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VIA FACSIMILE (561) 655 9424
October 13, 2000

Lowell Paxsan

Chairman

Paxson Communications Corporation
601 Clearwater Park Raad

West Palm Beach, Fl 33401

Re: NBC / Paxson Partnership Proposal

Dear Bud,

At our business update before the Olympics, you and Jeff had asked NBC to consider
expanding our financial relationship to solidify Paxson's balance sheet and funding
situation going forward.

We have conducted a financial and strategic review of NBC's investment position and
have concluded that there are no principal strategic, regulatory, or financial obstacles

that would prohibit an expansion of our funding posttion in Paxson by the amount
contemplated by you and Jeff.

From an investment perspective, we feel that any such engagement wauld have to
coincide with modifying some of the inftial transactional features that we fee! have been
in part responsible for 2 slower than desired abllity on our part to create full value for
both of our companies.

Specifically, the features of the initial deal that we think should be addressed include:

Program Countral: Due to the restrictive creative process, we have not been able to
share a sense of pragramming aptimization between our respective entertainment
operations. One example of the resulting limitations an streamlining the creative

processes includes the lack of alignment of our Promotion and Marketing efforts on
the West Coast,

Call on B Shares: The inverse structure of the call an control shares = invalving a
floor price and a timing delay — does not align NBC's and Paxson's economic

interests, s it makes it more onerous for NBC to get to a cantrol position. We view
. __this as a sub-optimal design of the original deal.

.
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Warrants A and B: Similarly fo the Call an the B Shares, the mandatory conversion
of Warrants A and B separates NBC from a clear path to control in the foreseeable
future, especially given the share price performance. Further it limits severely our
ability to negotiate effectively with potential financial and/or content partners.

JSAs: We are thrilled to have been of assistance with the NBC relationship in
closing the Gannett JSA deal —we believe this will create strong momentum in other
JSA dialogues. But nevertheless, the current JSA model is not necessarily an
intuitive proposttion for many affiliates, because it offers neither of two “traditional”
opportunities for immediately tangible economic benefits for JSA partners:

1) The current network offering results in modest value of local avalils, and
therefore daes not initially provide scale in JSA commission income;

2y Limited program flexibility at the local level does nat allow the JSA partner to
enhance value through lacal program initiatives.

ey Assuming you agree with the premise that certain terms of the initial transaction need to
- be modified, we wauld be open 1o discussing an additional capital commitment by NBC.

substantially in the form and under the conditions summarized in the attached Term
Sheet.

Please note that this Is not a formal proposal, but only @ document for initial discussion.
As such, we submit thistoyou as a non-disclosable document for SEC purpeses, and

we hope to keep our dialogue confidential until we have had a chance 1o formalize any
proposed transaction.

We continue to be very excited ahout the parinership between our companies and look
forward to finding ways to deepen the caoperation at the financial and operating fevels.

We iook forward to your thoughts.

T

Brivfion gurgess

SigCerely,

Enclosure
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CC: NBC:
Bob Wright
Mark Begor
Randy Falco
John Eek

axson:
eff Sagansky
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NBC FOLLOW-ON INVESTMENT

INVESTMENT:

Amount: Up to $150MM

Investars: NBC shall invest $100MM on the date of execution of definitive
agreements,
Some or all of the remaining $50MM may be invested at the election
of certain major NBC affiliate groups (to be selected in mutual
agreement) with executed JSA agreements. Such affiliate groups
may make such investment under the same terms as NBC's
investment at any time during the six months after the execution date
of this agreement

Instrument: S-year Convertible Prefered Debt

Convettibility: Convertible into Series A Paxson Common Stock

Canversian Price: $10.00 per share (rslative to recent trading range; adjusted for stock
~ splits etc.)

Interest Rate: LIBOR plus 300 - 350 bp based on market canditions at time of
Issuance, payable in cash or PIK at Paxsaon election.
Redemption: Mandatory redemption of uncaonverted principal and interest
. outstanding at end of 5-year term
Other Rights: Other rights and covenants of the canvertible preferred debt will be
substantially the same as NBC's existing preferred holdings in
Paxson.

RECEIVABLES FINANCING
=X AnLoS FINANCING

Paxson. A definitive decislon on such inclusion shall be determined
by the execution date of this agreement.

IACaR DONmBAMONEC, AacsonVRaKsonAmys dl Seacadcamentn? TomaPascon, Termanes: MK dog Pége 1of2
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.__,ADDENDUM TO INITIAL INVESTMENT AGREEMENT
3 n,{o‘

Warrants A & B: Wapmrants A and B remain in place at the original terms, but are no

longer a pre-requisite for the exercise of NEC's call on Series B
Common Shares

Call ori B Shares: NBC's call on Series B Common shares is modified as fallows:

1) Call becomes exerciseable at any time effective immediately after
the investment by NBC of the additional $100MM.

2) The fixed exercise price for the Series B Common shares shall be
defined as follows:
- $15.00 per share if notice given prior to 6/30/01
- §17.00 per share if notice given prior to 12/31/01
- $19.00 per share if notice given prior to 12/31/02
- $20.00 per share if notice given after 12/31/02

3) The call shall be exercisable by NBC for cash in full only and not
in part, l.e. covering all of the Series B Common Stock

4) NBC has the right to assign the Call to a third party of its
designatian, which third party shall have the right to exercise the
call an the above economic terms at the time of transfer.

=" Network

Program Control: NBC has the option to assume program responsibility for the Paxson.
Network, cansistent with NBC's hroadcast standards, without
restrictions at any time atter the additional investment.

Local

Program Contral: Local program control will remain with Paxson, in compliance with
FCC regulations.
As part of this fransaction, Paxson and NBC shall determine a local
programming strategy, which inciudes the opportunity for JSA
pariner stations to make a meaningful program cantribution at the
local station level, which shall be subject to an equitable revenue
share or other econamic arrangement mutually agreed.

GE Approval: NBC investment is subject to the intemal approvals customarily

required for investment of this size and risk profile.

1S DavanpaaniEC_PastonyAmen PIoKal PeeceiaacumentsiGR TAMMOALII, Tamned MK s Page 2 of 2
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Juty 30, 2001

Mr. Jeff Sagansky
Paxson Commnumnicatons Corgoration
601 Clearwater Park Road
West Palm Beach, Flonada 33401-6233

Dear Jeff:

As you know, NBC has signific3nt concerns about the manner in which the board meetings of
June 21 and 24 were noticed apd conducted. Board matenals were not delivered to our
directors until the day before the originally-scheduled meeting date, and included only the
proposed resolutions and portigns excerpted trom tne offering memorandum aescribing the
proposea $200 miliion senior sybarainatea note offering No pro forma or other financial
information or use of funds analysis were provided to the board with respect 1o the proposed
transaction. These materials represented the first ingication ta the boara tnat Paxson was
proposing to increase its averall Inaebtedness by over $70 miliion. In light of the signficance
of the proposals being considefed this is unacceptable.

Moreover, board members werg given inadequate notice of the June 24 board meeting under
the By 1aws. Several conflicting natices were sent ta the NBC hoard members by fax
transmission beginning at 5:30|Fnday evening, June 22, setting the meeting at noon on
Sunday. As you are aware, Settion 2.4 of the Company's By-laws requires that arrectors
receive at least 48 nours' notice of a special meeting if delivered by fax transmission. We have
peen advised by counsel that, ynder Delaware law. 3 special meetng held without notice to all
directors as required by the company’s by-laws is of questionable valdity, ang all acts done at
such a meeting may be vaid.

It is our position that the increage of over $70 million 10 the Company’s indebteaness
potentially violates the covenarjts contained in the cerificate of designations of the Series B
Preterred Stock. The fact that }hus inaebtedness was approved by the board at the June 24
meeting is irelevant, because the meeting was defectively noticed and therefore invalidly
nela, and more imponantly, be¢ause the board does not have the power 10 authorize the
Company to violate the covenants contained in its certificate of designations. Only NBC, as
the holaer of the Series B Prefeérred, can waive compliance with these covenants.

We recognize that the debt offéring has closed at this paint, and believe it is notin the best
interests of the Company's pujlic stockholders 1o assert that the offering is vaid. With respect
1a this offering, we are willing t¢ waive compliance by the Company with the covenanis
contained in the certificate of dpsignations. We insis!. however. that the Company provide
NBC and the boara of directorg with a detailed plan specifying how the additional funas
requested under the proposed kanancmg will be used, and that any change in the plan be
approved by NBC and the boa(d. In addition, we insist that the Company comply with the By-
laws regarding notice of noardi-neetings. including the provision of adequate packground
information about matters 10 bg presented to board for approval.

Iy
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Please feel free 10 contact me Ff you would like o giscuss this further.

Best reqgrds,

Mark W. eg""'

cc:  Anthony Marrisen, Esql
Brandon Burgess
Lawrence P. Tu, Esq.

MAT_MRA_DMAMA 1cea p 23
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August 2, 2001

......

(S611 682-4209
Federal Express

Mark Begor

Executive Vice President, Chief Financial Officer,

President - NBC Business Development & Interactive Media
National Broadcasting Company

Rockefeller Plaza

New York, New York

Dear Mark:

| received your letter, dated July 30, 2001, yesterday and wanted to respond as promptly
as possible to the serious issues you raised. | am disappointed in the letter since | believe
the issues you raised could have been handled through conversations between our two
companies. | hope that in the future we will be able to discuss matters of this nature prior
to your decision to commit, in writing, to a formal position.

First, let me note that the refinancing we completed on July 12" was the culmination of
discussions and work of our two respective companies over approximately five months
commencing in February of 2001. Your general assertion that inadequate information or
use of funds analysis were not provided to the Board and that the Board may not have had
sufficient information to have approved the proposed refinancing is simply incorrect.
Please note that | have attached the following material provided to NBC or the full Board
at various times during the past year which describe Paxson’s financing needs:

. Business Review, June 6, 2000 - initial discussions of Paxson financing
requirements and possibility of NBC providing credit enhancement on $500 million
facility, with capital expenditure forecast through 2002

. Business Review, September 7, 2000 - further discussion regarding Paxson
financing requirements, including availability of additional borrowing under purchase
money facility provided by GECC.

