own employees, as the Station Licensee reasonably requires for the conduct of the business
of the Station and to fulfill its obligations as an FCC licensee. Station Licensee shall not use
the Service Provider Premises for any other purposes without the prior written consent of
Service Provider. Station Licensee shall use and occupy the Service Provider Premises in



3)

4)

5)

compliance with all Applicable Laws, ordinances, requirements and regulations of any
applicable governmental authority and in accordance with all superior leases, mortgages,
deeds of trust and encumbrances of record. The rights granted under this section shall include
the incidental benefit and reasonable right of use of utilities (heat, water, electricity) provided
for purposes of Service Provider’s own operations. To the extent that electricity used in
connection with the transmission of broadcasts by the Station’s antenna facilities is
separately billed or metered, the costs associated with such electricity are not included in the
Lease Fee. In addition, Service Provider shall provide separate and, to the extent reasonably
practicable, lockable office facilities for use by Station employees and, subject to Service
Provider’s reasonable prior approval, shall permit Station Licensee to install appropriate
signs on the inside and outside of the Service Provider Premises (consistent with applicable
local requirements governing such signage, if any, and the overall appearance of the Service
Provider Premises) identifying Station Licensee as the licensee of the Station. No alterations
or additions may be made to the Service Provider Premises without the prior written consent
of Service Provider, in its sole and absolute discretion, except as otherwise permitted under
the Agreement.

Station Licensee shall be given a transition period (“Transition-Tail Period”) of one hundred
eight (180) days following the expiration or notice of termination of the Lease in which to
relocate the operations of the main studio(s) and transmission facilities of the Station and
shall surrender the Service Provider Premises at such time in substantially the same condition
as Station Licensee received such Service Provider Premises upon commencement of the
Initial Term (including removing all signage installed by Station Licensee), subject only to
reasonable wear and tear. All costs incurred by Station Licensee with respect to relocating
the operations of the main studio(s) and transmission facilities of the Station following such
termination shall be paid by Station Licensee. During such Transition-Tail Period, Station
Licensee shall have access to the Service Provider Premises in the same manner as during the
Term. Such Transition-Tail Period may be lengthened upon such terms and conditions as
may be mutually agreeable to the parties in writing. If Station Licensee holds over beyond
the expiration of the Transition-Tail Period, then, in addition to all other rights and remedies
of Service Provider provided by Applicable Law or by the terms of the Lease, Station
Licensee shall pay to Service Provider an amount equal to the Lease Fee last payable by
Station Licensee under the Lease prior to termination of the Lease, pro- rated as a monthly
amount, for each month or partial month of such holdover; provided, that, in such event, at
any time Service Provider, without waiving any other remedy that it may have, may use legal
process to enter upon, take possession of the Service Provider Premises and expel or remove
Station Licensee and any other person in occupancy thereof from the Studio Facility. Nothing
contained in the Lease shall be deemed a consent by Service Provider to the holding over by
Station Licensee, nor a waiver of any other remedy which may be available to Service
Provider. The obligations of Station Licensee under this Section 3 shall survive the
termination of the Lease.

Station Licensee shall not assign its rights under this Lease or sublet or permit the occupancy
or use of Service Provider Premises by any Person or entity other than Station Licensee,
except as otherwise permitted under the Lease.

Without the necessity of any additional document being executed by Station Licensee for the



6)

7)

8)

9)

purpose of effecting a subordination, the Lease shall be subject and subordinate at all times to
ground or underlying leases and to the lien of any mortgages or deeds of trust now or
hereafter placed on, against or affecting the Service Provider Premises, Station Licensee’s
interest or estate in the Service Provider Premises, or any ground or underlying lease;
provided, that if the lessor, mortgagee, trustee, or holder of any such mortgage or deed of
trust elects to have Station Licensee’s interest in the Lease be superior to any such
instrument, then, by notice to Station Licensee, the Lease shall be deemed superior, whether
the Lease was executed before or after said instrument. Notwithstanding the foregoing,
Station Licensee covenants and agrees to execute and deliver within ten (10) days of delivery
of Service Provider’s request such further instruments evidencing such subordination or
superiority of the Lease as may be required by Service Provider. Within ten (10) days
following delivery of any written request which Service Provider may make from time to
time, Station Licensee shall execute and deliver to Service Provider or mortgagee or
prospective mortgagee a sworn statement certifying such matters as may be requested by
Service Provider.

With respect to any Service Provider Premises that are subject to a lease agreement with a
third party, Station Licensee’s rights under this Lease shall automatically terminate upon the
termination for any reason (including by reason of casualty or condemnation) of any superior
lease for the Service Provider Premises. Station Licensee shall occupy the Service Provider
Premises in compliance with any superior lease. Station Licensee shall have no rights under
the superior lease for the Service Provider Premises, including any assignment or subletting,
extension, renewal, first offer or purchase rights. Service Provider shall not be responsible for
the failure of lessor or other counterparty to the superior lease for the Service Provider
Premises to provide any services or utilities or access to the Service Provider Premises;
provided, that to the extent of any failure of services, utilities or access, Service Provider
shall use reasonable efforts to obtain such services, utilities or access from its landlord.