. Fourth Quarter 2000 Board of Directors Presentation - presentation included
projected cash flow showing borrowing under new line of credit and more than $91
milion of projected capital expenditures; and overview of “Refinancing
Opportunities" including a description of the proposed facility, which included a $50
million for additional borrowing. which included a description of “a $200M Senior
Subordinated Note Offering, a $350M senior credit facility (includes a $280M term

loan and a $70M unfunded revolver”, and included both timing and pricing estimates
for the transaction. -

Vianoenm € caapatitig isetins oot aniene (UL C vt Pa0h Kond Woat Paitn 130 10 1) -vel)
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. First Quarter 2001 Board of Directors Presentation - presentation included projected
cash flow showing borrowing under new line of credit and more than $31 million of
projected capital expenditures; and overview of “Refinancing Plan" including a
description of "a $200M Senior Subordinated Note Offering, a $350M senior credit
facility (includes a $280M term loan and a $70M unfunded revolver”, and discussion
of timing and pricing for the transaction. specifying additional borrowing capacity for
purchase money basket, $25 million general basket and a description of the
proposed new facility, including a $70 million for additional borrowing.

. May 1, 2001 Board of Directors Mesting Minutes - resolution adopted authorizing,
generally, the Company to proceed with the financing in light of favorable market
conditions. ’

In addition, NBC (as well as GE Capital) was provided far more detailed information than
that provided to the Board members ali in an effort to invoive NBC to provide credit
enhancement for a proposed transaction and subsequently to allow GECC to participate
more actively in the financing through the capital markets. In March of this year, Tony
Morrison, Tom Severson and Seth Grossman made a presentation to you, Brandon
Burgess and Mark Keim, including materials nearly identical to those described above, all
as partof an effort to have NBC or GE provide credit enhancement to reduce Paxson costs
in the capital markets for the proposed refinancing.

In early April, Mark Keim of NBC prepared and distributed to Tom Severson and Seth
Grossman for their review and comment a “Debt Overview™ describing Paxson's existing
capital structure and a review of “Financing Alternatives” which described various
alternatives for Paxson's financing needs. (A copy of Mark's analysis is attached hereto.)
One altemative, under the caption “Components of Standalone Refinancing,” describes a
$280 million bank deal, $200 million hi-yield offering and a “$70 million new revolver”, and
is nearly identical to the deal ultimately concluded in July. Mark's work was prepared for
NBC executives and under the supervision of Brandon Burgess in connection with NBC's
consideration of providing credit enhancement for such a financing. Based on the
foregoing, it cannot be disputed that NBC reviewed and understood in detail what Paxson
was proposing. Frankly, it is IMPOSSIBLE for me to see how NBC can claim it was not
fully aware of the terms of the potential financing and the intended uses of funds, including
establishing $70 million of additional debt capacity as additional liquidity to be used for
general working capital and to fund capital expenditures.

With that factual background, | would like to now turn to the two specific issues you raised:
(1) the adequacy of the Board Meeting held June 21 and continued through the 24", and
(2) the alleged violation of the Series B Preferred Stock Certificate of Designations.

On June 21, 2001, a Special Meeting of the Board of Directors was convened, after such
meeting was called by the Chairman of the Board of the Company and duly noticed on

OCT-@4-2001 16:56 P.B5
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June 19, 2001 in accordance with provisions of Section 2.4 of the Company's By-laws.
Board members were literally scattered across the globe, and efforts were made by our
staff to schedule a meeting time which would be convenient to as many Board members
as possible. Although there was a quorum present, attendance at the June 21* meeting
was low, including the attendance of only Brandon Burgess of the three NBC-nominees,
and the June 21¥ meeting was adjourned and reconvened later the same day to allow the
NBC members to join in and participate. When the meeting reconvened later that day on
June 21, 2001, none of the NBC-nominated Board members attended and the meeting
was again adjourned and then reconvened on June 24™. The reconvened mesetings were
scheduled based upon information provided to us as to the time and date when the most
Board members would be able to be present and participate. Furthermore, notice for the
meeting and the information regarding reconvening meetings was faxed and confirmed
with each Board member. Specifically, late Friday afternoon on June 22, Tony Morrison's
office made calls to Brandon Burgess' office regarding the June 24™ meeting. Tony
Morrison's assistant twice faxed information concerning the Sunday meeting and in each
case called and spoke with an employee answering Brandon Burgess' phone. This
individual confirmed receipt of the fax and that she would get the information to Brandon
Burgess regarding the Sunday conference call. While Brandon Burgess had informed
Tony Morrison during a conversation on Friday that, if needed, he could be reached by
Tony over the weekend by cell phone or e-mail about the scheduling of the meeting for
Sunday, Mr. Burgess' office received the information on Friday afternoon/evening and
confirmed that it would be given to him for the Sunday call. Any inference that we sought
1o exclude Brandon Burgess or any NBC-nominee Board member from the meeting is
simply unfounded. As | made clear above, the meeting was adjourned twice in order to
allow greater board attendance. Ed Wilson attended the reconvened mesting on Sunday.
1 find it hard 10 believe that NBC could seriously think that we diligently provided notice to
Ed Wilson and Keith Turner, but soughtto exclude Brandon Burgess, even though all three
are NBC nominees to the Board of Directors, and presumably would meet and confer in
advance of any meeting. Finally, Brandon Burgess has been the most productive NBC
nominated member of the Board of Directors and has been helpful in fostering a more
productive pantnership between NBC and Paxson. It is simply implausible that we would
exclude him from a Board of Directors meeting.

Furthermore, while we tried to get a majority of the members of the Board for this vote, in
fact, Section 2.6 of the Bylaws specifies that only one-third of the members are required
1o constitute a quorum in order for the Board to take action. Accordingly, while efforts were
made to accommodate the ability of NBC to join the meeting duly noticed for June 21% and
adjoumed and reconvened twice, later that day on the 21* and again on June 24™, at all
times during the meeting a quorum was, in fact, present and the Board could have taken
action at any time. In sum, notice of a Board meeting duly given, and such meeting was
held on June 21% and reconvened later on the 21% and 24™ of June for the purpose of
allowing NBC members to join in and participate at such meeting. On June 24" the Board

AAT_DA_D0OD4 1C:RE P.@&
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took action, which action was taken with the quorum required under the terms of the By-
laws and otherwise in full compliance with the Company's By-laws, Cettificate of
Incorporation and Delaware corporate law.

As for the alleged breach of the Series B Preferred Stock Certificate of Designations,
please be advised that no such breach has occurred nor will occur in connection with the
concluded refinancing. When the Company incurs debt, it must do so within the limitations
of the Company’s existing capital structure, including the Series B Preferred Stock held by
NBC. The terms of the Series B Preferred Stock with respect to an incurrence of
indebtedness is virtually identical to the other terms of our capital structure. All of the
existing documents governing our capital structure including the Series B Preferred Stock
Certificate of Designations, and the documents prepared in connection with the refinancing
were reviewed by Tony Morrison, our Chief Legal Officer, Holland & Knight, our general
outside counsel and, of course, Weil, Gotshal & Manges, counsel for both the underwriters
and the bank group in the recently concluded financing. Further, the terms of our capital
structure have been reviewed over the years by Simpson, Thacher & Bartlett, counsel to
our prior bank group (and counsel to NBC in making its investment in Paxson), Kilpatrick
Stockton, counsel to GE Capital, and Cahill, Gordon & Reindell, counsel to the
underwriters in our prior offerings of debt and preferred stock.

The terms of the undrawn facilities established in the refinancing consist of a $25 million
line of credit to be used for general working capital purposes (of which approximately $2
million was drawn at closing), and a $50 million line of credit to be used to finance the
purchase of capital assets. Clauses (i) and (x) of the definition of "Pemmitted
Indebtedness” contained in the Series B Preferred Stock Certificate of Designations, as
well as virtually identical provisions in the other tiers of the Company’s capital structure,
provide for “baskets"” of additional permitted indebtedness of $25 million under the Credit
Agreement and $10 million of additional debt. Thus, any borrowings underthe $25 million
line under the new credit facility to be used for general working capital purposes is cleary
within the aggregate $35 million basket provided in the Series B Preferred Stock held by
NBC. Clause (viii) of the definition of “Permitted Indebtedness” contained in the Series B
Preferred Stock Certificate of Designations, as well as virtually identical provisions in the
other tiers of the Company’s capital structure, allows the Company to incur additional
permitted indebtedness in the form of purchase-money indebtedness in an amount up to
five percent of the Company’s consolidated total assets. Indebtedness to be incurred
under the $50 million facility will be incurred in reliance upon this purchase-money
indebtedness basket. | know you are aware that prior to the recently concluded
refinancing, we had an existing line from GE Capital Corporation under which, from time
to time, GE Capital extended purchase-money loans to Paxson relying on precisely the
same purchase-money indebtedness basket.

0CT-04-2081 16:57 P.o7
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in sum, in completing the refinancing, the Company has improved its liquidity by being able
to access $70 million of additional debt, fully and undisputably in compliance with all of the
terms governing the Company’s capital structure documents, including the terms of the
Series B Preferred Stock Certificate of Designations. Frankly, | am completely perplexed
by your seeming objection ta this credit given all the concerns NBC raised at Director
meetings and at other times over the last two years concerning the Company’s liquidity
after the Company elected to acquire assets from DP Media in the first six months of fiscal
year 2000. This refinancing addressed a specific concern previously raised by NBC and
provided the Company with valuabie liquidity if needed in the future.

1 trust that you will review the foregoing with your counsel and then get back to me as soon
as possible in writing. While your assertion of alleged infractions of the By-laws can be
cured through a Board meeting with or without NBC concurrence, your letter alleged a
violation of the Series B Preferred Stock Certificate of Designations and expresses a
willingness to waive the alleged lack of compliance by the Company. This letter is our
formal response denying any such covenant violation has occurred and we will not seek
a waiver from NBC. [f you feel otherwise, please provide a specific basis for your position,
as the matter may require a public disclosure in accordance with SEC rules and
regulations.

While you have complained of an infirmity in the June 24" Board action, you failed to notify
us until July 30™, well after the closing of the refinancing transaction on July 12". Please
note that in light of the fact that (a) Ed Wilson attended the June 24™ meeting, (b) Brandon
Burgess communicated on June 25 with Tony Morrison’s office that he was upset that he
had not been included in that meeting, (c) NBC and GECC were aware of the transaction
at many levels, and (d) a press-release was issued both well before and after the closing
of the transaction, it is difficult to conclude that NBC was unaware of the nature and scope
of the transaction or the timing thereof. If NBC had a good-faith belief or concern that the
June 24™ Board action was ineffective or had questions or concems about the refinancing
transactions, we are hard-pressed to understand why you would wait until after July 12"
to notify us of such matters. Please be advised that our Chief Legal Officer, Chief Finance
Officer and other members of Paxson provided NBC with information requested by NBC
both before and after the June 24™ meeting. Prior to the July 12™ closing, Tony Mormison
made several calls, which went unanswered, as to whether NBC wanted more information
regarding the transaction. In sum, if NBC had a problem, whether real or percsived, with
the process by which the Board authorized the transaction or the substance of the
transaction, | fail to understand why NBC did not voice these concems during the eighteen
day period after Board action was taken and prior to the closing of the transaction.

As | set forth in a letter to Andy Lack recently, there is a perception at NBC that helping

Paxson will only make NBC's ultimate acquisition of Paxson more costly. This, in fact, is
not the case, but is one of the principal reasons | have heard about NBC's unwillingness

0CT-B4-2881 16:57 99% P.@28
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10 repurpose programming on PAX TV. Similarly, NBC failed to provide any credit
enhancement or substantive involvement in our refinancing process, perhaps forthe same
reason. However, as | have previously stated to Andy Lack, and as we at Paxson have
said to Bob Wright, Brandon Burgess and countless other representatives of NBC since
September 1939, we need this partnership with NBC to work. If you feel there are things
we should be doing to grow the value of NBC's investment in Paxson and the value of our
common shareholders’ interests in Paxson | want to hearthem. Inthe future, | suggestwe
have in depth discussions in order to resolve issues prior to committing them to writing.
As for this instance, | repeat my request that you confirm, in writing, that there has been
no violation of the covenants contained in the Series B Preferred Stock. |look forward to
hearing from you soon.

Very truly yours,
4
rey Sagans
President, CEO
cc:  Lowell W. Paxson
Anthony L. Morrison, Esq.

Brandon Burgess - NBC
Lawrence P. Tu, Esq. - NBC

NCT-R4=-20RA1  16:57 P.2%9
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EXTRACTS FROM MINUTES OF PCC’s
SEPTEMBER 7, 2001 BOARD MEETING




MINUTES OF THE
BOARD OF DIRECTORS OF
PAXSON COMMUNICATIONS CORPORATION

A regular meeting of the Board of Directors of Paxson Communications Corporation (the
“Corporation”), a Delaware corporation, was held on Friday, September 7, 2001 at 9:00 a.m. of said
day, at the Rhiga Royal JW Marriott Hotel, 151 West 54th Street, New York, New York 10019.

Directors Present:

Lowell W. Paxson, Chairman
Jeffrey A. Sagansky

Bruce L. Burnham

James L. Greenwald - via telephone
R. Brandon Burgess

John E. Oxendine

Keith G. Turner

Royce E. Wilson - via telephone
Henry Brandon

There were also present at said meeting:

Dean M. Goodman, Executive Vice President, Chief Operating Officer, President - PAX TV
Anthony L. Morrison, Executive Vice President, Secretary, General Counsel

Seth A. Grossman, Executive Vice President, Chief Strategic Officer

Thomas E. Severson, Jr., Senior Vice President, Chief Financial Officer

Adam K. Weinstein, Vice President, Assistant Secretary, Assistant General Counsel
Steve Friedman, President of Cable Distribution

Karsten Amlie, President, PAX Internet

David L. Perry, Holland & Knight LLP
John Eck, NBC

Jay Ireland, NBC

Randy Falco, NBC

Lowell W. Paxson, Chairman of the Board, presided over the meeting and the minutes thereof were
kept by Adam K. Weinstein, Vice President, Assistant Secretary, Assistant General Counsel.

APPOINTMENT OF HENRY BRANDON AS DIRECTOR

Chairman Paxson noted that the Corporation has received the resignation of William E. Simon, Jr.
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the intent of any of the foregoing; and (c) any and all future modifications,
amendments, extensions, renewals, increases, supplements, counterparts,
ratifications, or assumptions of any of the foregoing;

RESOLVED, that any and all acts previously taken or documentation
previously delivered by a Designee or others on behalf of the Corporation or its
subsidiaries in furtherance of the intent and purposes of the foregoing
resolutions are in all respects expressly ratified and confirmed; and

RESOLVED, that all actions by the officers of the Corporation or its
subsidiaries, or any of them, on behalf of the Corporation or such subsidiaries
with respect to the foregoing, which actions would have been authorized by the
foregoing resolutions except that the actions were taken prior to the adoption
of the foregoing resolutions, be, and they hereby are, ratified, confirmed and
adopted as being the duly authorized and approved actions of the Corporation
and such subsidiaries.”

PRIOR BOARD MINUTES
Review of Board Consent and Meeting Procedures

The following are highlights of a discussion among the Board of Directors related to logistics and
procedures surrounding consents and meetings of the Board of Directors.

Mr. Morrison began the discussion by noting that Mr. Begor, the CFO of NBC, has expressed
concerns in a letter to Director Sagansky (the “NBC Letter”) over the Corporation’s process of
notifying and holding the special meeting of the Board of Directors which occurred on June 24,
2001, at which the Board of Directors approved the terms of the July debt refinancing transaction.
Mr. Morrison stated to the Board of Directors that in connection with the Special Meeting held on
June 24, 2001, the Corporation’s in-house and external counsel reviewed the notification and
meeting process and concluded that the special meeting was held in full compliance with the letter
and the spirt of the Delaware corporate law and the Corporation’s articles and bylaws.

Director Burgess commented that he would like to see a process instituted that gives NBC a full
understanding of the Corporation’s plans so that an informed decision may be made on capital
transactions. Chairman Paxson responded that the Corporation worked with NBC over a 15 week
period on an alternative financing plan which was ultimately rejected by NBC late in the process.
He noted that during this period, a large amount of information was provided to NBC and the
Corporation’s management team worked closely with Director Burgess and other NBC employees
in pursuing the alternative financing plan. Chairman Paxson noted that the Corporation’s
willingness to work with NBC and its delay in effectuating the refinancing transaction increased the
Corporation’s financing costs by approximately 50 basis points due to a deterioration in the market.
He also noted that the Corporation has taken steps to notify and provide a meeting agenda to each
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Director earlier than the Corporation has done in the past. Director Burgess noted that although the
executive management of GE rejected the NBC alternative financing plan, all of the discussions
surrounding such alternative financing plan were in good faith and a large amount of paper was
reviewed and analyzed. Director Brandon noted that Mr. Simon, formerly Vice Chairman of the
Board of Directors, and he have had knowledge of the refinancing needs of the Corporation since
the initial institution investment by Simon & Sons, have received mounds of information on this
matter, meet with Mr. Severson in Florida to discuss this matter and attended one of the road show
events leading up to the refinancing transaction. He expressed his surprise that any Director would
suggest that they did not have sufficient information or opportunity prior to the June 24, 2001
meeting to make an informed decision.

Chairman Paxson noted that once the Corporation received NBC’s rejection of the alternative
financing plan, he put lots of pressure on the Corporation’s management team to moved as quickly
as possible to finalize the refinancing transaction and distribute materials to the Board of Directors
for approval. He noted that speed was required as the capital markets were deteriorating.

Director Burgess noted that in recent discussions with Mr. Severson, he thought that the following
two ideas would help keep NBC informed with the Corporation’s plans. First, he and other NBC
representatives would attend a monthly finance meeting with the Corporation’s finance team.
Second, he and other NBC representatives would attend special dedicated meetings with members
of the Corporation’s management team in respect of major matters, such as the meeting held on
Thursday, September 6,2001 on the Corporation’s proposed tower sale and the proposed refinancing
of the Corporation’s 12-1/2% Preferred Stock. Chairman Paxson indicated his support of Director
Burgess’s new ideas. He also directed each member of the management team to make themselves
available to each Director prior to each meeting of the Board of Directors and directed management
to provide each member of the Board of Directors with an agenda package at least one week in
advance of each scheduled meeting.

Discussion of Recently Completed Refinancing Transaction

Chairman Paxson noted to the Board of Directors that, pursuant to Lawrence Tu’s request (NBC’s
General Counsel), the Corporation had added the following item to the agenda for this Board of
Directors meeting:

“Discussion of recently completed refinancing transaction; plans for future
incurrence of additional debt to fund capital expenditures and controls applicable to
such debt incurrence; and existing covenant restrictions on additional debt.”

As Mr. Tu was not present at the meeting, Chairman Paxson requested that Director Burgess
illuminate the Board of Directors with the concerns which caused the addition of this agenda item.
Director Burgess informed the Board of Directors that he would prefer to review this item in an off-
line conversation as he viewed this matter involving legal technicalities, interpretations and covenant
compliance, all of which he was not qualified or prepared to discuss and recommended that this item
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be taken up with Mr. Tu.

Chairman Paxson noted to the Board of Directors that since the receipt of the NBC Letter, both the
Corporation’s in-house and external counsel have re-reviewed all aspects of the refinancing
transaction and they have re-confirmed their opinion that the refinancing transaction was completed
in accordance with all laws, restrictions on the Corporation imposed under contract, applicable laws
and the Corporation’s articles and bylaws. He noted that upon receipt of the NBC Letter, Director
Sagansky promptly provided to Mr. Begor a detailed response to each concern raised in the NBC
Letter (the “Paxson Response™). Chairman Paxson noted that although there have been a number
of oral conversations between the Corporation and NBC on the matters contained in the NBC Letter,
these matters have not been resolved and the Corporation was still waiting for a written response
from NBC. Chairman Paxson noted that due to the nature and importance of the matters contained
in the NBC Letter, there should be no further off-line conversations and this matter should be
resolved in front of the full Board of Directors.