In consideration for the access set forth in Section 2 above, for each calendar month during
the Term, Station Licensee shall pay, or shall cause to be paid, to Service Provider a fee (the
“Lease Fee”) in an amount equal to Twelve Thousand Five Hundred Dollars ($12,500) per
month. The Lease Fee shall be due and payable with the Services Fee pursuant to the SSA
and subject to the provisions of Schedule A of the SSA.

The Term of this Lease shall be same as the Term of the SSA, including any extensions
thereof, and subject to the Transition Tail-Period, the Lease shall automatically terminate
without the requirement of further action by the parties upon the termination or expiration of
the SSA.

This Lease shall be assigned in connection with any assignment of the SSA.

10) Miscellaneous Matters.

a) All notices, demands, and requests required or permitted to be given under the provisions
of this Lease shall be (a) in writing, (b) delivered by personal delivery, or sent by
commercial delivery service or registered or certified mail, return receipt requested, (c)
deemed to have been given on the date of personal delivery or the date set forth in the



b)

d)

records of the delivery service or on the return receipt, and (d) addressed as set forth on
Schedule 18 of the SSA.

This Lease shall be construed and governed in accordance with the laws of Delaware
without reference to the conflict of laws principles thereof that would cause the
application of the laws of any jurisdiction other than the State of Delaware. THE
PARTIES SPECIFICALLY WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
COURT WITH RESPECT TO ANY CONTRACTUAL, TORTIOUS, OR STATUTORY
CLAIM, COUNTERCLAIM, OR CROSS-CLAIM AGAINST THE OTHER ARISING
OUT OF OR CONNECTED IN ANY WAY TO THE LEASE, BECAUSE THE
PARTIES HERETO, BOTH OF WHOM ARE REPRESENTED BY COUNSEL,
BELIEVE THAT THE COMPLEX COMMERCIAL AND PROFESSIONAL ASPECTS
OF THEIR DEALINGS WITH ONE ANOTHER MAKE A JURY DETERMINATION
NEITHER DESIRABLE NOR APPROPRIATE.

The terms “hereof,” “herein” and “hereunder” and terms of similar import will refer to
this Lease as a whole and not to any particular provision of this Lease. Section
references contained in this Lease are references to Sections in this Lease, unless
otherwise specified. Each defined term used in this Lease has a comparable meaning
when used in its plural or singular form. Each gender-specific term used in this Lease
has a comparable meaning whether used in a masculine, feminine or gender-neutral form.
The term “or” has the inclusive meaning represented by the phrase “and/or.” Whenever
the term “including” is used in this Lease (whether or not that term is followed by the
phrase “but not limited to” or “without limitation” or words of similar effect) in
connection with a listing of items within a particular classification, that listing will be
interpreted to be illustrative only and will not be interpreted as a limitation on, or an
exclusive listing of, the items within that classification.

The parties hereto shall take any actions and execute any other documents that may be
necessary or desirable to the implementation and consummation of this Lease.

This Lease may be executed in one or more counterparts, each of which shall be deemed
an original but all of which taken together shall constitute one and the same instrument.
This Lease shall be legally binding and effective upon delivery of facsimile signatures or
by means of portable document format (pdf) transmission.

This Lease and any attachments and Schedules hereto (which are hereby incorporated by
reference and made a part hereof), and the other Transaction Documents, when executed
and delivered by the parties thereto, collectively represent the entire understanding and
agreement among the parties hereto with respect to the subject matter hereof and thereof
and supersede all prior agreements with respect to the subject matter hereof and thereof.
Notwithstanding anything to the contrary contained herein or in any of the other
Transaction Documents and, without limiting any of the other rights or remedies of the
parties hereunder or under any of the Transaction Documents, the parties acknowledge
and agree that Service Provider may offset any amount owed by Station Licensee to
Service Provider pursuant to any of the Transaction Documents as a credit against any
amount owed by Service Provider to Station Licensee pursuant to any other Transaction



Documents. No term or provision hereof may be changed, modified, amended,
terminated or discharged (other than in accordance with its terms), in whole or in part,
except by a writing which is dated and signed by the parties hereto. No waiver of any of
the provisions or conditions of this Lease or of any of the rights, powers or privileges of a
party shall be effective or binding unless in writing and signed by the party claimed to
have given or consented to such waiver.

[Signature Page Follows]



IN WITNESS WHEREOF the parties have executed this Lease Agreement as of the date
first written above.

STATION LICENSEE:
SAGAMOREHILL OF PHOENIX LLC
By:

Name:
Title:

SERVICE PROVIDER:
MEREDITH CORPORATION
By:

Name:
Title:

[Signature Page to Lease Agreement]