Director Burgess committed that NBC would respond to the Paxson Letter in writing prior to the
next meeting of the Board of Directors and at such meeting the Board of Directors could further
discuss the NBC Letter, the Paxson Letter and the forthcoming NBC response.

Chairman Paxson expressed his belief that the matters raised by the NBC letter are extremely
important to the Corporation and should be dealt with in full view of Board of Directors in order to
eliminate any further misunderstandings. He directed and Mr. Morrison distributed copies of the
NBC Letter and the Paxson Letter to each member of the Board of Directors.

Mr. Morrison noted to the Board of Directors that to the extent any Director feels they need
additional information in order to make an informed decision on any matter over that distributed to
all members of the Board of Directors, such Director should feel free to contact his office and
additional information will be provided. He summarized the question which was raised by the NBC
Letter as whether the each of the Directors who acted on the refinancing transaction had sufficient
information to make an informed judgment on the matter. He noted that the Corporation maintains
that the Corporation provided sufficient information to all Directors and also provided NBC with
substantial amounts of additional information, includinga presentation to Mr. Begor and other senior
executives of NBC and GE.

Chairman Paxson concluded by notifying the Board of Directors that he would (a) postpone the
approval of the June 24, 2001 minutes until the next meeting of the Board of Directors, (b) distribute
copies of the NBC Letter and the Paxson Letter to each member of the Board of Directors, which
was distributed prior to the end of this meeting of the Board of Directors, (c) instruct management
to continue to have dialog with NBC, and (d) if necessary, call a Special Meeting of the Board of
Directors to further discuss and finalize this matter.

Approval of May 1, 2001 Board Minutes
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Copies of the minutes of the Annual Meeting of the Board of Directors held on May 1, 2001 were
previously distributed to the Directors for their review. Upon a motion duly made by Director
Oxendine, seconded by Director Burnham and unanimously carried by an affirmative vote of all of
the Directors, the motion to approve the minutes from the May 1, 2001 meeting was unanimously

approved.
APPROVAL OF PROPOSED SALE OF BROADCAST TOWER ASSETS
Tower Sale Presentation

Chairman Paxson noted to the Board of Directors that the Corporation has waited until it clearly
understood the implications of the DTV transition before it committed to selling its tower assets and
therefore, is one of the last broadcasters to take such action.

Mr. Morrison informed the Board of Directors that the Letter of Intent dated August 17, 2001
between the Corporation and SpectraSite Broadcast Towers, Inc. was inadvertently not included in
the pre-meeting package distributed to Directors. He noted that this Letter of Intent had been
distributed to NBC and Mr. Grossman’s presentation would review, in detail, the material terms of
the Letter of Intent.

Mr. Grossman then made a presentation to the Board of Directors on the Corporation’s efforts related
to the sale and lease-back of Corporation’s tower assets, including the materials contained in Part
A of the handout which is attached hereto as Exhibit A. Mr. Grossman gave an overview of the
Corporation’s tower assets, reviewed the Corporation’s rational for the proposed transaction,
reviewed each of the steps taken in pursuit of the proposed transaction, reviewed each of the
prospective tower operators, and detailed the Corporation’s objectives in evaluating tower proposals.
Mr. Grossman next detailed the terms and conditions of the SpectraSite sale and leaseback proposal
and contrasted those terms and conditions to those received in a proposal from American Tower
Corporation. He next reviewed with the Board of Directors a financial analysis and an operating
analysis of the SpectraSite sale and leaseback proposal.

Mr. Grossman noted that the Corporation was working with PricewaterhouseCoopers, the
Corporation’s outside auditors and accounting consultants, on confirming that the SpectraSite
transaction would be classified as sale and an operating lease rather than a sale and a capital lease.
He reviewed each of the factors which determines whether a lease will be classified an operating or
a capital lease and noted that in the event that one or more of the transaction’s terms cause a
classification issue to arise, the Corporation would work with SpectraSite to modify such terms to
eliminate the classification issue. At Director Burgess’ recommendation, Mr. Grossman committed
to explore whether SpectraSite would grant to the Corporation a purchase option on the towers upon
a change of control of the Corporation and the related accounting issues which would be raised by
such a provision.

Finally, Mr. Grossman reviewed the transactions progress and the remaining steps necessary to
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effectuate the transaction, including, the completion by September 15, 2001 SpectraSite’s due
diligence review, the finalization of the Corporation’s DTV transition schedule, finalization of the
accounting treatment of the transaction and finalization of the Corporation’s review of SpectraSite’s
financial health. Mr. Grossman noted that he expected to close the transaction on an accelerated
basis by October 1, 2001. During the course of Mr. Grossman’s presentation, Director Burgess
posed several questions regarding the terms and conditions of the proposed tower transaction.

700 MHZ Auction Update

Chairman Paxson noted to the Board of Directors that he would like to bring the Board of Directors
up to date on the Corporation’s efforts on the 700 MHz auction prior to bringing the tower sale
transaction to a vote.

Chairman Paxson informed the Board of Directors that he understands that, unofficially, four of five
of the FCC Commissioners have approved an order which would effectuate the Corporation and
other broadcasters® March 2001 proposal related to the clearing of the 700 MHZ spectrum band in
a timely and efficient manner. He further noted that the anticipated order from the FCC will allow
the Corporation to pursue a strategy which allows a number of the Corporation’s station to transmit
in analog on such station’s digital assignment. With this strategy in place 39 out of 43 of the
Corporation’s stations will be able to comply with the FCC’s May 1, 2002 digital conversion
requirements. Chairman Paxson noted that the SpectraSite proposal takes into account the issuance
of the proposed FCC order and in consistent with the Corporation’s plans with respect to the
Corporation’s 17 stations which operate within the 700 MHZ band.

Chairman Paxson shared with the Board of Directors a draft press release to be issued after the
issuance of the anticipated FCC order, which is expected at any time. He then shared with the
Board of Directors his thoughts, ideas and expectations related to the auction process.

Tower Sale Resolutions

Chairman Paxson then presented to the Board of Directors a set of resolutions with respect to the sale
and lease-back of the Corporation’s tower assets.

Director Burgess noted that he and the other NBC nominated Directors (Burgess, Turner and
Wilson) would abstain from the vote on the proposed transaction for the sale and lease-back of the
Corporation’s tower assets. He noted that they had concerns over the classification of the leases and
are not willing to vote on this particular financial matter until NBC is satisfied with the resolution
of the issues raised in the NBC Letter. Notwithstanding the forgoing comment, in response to Mr.
Morrison’s direct question, Director Burgess stated that each of the NBC nominated Directors had
individually reached the determination to abstain from the vote on this matter.

Upon a motion duly made by Director Burnham, seconded by Director Oxendine and unanimously
carried by an affirmative vote of all of the Directors, other than Director Burgess, Director Turner
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and Director Wilson, who abstained, the following resolutions were duly adopted:

“WHEREAS, in order to provide the liquidity necessary to meet Paxson
Communications Corporation’s (the “Corporation”) obligations and financial
commitments for at least the next twelve months, the Corporation is pursuing
a plan to sell certain specified assets and anticipates the proceeds of these
transactions to be approximately $75-885 million, including, the sale of the
Corporation’s television stations serving markets in Honolulu and
Boston/Merrimack, the sale of certain low-powered television stations, the sale
and securitization of the Corporation’s accounts receivable and the sale and

leaseback of the Corporation’s transmission tower assets; and

WHEREAS, the Corporation has entered into a letter agreement (the
“Letter of Intent”) with SpectraSite Broadcast Towers, Inc. (“SpectraSite”)
which outlines the terms and conditions of a transaction by which the
Corporation will sells its thirty-two (32) broadcast transmission towers and
eight (8) studio transmitter link towers to SpectraSite and with an operating
lease back space on such towers for its analog and digital television

transmitters;

NOW, THEREFORE, BE IT

RESOLVED, that Lowell W. Paxson, Chairman; Jeffery Sagansky,
President and Chief Executive Officer; Dean M. Goodman, Executive Vice
President and Chief Operating Officer; Thomas E. Severson, Jr., Senior Vice
President, Chief Financial Officer and Treasurer; Seth A. Grossman, Executive
Vice President and Chief Strategic Officer; Anthony L. Morrison, Executive
Vice President, Secretary and Chief Legal Officer; William L. Watson, Vice
President and Assistant Secretary; or Adam K. Weinstein, Vice President and
Assistant Secretary; or any one of the aforementioned (each such
aforementioned officer or subsequently authorized officer being referred to
herein as a “Senior Officer”), acting alone, is authorized, in the name and on
behalf of the Corporation, to execute and deliver, with such terms and
conditions and in such manner as are deemed necessary, appropriate, or
convenient by the Senior Officer, and to perform (a) the Definitive Agreements
(asdefined in the Letter of Intent) which would effectuate the sale and leaseback
transaction of all or a portion of the Corporation’s broadcast transmission
towers and studio transmitter link towers as described in the Letter of Intent;
(b) any further consents, agreements, instruments, certificates, authorizations,
and documents in connection with the transactions authorized or approved
hereby or to effectuate the intent of any of the foregoing; and (c) any and all
future modifications, amendments, extensions, renewals, increases, supplements,

counterparts, ratifications, or assumptions of any of the foregoing; and
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RESOLVED, that any and all acts previously taken or documentation
previously delivered by a Senior Officer or others on behalf of the Corporation
or its subsidiaries in furtherance of the intent and purposes of the foregoing
resolutions are in all respects expressly ratified and confirmed, including,
without limitation, the execution, delivery, and performance of the Letter of
Intent by the Corporation.”

FINANCIAL REPORT & FINANCING PROPOSAL PRESENTATION
Refinancing of the 12 1/2 Cumulative Exchangeable Preferred Stock

Chairman Paxson noted to the Board of Directors that the Corporation is pursuing a proposed
refinancing of the Corporation’s 12-1/2% Preferred Stock, which have dividends which become
payable in cash beginning in October 2002 in the amount of approximately $40 million per year.
He informed the Board of Directors that the Corporation needs to conserve its cash and he is putting
pressure on the Corporation’s management team to move as quickly as possible to finalize the
refinancing transaction.

Mr. Severson next made a presentation to the Board of Directors related to a proposed refinancing
of the Corporation’s 12 1/2% Preferred Stock, including the materials contained in Part B of the
handout which is attached hereto as Exhibit A. Mr. Severson began by summarizing the
Corporation’s July 2001 debt refinancing transaction and noting that current market conditions are
favorable for the Corporations proposed refinancing of its 12 1/2% Preferred Stock. He reviewed
the Corporation’s refinancing objectives and outlined the Corporation’s capital structure assuming
the proposed refinancing is effectuated.

Mr. Severson outlined three alternative refinancing plans for the 12 1/2% Preferred Stock, including
an economic analysis each of the first two alternative plans. The first plan contemplated the
Corporation issuing new zero coupon senior subordinated notes which would be pari-pasu with the
Corporation’s currently outstanding 10 3/4% Senior Subordinated Notes. He noted that this plan
contains the simplest structure and may provide the Corporation with the ability to lower its cost of
capital. He also noted that the Corporation was still investigating whether a clarification consent
would be required of NBC and/or the holders of the Corporation’s 13 1/4% Preferred Stock. Mr.
Severson informed the Board of Directors that management was currently working with SSB and
Merrill Lynch on this proposed transaction and would also be looking and considering Bear Sterns

and others.

The second alternative plan is to seek a consent from the holders of the 12 1/2% Preferred Stock to
extend the PIK feature of the related debentures, and exchange 12 1/2% Preferred Stock into 12.5%
debentures. Mr. Severson noted that this alternative does not provide the Corporation with the
ability to lower its cost of capital.

The third alternative plan is for NBC or its parent to provide credit enhancement for an instrument

CAWINDOWS\TEMP\9-8-01 minutes.wpd -12-



which would be issued to refinance the 12 1/2% Preferred Stock. Mr. Severson noted that he has
spoken to Director Burgess on this matter and he was informed that NBC s looking into the matter.

Mr. Severson highlighted the impact of a refinancing of the 12 1/2% Preferred Stock to the
Corporation, including, the conservation of approximately $40 million of cash per year, the extension
of maturity dates, and savings on costs of capital. He also reviewed with the Board of Directors two
proforma cash flow statements which outlined the Corporation’s cash position assuming ( 1) the
Corporation does not effect a refinancing and (2) the Corporation does effect a refinancing.

Finally, Mr. Severson outlined the timing of the proposed transaction and made a recommendation
to the Board of Directors that the Corporation pursue a transaction which would have the
Corporation issue $300 million of zero coupon senior subordinated notes for a 7 year term, with 4
year call protection, and which would be pari pasu with the Corporation’s 10 3/4% Senior
Subordinated Notes.

Refinancing Resolutions

Chairman Paxson then presented to the Board of Directors a set of resolutions with respect to a
proposed refinancing of the Corporation’s 12-1/2% Preferred Stock.

Director Burgess noted that although NBC believed that the proposed refinancing of the 12-1/2%
Preferred Stock was good for the Corporation, he and the other NBC nominated Directors (Burgess,
Turner and Wilson) would abstain from the vote on the proposed refinancing because NBC may be
a party to the proposed transaction.

Upon a motion duly made by Director Oxendine, seconded by Director Brandon and unanimously
carried by an affirmative vote of all of the Directors, other than Director Burgess, Director Turner
and Director Wilson, who abstained, the following resolutions were duly adopted:

“WHEREAS, Paxson Communications Corporation’s (the
“Corporation”) 12-1/2% Cumulative Exchangeable Preferred Stock (the “12-
1/2% Preferred Stock”) pay dividends in (a) additional shares of 12-1/2%
Preferred Stock through October 31, 2002, and (b) cash thereafter; and

WHEREAS, the US capital markets are liquid and in demand of high
yield corporate debt and preferred stock instruments;

WHEREAS, the management of the Corporation, with the assistance and
advise of its outside financial and legal advisors, have determined that the
Corporation would realize significant cash interest savings if the Corporation
takes advantage of the current market conditions and refinances, as soon as
possible, the 12-1/2% Preferred Stock;
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NOW, THEREFORE, BE IT

RESOLVED, that Lowell W. Paxson, Chairman; Jeffery Sagansky,
President and Chief Executive Officer; Dean M. Goodman, Executive Vice
President and Chief Operating Officer; Thomas E. Severson, Jr., Senior Vice
President, Chief Financial Officer and Treasurer; Seth A. Grossman, Executive
Vice President and Chief Strategic Officer; or Anthony L. Morrison, Executive
Vice President, Secretary and Chief Legal Officer; or any one of the
aforementioned (each such aforementioned officer or subsequently authorized
officer being referred to herein as a “Senior Officer”), acting alone, is
authorized, in the name and on behalf of the Corporation, to (a) pursue with
one or more third party financial underwriting institutions (collectively, the
“Underwriters”) the refinancing of all or a portion of the 12-1/2% Preferred
Stock and (b) enter into, execute or modify upon such terms as such Senior
Officer shall approve one or more engagement agreements with the
Underwriters which would provide for the terms and conditions upon which
such refinancing would take place; and (c) enter into any further consents,
agreements, instruments, certificates, authorizations, and documents in
connection with the transactions authorized or approved hereby or to effectuate
the intent of any of the foregoing.”

Fiduciary Duties of Each Director

Chairman Paxson noted to Director Burgess, Director Turner and Director Wilson, that, as Directors
of the Corporation, they owe a fiduciary duty to the Corporation and its shareholders, not to NBC.
He noted that, in his opinion, it appeared that Director Burgess, Director Turner and Director Wilson
have voted NBC’s position on the resolutions related to the tower sale and the refinancing of the 12
1/2% Preferred Stock, and did not vote such Director’s individually determined positions on such
matters. Chairman Paxson expressed his concern over Director Burgess, Director Turner and
Director Wilson’s person financial well being, as he believed that such Directors were acting outside
their fiduciary duty to the Corporation and placing themselves at financial risk. Finally, Chairman
Paxson recommended that each of Director Burgess, Director Turner and Director Wilson consult
with their individual legal counsel regarding their actions at today’s meeting of the Board of
Directors, and offered such Directors the opportunity, if they desired, to consult with the
Corporation’s outside counsel, Holland & Knight.

In response to Mr. Morrison’s query of what additional information Director Burgess required in
order to be in a position to remove each of Director Burgess, Director Turner and Director Wilson’s
abstentions and make a decision on the refinancing and tower sale resolutions, Director Burgess
stated that all financing matters would be considered in whole with the resolution of the issues raised
by the NBC Letter and Director Turner, Director Wilson and he would not consider these financial
matters independently.
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Director Wilson noted that he failed to get the agenda materials for this meeting of the Board of
Directors and requested that the Corporation give him more than 3 or 4 days notice of all future
meetings. Chairman Paxson committed to assure each Director that they will receive advance notice
and a meeting agenda package in advance of each meeting of the Board of Directors.

[Secretary’s Note: Each Director was notified of the September 7, 2001 meeting of
the Board of Directors by a notice sent by facsimile and FedEx on Friday, August 24,
2001. On Friday, August 31, 2001 each Director was sent by FedEx the agenda
materials for delivery on Tuesday, September 4, 2001 and actual receipt was
confirmed by phone on such day. Revised agenda materials were sent by facsimile
on Thursday, September 6, 2001 and actual receipt was confirmed by phone that
afternoon. On Monday, September 10, 2001, Ann Morteo, Director Wilson’s
secretary/assistant re-confirmed that she had received all of the agenda materials, but
mistakenly placed the agenda materials in a briefcase as she believed that Director
Wilson would call into the meeting of the Board of Directors at his home, rather than
at his office.]

OTHER NEW BUSINESS

Chairman Paxson confidentially disclosed to the Board of Directors that he is under treatment for
certain described medical conditions. '

Programming

Director Sagansky noted to the Board of Directors that the Corporation and NBC are two years into
the relationship and his characterization of such relationship, in terms of programming, is one which
has been non-productive and frustrating. He reviewed, in detail, the history of working with NBC
since the inception of the relationship. Finally, Director Sagansky requested that NBC provide an
indication of how the Corporation and NBC should proceed on sharing programming in the future.

Director Burnham noted that programming was an unfulfilled area of the relationship between NBC
and the Corporation. He proposed that the Board of Directors adopt a motion requesting that NBC
provide the Corporation with a written position paper that clarifies NBC’s position on the sharing
of programming with the Corporation.

Director Wilson noted to the Board of Directors that he supported the preparation of a written plan
as this was a good idea to clarify the relationship and intent of the parties. He also noted that NBC
has delivered a number of movies and other programming over the last two years, but their was a
need for NBC and the Corporation to work closer together on programming matters.

Chairman Paxson noted to the Board of Directors that the intent of the relationship between NBC

and the Corporation was to have lots of shared programming and cross-promotion activities. He
noted that he was personally frustrated with the lack of progress on programming matters and would
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like clarification of the shared programming process. Finally, Chairman Paxson and Director
Burnham suggested to the Board of Directors that during the meeting of outside Directors which
follows the meeting of the full Board of Directors, such outside Directors work to draft and adopt
aresolution by the Corporation to request NBC provide the Corporation with a written position paper
that clarifies NBC’s position on the sharing of programming with the Corporation. Director
Oxendine recommended that clarification of the issues surrounding shared programming be outcome
oriented and tied to an objective measurable criteria.

Ownership Caps

Chairman Paxson reported to the Board of Directors that NBC’s attorneys were making arguments
today on NBC’s action to overturn the FCC’s 35% ownership cap. He noted that a decision was
likely by the end of this calendar year and if the action was successful, he envisioned that the FCC
would conduct rulemaking procedures which would result in a higher cap of 50% or more. Finally,
Chairman Paxson noted to the Board of Directors that the combination of NBC and the
Corporation’s stations would result in ownership of just under 50% of US households.

PRIVATE SESSION OF INDEPENDENT DIRECTORS

Attached hereto as Exhibit A is a letter from Director Burnham containing the recommendations of
the outside Directors to the Board of Directors in respect of the creation of a joint NBC-PCC
programming task force.

ADJOURNMENT
There being no further business to come before the Board, upon a motion duly made by Director

Burnham, seconded by Director Oxendine and unanimously carried by an affirmative vote of all of
the Directors, the Board adjourned.

Anthony L. Morrison
Secretary

Approved:

Lowell W. Paxson
Chairman of the Board
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From: Tu, Lawrence (NBC) [Lawrence.Tu@nbc.com]

Sent: Monday, August 27, 2001 11:02 AM

To: tonymarrison @ paxson.com’

Cc: 'DPERRY@HKLAW.COM"; Newell, Elizabeth (NBC); Burgess, Brandon (NBC); Campbeli,

Bruce (NBC)
Subject: information Request
Tony:

Several follow-up items.

1. You may recall that when we spoke a few weeks ago I had asked about
getring a copy of the refinancing documentation relating to the credit
facilicy and the debentures. We have not yet received them, so could you
track chem down or perhaps send another sec

2. 2lso, could you be good enough to send me a set of the documentation
relating to the other series of preferred stock that remain outstanding. We
appareatly do not have those eicher.

3. Also, could vou get to us a detailed agenda for the Sept. 7 board
meeting as soon as you can, iancluding any relevant ckground mateérials
relacing to the agenda items. SO that the NBC representatives can be
informed and prepared well in advance of the meeting. 7This would include
the documents referred Lo in paragraphs 1 and 2 aS%ve, since they relate to

issues that will be discussed at the boaxd meeting.

Thanks.

Larry Tu

Because e-mail can be altered electronically,
the integraty of this communication cannot be guaranteed.

sa+ PAX *** MIMEsweeper scanned this email for known computer viruses. nw
Morrison, Tony
R ____
From: Tu, Lawrence (NBC) [Lawrence.Tu@nbc.com]
Sent: Tuesday, August 21, 2001 7:08 PM
To: 'DPERRY @ HKLAW.COM'; tonymorrison @ paxson.com’
Subject: RE: Credit Agreement Question

David and Tony:

Could you please let me know 1f I have correctly understood Paxson’s

pesation. If not, could you clarify that position so that there is no
misunderscanding.

Is it Paxson‘s position that under the terms of the NBC preferred stock any
refinancing that includes the then outstanding PMI/CLO debt effectively
re-sets the PMI/CLO incurvence basket to zero? 1I1f so, is it Paxson's
position that this may be done repeatedly without restriction? If so, is
this also Paxson’s position relating to the covenants under the other
outstanding preferred stock?

Or do you agree that the basket cannot be re-set, and we are only
S
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Morrison, Tony
SR L
From: Tu, Lawrence (NBC) [Lawrence.Tu@nbc.com]
Sent: Wednesday, September 05, 2001 7:37 PM
To: "TonyMornson@Paxson.com’
Subject: RE: Board meetng agenda

Thanks. As yoy know. we disagree with the interpretation that allows the
basket to be re-set to zero upon & refinancing. Is that your view, or are
you of the view that the preexisting PMI can be re-sec?

Bear an mind that this issue does not go to the validity of the refinancing
docs, oaly to the restrictions on drawing down Term A and the Revolver.

Can you confirm that none of Term A and the Revolver have been drawn down
for cap ex.

Thanks.

Sent from my BlackBerry Wireless Handheld (www.BlackBerry.nert)

Because e-mail can be altered electronically,
the integrity of this communication cannot be guaranteed.

a¥e PAX mww MIMEsweeper scanned this email for known computer viruses. s
Marrison, Tony
L L _ R AR
From: Tu, Lawrence (NBC) [Lawrence.Tu@nbc.com)
Sent: Wednesday, September 05, 2001 6:45 PM
To: . ‘tonymorrison @ paxson.com’
Cc: Burgess, Brandon (NBC); Campbell, Bruce (NBC); Newell, Elizabeth (NBC);
"jeffsagansky @ paxson.com’; Begor, Mark (NBC)
Subject: Boara meeting agenda
Tony:
Please add to the board agenda a discussion of the recently completed
refinancing transaction. In particular, NBC would like to focus cthe
discussion on the company’'s future plans for incurring additional debt to
fund capital expenditure and related purpoges, and the coptrols applicable
o _such debt incurrence. is will obviously involve a disc jion of the
existing covenant restrictions on additional debt.
Thanks.
Larry Tu

Because e-mail can be altered electronically,
cthe integrity of this communication cannot be guaranteed.

sna  PAX *w= MIMEsweeper scanned this email for known computer viruses. asa



EXHIBIT 19

SEPTEMBER 24, 2001 FAXES FROM LAWRENCE TU



NOV-33-01 02:28AM  FROM- T-508 P.07/32 F-T22

NATIC L BROADCASTING COMPANY,: ..
30 Rockefeller Plaza, Room 1088E

New York, New York 10112 f x.p. @
PHONE: (212) 664-7024
FAX: (212) 664-4733

From:  Lawrence Tu
TO: Anthony L. Morrison
PHONE: 561-682-4205
FAX: 561-659-4754
DATE: September 24, 2001

Pages being sent including transmittal sheet: 7

Message:
Tony -

As discussed, | have enclosed marked pages to the hoard materials you

circulated, indicated the changes we think are appropriate to reflect the prior
proceedings.

Please let me know if you would like to discuss any of these changes. Ideally, if
you find them acceptable, you might re-circulate the hoard papers to reflect the
new language. | doubt that the directors would want to spend time fomorrow
discussing the detailed drafting of summaries of discussions at the previous
board meeting. However, if you are notina position to re-circulate, we are
prepared to discuss the proposed changes tomorraw.

| am separately preparing a letter describing our position and proposal regarding
the issue of future drawdowns on the bank facllity to fund capital expenditures.

Regards,

cc: Brandon Burgess, 3745
Ed Wilson, (818) §26-7300
Keith Tuimer, 7208

e Information cantained In this facsimile message s atiarney privileged and confidantial information intanded only for
the use of the inalvidual or entity numed sbave. i the rocipient of tnls facsimile message is not the intended recipieat s
asmed atiove, or the employoee or agent responsible to deliver it 1o the inteaded reclplent. he/she #s heceby natified that
any dissemination, distribution or copying of this communication is stictly prohiblted, If you have cecelved this
commurﬂ:%tankln arrar, plaase immediately netify by teleprone, and reramn the orginal message to us &t e ahave
addrass. ank you.
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finalizerion of tha Corpatation's DTV wansiton scheduls) ﬁna!izzn‘ohofd:c accomﬁnglrtammxa;’me '
ransactdon and finalization aftthOrpoadm‘smVicwofSpecu?Si!e’s finzncial health. Mr. Grossman %j
S

NOV-30-01 02:26AM  FROM-

noted thar heexpected 1o closethe Fansaction aa an accelerated basis hy Oatober 1,2001. During tha
cou.rsc.oer. Grossman's presenrarion, Directar Burgessposed ch:a!quesﬁonsmding theterms eand
conditions of the proposed tower Tansacton.

700 MHZ Auction Updare

Chairman Paxsonnated 1o the Boarg of Directors tharhe would ke 19 bring the Bozd of Directors up

todateanthe Corpararian’s effarts on the 700 MHz zuction priorio bringingth:towetsalcuansacﬁon
10 a2 vote.

SpectraSire proposal tskes inte gccount the isquance of the propased FCC order and in cansistent with
the Corpoxadon’s;:lanswithrspccm the Corparatian’s 17 smarions Wwhich aperate within the 700 MHZ
band.

Chairman Paxson shared with the Board ofDir:ﬂazsadmﬁpmssreleascmbcimedafcmheissuan:e
oftheanticipated FCC order, whick is expecied atanytime. He then shared with the Board efDirectars
his thoughts, ideas aad expecrations related 1o the auction pracess.

Tower Sale Resolutions

mmrmmmmmsmdommﬁ aserofzesolutions with respect to the sale and
lease-back of the Corporation’s tower assers. :

' TR
Director Burgess noted thar he and the other NBC namingsed Dirostors (Burgess, Yumerand Wilson)
would ahstaip fam the vare anthe oposed transactian for the sale and lease-bag ofthe Corparation’s

fower assets. [P R o vien R CONCS R OVer 1he AT TS 1 R S S ARd arE RO e
TN WUTD rhey. O

PO L e T

‘ ":V;-- fagind )y pacen reatmane ».-.-;_-. SEEINIREHE: HOE PR5C3A £ TYCARY 1 - 4
Directar Burgess states thas each of the NBC unnﬁwednirumbxdiudividuauymhedthc//

determinarion ta abstain fom the vare on this mener K\.‘———-——\\
| e d

S\ DR stad 140 rusaauss wped -10- i
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Thethird alrernative plan is for NBC orits paremt 1o provide evedit enhancement for an inswument which
would beissued w refinance the 12 1/2% Prefemed Stock, M. Severson noted that he has spekento
Director Burgess on this mancy and he was infarmed that NBC is locking into the maner.

of capiral.

Mr. Seversan highlighted the impact of s refinancing of vhe 12 1/2% Preferred Stock tathe Carparatian,
including, the conserverion af approximuely $40 wiillion of cash per year, the expension ef maturity datss,
and savings an costs of capital. He alsq reviewed with the Board afDirectars two proforma cash flow
staremnents which owtlined the Corparation's cash position assuming (1) the Corporatrian does not effect
a refinagcing end (2) the Carparation does effect a refinancing.

Fmally, Mr. Seversan outlined the timing of the proposed ransaction and made a recommendarion to the
Board of Directors tharthe Corparation pursue a wansacrion which would have the Corparation issue $300
milliop of zern coupon senior subordinated nates far a 7 year resm, with 4 year call protection, and which
would be pari pasu with the Cotparation’s 10 3/4% Senior Suherdinated Nates.

Refizancing Resolntians

Chairman Paxsanthen presented to the Board af Directors a ses of resalurions with respect 1o a proposed
refinancing of the Corparatian's 12-1/2% Preferved Stwock.

Direcior Burgess aoted thar although NBC believed thar the proposed refinancing of the 12-12%
Preferred Stock was goad for the Corperatian, hie and the other NBC nominsted Directars (Burgess,
Twmnerand Wilson) would abstain fom the vofe onthe praposed refinancing becatise NBC may be aparty
To the propossd Tansachon-

Upan amation dulymade by Divectar Oxendine, seconded by Director Brandon and wnznimonsly earried
byan affirmative voteof all of the Directars, other than Director Surgess, Directar Thaner end Diractor
Wilson, who abstained, the following resalurions were duly adopted:

“WHEREAS, Paxson Commipnications Corporation’s (the “Carporation”)
12-12% Cumulative Exchangeable Preferred Svock (the “12-12% Preferred
Steck™) pay dividends in (3) additional sbares 0f12-1/2% Preferred Stock through
Qctober 31, 2002, and (h) cash thereafter; aud

WHEREAS, the IS capival markets are liguid 2ud in demand ofhigh yield
corporate deht and preferred stock instrutnents;

WHEREAS, the managementafthe Corporation, with the assistance and
advise of its ourside financial aud legal advisors, have determined that the

SLPNOENSITn I\ NS+ ] srimacswpd 13-
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i

Carparation would realize sighificans cash intevest suviags if the Corporation
takes sdvanrage of the curreat market conditiony asd refinances, 2s soos as
passible, the 12-12% Preferred Stock;

NOW, THEREFORE, BE IT

RESOLVED, thar Lowell W. Payson, Chalrman; Jeffery Sagansky,
President and Chief Executive Officer; Dean M. Goodman, Execative Vice
Presidens and Chief Operating Officer; Thaomas E, Seversan, Jr., Seqiar Vice
Presidens, Chief Figaneial Officer and Treasurer; Seth A. Grossman, Execntive
Vice President and Chief Strategic Officer; or Anthoay L. Morrisan, Execurive
Vice President, Secretary and Chief Legal Officer; or any one of the
aforemeavianed (each such aforementioned efficer or subsequently authorized
oficerbeing referred to herein as s “Seafor Officer™), acving aloge, is autharized,
inthe nameand onbehalf of the Corporation, ta (2) pursue with oncor mare third
party fiuzncisl uuderwriting institutioas (callectively, the “Underwriters™) the
refinancing of allor 3 portion of the 12-1/2% Preferved Stack and (b) enterinro,
execute or modify upog such 1erms as such Scnier Officer shall approve ane or
mare engs 5gemeuugreementsthb the Underwrisers which wonld provide for the
terms and canditlons upan which suck refinancing would take place; and () epter
into any further cousents, agreements, insouments, certificares, antharizations,
and dociments in connection With the wransactions authorized or spproved herehy
or to effectuate the intent of any of the foregoing.®

Fiduciary Daties of Each Direcror

=122

()

"Chatriizn Faxsonnoted fo Divectar Burgess, Director Turner and Divector Wilsen, that, 2s Directgrs of Q;j.er

the Carporanaiyth oweaﬁdumazydmymthorpmuudmshat&oldus.mm

that, in his opinion, {ep

NBC'spasiticn on the 12 12% Preferred
Stack, and did not vate such Diregior’s individually desermined posiionS an such masters. Chairman [

ﬁnanc:alwellbeing.ashcbckcvedthu 3t

Carporation and placing themselves at financi

ofDmoergess.D:recmmu:md Diwe :- ~

oppartunity, if hiey desired,

S Legal LORI e \iRas O 1¥8-301 minutas.wad ~l4-
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mers wanld be considered in Whole with the resolution of the issues raised by the NBC Letrerand  b-%—
irector Tumer, Dircctor Wilson and he would not consider these Sinancial independenrly.

Director Wilson nated that he fajled ta gt the agendamatevials farthis meeting of the Board of Directors
and requested thas the Carporation give him mare than 3 or 4 daysnotice of al] fiture mectings. Chairman
Paxsan commined 1o assure each Director that they will receive advance notes andameelingagenda
package in advance of each meeting of the Board of Directors.

[Secretary"sNare: Each Director wasnotified ofthe Seprember 7, 208 T meeting afthe
Board af Directordy anotice sentby facsimile end FedEx gnFriday, August 24, 2001.
OnFriday, August3], 268Q] each Directar was sens by FedEx the agenda marerials for
deliveryon Tuesdsy, Septemberg, 2001 and sou@ireceiprwas confrmed by phane on
such day. Revised agenda materialStwege et by facsimile on Thursday, September 6,
2001 end actual yeceipt was confisied by phoge thasafternoon. OnMonday, Seprember
10,2001, Ana Marten, Director Wilsan's secrefivassistant re-canfirmed tharshe had
reccived all of the 3gefida materials, bur mistakenly Ptaced the agenda maerials ina
briefcase assheblieved that Director Wilsan would eall into tesgneering of the Board of
Directgret his hame, rather than at his office.)

OTHER NEW BUSINESS

Chairman Paxson confidentially disclosed 1o the Roard of Directors that he is imder weatmenr for centain
deseribed medical conditions.

Programming

Director Sagansky natad 1o the Board of Directars tharthe Corporation and NBC aretwo years igta the
relaticaship and his characrerizartion of such relarionship, in wrms of rogramming, is one which has been
nen-productive and frustrating, He reviewed, indeml, the history of working with NBC since the inceptian
of therelationship. Finally, Director Sagansky requested that NBC pravide an indicarion efhow the
Corporation and NBC should proceed on sharing programming in the fivmre.

Director Burnham noted that programming was an unfulfilled area of the relationship berween NBC and
the Corpararion. Heproposed that the Board of Directors adopt a motion sequesting that NBC provide
the Corparerion with 8 written pasitian paper thss clarifies NBCs position oa the tharing of progranming
with the Corporarion.

— T w T

Diecios Wilsonaatedta the Board of Direriars thas be supponied the prepararion of s wrineaplaa as s
was3 goodidesta clarifytherelationship and intentafthe parnies. Healsanoted tharNBC hesdelivered
anumberofmoviesand othupmgmmingovmhelaszmm.h\ufthdrwasamrmmc 'andthe

Corparation 1o wark closer mgether on Programuing mamess.
— - =

S ALRNLORNCordmctiotzsl | \W-5-01missscos. wpd -1§-
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©

Chairman Paxsonnatedta the Board of Directors thar the intent of the velationship between NRC and the
Carpararion was 10 have lots of shared programming and crass-promotion activities. Henoted thatha was
personally frusrated withthe lack ofprogress on programming maners end would ke clarification of the
shared programming process. Finally, Chairman Paxson and Director Burnham suggesred to the Baard
of Directors that during the meeting of ourside Direcrars which follows themeering of the full Board of
Directors, such ourside Directars wark to draft and adopra resolurinn by the Caorparationtorequest NBC
provide the Corparation with 3 Wrinen position peper thet clarifies NBC"s pasition on the sharing of
pragramming with the Corporation. Direcror Oxendine recommended that clerification of the jssues
surrounding shared programming be outcome arienred and tied To an objeerive measurable crireria.

QOwmnership Caps

Chairman Paxsan reported to the Board of Direstars that NBC's anomeys were making arguments today
on NBC’s action to overtum the FCC’s 35% ownership eap. Henored thara decisionwas likelyby the
end of this calendar year and if the action was successful, he eavisioned that the FOC wanld conduct
rulemaking procedures which would resulrin ahighercap af'50% ormore. Finally, Chairman Paxson
noted 1o the Board of Direcurs that the combination of NBC and the Carparation’s stations wanld result
in ownership of just under 50% of US hoysshalds.

PRIVATE SESSION OF INDEPENDENT DIRECTORS
Anrached herelo as Exhibit A is & lener from Directar Bumban contaiming the recammendations of the
outside Directars i the Baand of Direciors in respect of the creation af e joint NBC-PCC programming
task force.
ADJOURNMENT

There beingno figther business to come befire the Board, upan a mation dulymade by Director Burnharm,
secandad by Director Oxendine and unarimously carvied by an affirmanve vore afall afthe Directars, the

Board adjourned.
Anthony L Mardsan
Seeretary

Approved:

Lowell W. Paxsan

Chairman af the Board

SALENORN s R0t |-B-01 muutes wpd -16-
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Rider 1

He noted that uncertainties aver the classification of the sale and lease-back
transaction implicated potential issues relating to existing covenants, He also
raised a number of questians relating to possible altematives to the sale and

lease-back transaction and comparisons of relative benefits and drawbacks
among them.

Rider 2

Chairman Paxson discussed the issue of the fiduciary duties owed by directors to
the Corporation in the context of directors that are affillated with shareholders
who may have different interests. In particular, he noted the importance for such
directars, including the directors affiliated with NBC, ta cast their votes in
accardance with such fiduciary obligations rather than in furtherance of such
shareholder interests. There was na disagreement with this principle.

Mr. Morrison asked Director Burgess what additional information would be
required to enable the directors sffiliated with NBC to change their abstention
votes. Mr. Burgess indicated that an understanding of the implications of the
sale-leaseback transaction on potential covenant restrictions, and further
cansideration of alternatives, would be important.

Rider 3

Director Wilson noted to the Board of Directors that NBC had provided significant
programming to Paxson in the past, and had committed resources to seeking
ways to expand programming on mutually beneficial terms. He also pointed out
that there existed significant constraints, inciuding dutles awed by NBC to third
parties, relating to the terms on which NBC could provide certain types of
programming. He noted that a key issue relates to transfer pricing, and the
ability or willingness of Paxson to pay market rates for NBC programming.
Director Wilson indicated that further discusslons between the companies might
be & useful way to explore these issues and to consider potential opportunities
for increased cooperatian.

IR TP rw AL WP WApS v Ten2 v2 d3S
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NA “NAL BROADCASTING COMPAN .NC.
30 Rockefeller Plaza, Room 1088E
New Yaork, New York 10112

PHONE: (212) 664-7024'
FAX: (212) 664-4733

FRom:  Lawrence Tu
TO: Anthony L. Morrison
PHONE:  561-682-4205
FAX: 561-659-4754
DATE: September 24, 2001

Pages being sent including transmittal sheet: 2

P.14/32

F-122

®

Message:

Tony - New Rider page. Ignore the first rider page sent.

cc: Brandon Burgess, 3745
Ed Wilson, (818) 526-7300
Keith Turner, 7208

The information coatained In tnis facsimile mcssage Is anamey privileged and confidential infarmation intonded anly for
the use of the indiviaual or entity namad anave. If the reciplent of tnis facsimiia messages {5 not the Intended recipient as

named above, or the smplayee or agent responsible to deliver it ta the intended recipient, he/she is i
any disseminatfan, distrioution or capying of this communication Is swictly iblted, i you have receiv

eredy notified that

od this

cammunicatian in erar, pleese immediately notify by telepnane, and retum the original message to us at the above

address. Thank yau,
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Rider 4

He hoted that uncertainties over the accaunting classification of the sale and
lease-back transaction might implicate existing covenants restrictions on
capitalized |ease abfigations. He also raised a number of questions relating to

the cast of financing, the drewhack of losing contro] over material assets and
related issues, -

Rider 2

Chairman Paxson discussed the Issue of the fiduciary duties owed by directors to
the Corporation in the context of directars that are afflliated with shareholders
who may have different interests. |n particular, he noted the importance for such
directors, including the directors affiliated with NBC, to cast their votes in
accordance with such fiduciary obligations rather than in furtherance of such
shareholder interests. There was no disagreement with this principle.

Mr. Morrison asked Director Burgess what additional information would be
required ta enable the directars affiliated with NBC to change thelr abstention
votes. Mr. Burgess indicated that confirmation of the implications of the saje-
leaseback transaction on patential covenant restrictions would be important, as
well as additional information of the likely cast of financing,

Rider 3

Director Wilson agreed that it would be useful for the companies to explare

programming issues and formalize a process for future coaperation. He nated

matter, he pointed out that there existed significant canstraints, including dutjes
owed by NBC to third parties, relating ta the terms on which NBC could provide

M TIWRameM LG - Q TARA? "v? ' I8
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SFP.24.2001  7i34PMiroad AT E TU 30 Rockekctler Plazo W EOY | gwrence B, T
Compony, fnc. : New York, NY 10112 Enscutive Vice President
212 6647024 ond General Counsel
212 6644733 fax

&% NBC

o - —

September 24, 2001

Anthony L. Morrison, Esq.

Executive Vice President

Paxson Communications Corp.

601 Clearwater Park Road

West Paim Beach, Florida 33401-6233

Dear Tony:

This letter relates o the ongoing discussions between NBC and Paxson (the
“Company”) conceming the refinancing transaction (the “Refinancing”) that was
considered by the Company’s Board of Directors at its June 24, 2001 meeting. NBC
and the Company have exchanged letters setting forth our respective views, and you
and | (and other representatives of both companies) have discussed these Issues at
some length in numerous telephone calls and meetings. The Company has asked us to
eummarize our views in writing. | would appraciate it if you would circulate this letter to
the Board of Directors for their information.

THE ISSUE

Put simply, the issue is this. Does the Company need the consent of NBC as the
holder of the 8% Preferrad Stock (as well as, possibly, the consent of the holders of the
other preferred stock) in order to incur up to $75 million in additional indebtedness
under the bank facility to fund capital expenditures?

We have indicated that we balieve such consent may well be required, You have
indicated that no such consent is required. In order to explain our position it is
necessary to go into some detail relating to the analysls (although 1 will keep this
discussion abbreviated). The issue turns on interpretation of the covenants
("Covenants") governing the 8% Preferred Stock (the same covenants, incidentally, are
found in the other series of prefefred stock of the company).

ANALYSIS

The Covenants limit the amount the debt the Company may incur. In general,
the Company cannot incur debt if the ratio of debt to EBITA reaches 7 to 1. Evenwhen
this limit has been reached, however, the Company may nonetheless incur additional
debt provided that it falls within the “Permitted indebtedness® definition. This narmow
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“exception from an exception” includes 10 categorias of permitted debt which can be
used by the Company “without duplication” to justify additional debt even when it falis
the EBITA test. There are{two key categories relevant to this Issue:

K debtincurred to refinance existing debt (provided that it does not
increase the total amount of debt);

n purchase money debt and capitalized lease obligations incurred to
finance capital expenditures (provided that the total amount of such
debt does not exceed a *basket” of 5% of consolidated assets —
assumed for present purposes to be roughly $70 miliion).

At the time of the Refinancing there was approximately $60 million of purchase
money debt outstanding (which was just below the 5% basket). The Company included
this $60 million in the term debt as part of the Refinancing. The Company also
obtained a credit line that would allow it to incur an additional $75 million of purchase
money debt to fund capital expenditures. The overall effect of the transaction is to
enable the Company to increase its overall debt by approximately $75 million, in
rellance on a limited exception to a fiat prohibition on additional debt. The question is
whether this is conslstent with the Covenants. '

The Company says yes. [t asserts that if it repays the outstanding purchase
money debt in a refinancing (which requires increasing the Company's term debt), the
full purchase money basket.is avallable for re-borrowing since the balance has been
“re-set” to zero.

NBC believes that this interpretation subverts the entire covenant structure. It
allows the Company, under the guise of a “refinancing” which is not Intended to
increase debt, to do just that. Moreover, If this interpretation is correct, the Company
can do this repeatedly without restriction, In a scenario where the Company Is under a
general prohibition from incurring additional debt. We believe that this not consistent
with the language of the Covenants; nor is it consistent with any reasonable view of the
intention underying the Covenants

In NBC's view, the Covenant requires the Company to treat the $60 million of
purchase money debt as still outstanding notwithstanding the Refinancing. This would
leave only $10 million of additional purchase money debt that can be incurred. If this is
the correct view, not only does this affect future drawdowns, it also affects the proposed
sala lease-back transaction, since it would be a prohibited transaction if it is treated as a
capital lease for accounting purposes (since capital leases count against the purchase
money basket). ,

As noted above, this issue may not be confined to the 8% Preferred Stock held
by NBC. The same covenant structure appears to be present in the Company’s other
outstanding preferred stock, Pnd consent rights are may be present for those holders as

' ]
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well. (This letter does not ;Lurport to analyze the terms of the other series of preferred
stock.)

, PROPOSAL

Although we may not reach compiete agreement on the proper reading of the
Covenants, NBC would like to find a constructive resolution of this Issue. Our key
concem is to ensure the this additional debt is Incurmed when absolutely necessary. As
you know, NBC currently has certain contractual rights to approve the Company’s
budget and material deviations from that budget, We propose to utilize that existing
fight to resolve this impasse by agreeing to the foltowing:

®m  The Company will periodically report to NBC (x) the amount of the
outstanding “Purchase Money Indebtedness’ and “Capitslized
Lease Obiligations" of the Company, and (y) the doliar figure
represented by the 5% threshold;

| As part of its annual budget process, the Company will include in
the budget submitted to NBC a detailed capital expenditure plan for
the succeeding 12 month period, setting forth with sufficient
specificity the items or categories of items of planned capltal
expenditures or capital lease transactions and the projected
timetable (to deal with the remaining period of this year, we
propose that the Company provide a similarly-detailed capital
expenditure plan for the remaining months);

= Pursuant 1o the existing Investment Agreement, any expenditure in
an approved budget will be deemed approved. and any material
deviations will require further consultations and consent.

In addition, to avoid a repetition of this in the future, NBC proposes that the terms
for the 8% Preferred Stock be amended to clarify that the Company may not re-leverin
reliance on the refinancing covenant in the manner described above. (We note that
such an express prohibition is contained in the recently executed indenture arising out
of the Refinancing).

| hope the foregoing is responsive to Mr. Paxson's request that NBC set forth its
position in writing. | would be happy to answer any questions regarding the foregoing.

Sincerely,
S

~ Lawrence P. fu
Executive Vice President and General Counsel

e .« e it
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cc.  Brandon Burgess
Ed Wilson
Kelth Tumer
Randy Falco
Jay lreland
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LETTER FROM PCC’S WASHINGTON COUNSEL, JOHN FEORE

(WITH COVER LETTER TO NBC FROM TONY MORRISON,
PCC’S GENERAL COUNSEL)
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October 11, 2001 ANTABNT L. MORRIBON

(561) 682-4205
(5611 6594754 - FAX
TornyORRIBONE FAXBON.COM

(212) 664-4733

Lawrence Tu

NBC

30 Rockefeller Plaza, 52" Fioor
New York, New York 10112

Dear Larry:

We have had our FCC counsel, John Feore, of Dow Lohnes & Albertson, review your letter
to me dated September 24, 2001, as well as other correspondence and minutes of the
recent Board of Directors meetings. | have enclosed a copy of Mr. Feore's letter.

As you will note, there appears to be potentially serious issues arising from the recent
conduct of NBC nominated board members and NBC. The appearance of NBC
influencing, advising or instructing the NBC nominated directors, and the position taken by
NBC that, by contract, it holds approval rights over the Company’s budgets (as well as,
presumably, the other rights under Article IV of the Investment Agreement) are inconsistent
with NBC's status under FCC rules as a non-attributable investor in the Company. Even
more troubling is the possibility that an FCC inquiry could conclude that the entire
investment arrangement between the Company and NBC amounted to an evasion of its
ownership rules.

Obviously, the Company cannot actively or passively participate in violations of FCC rules.
Accordingly, the Company is reviewing all of the alternatives available to it to resolve this
serious issue. | will advise you of developments concerning this matter, but if you have any
questions, please do not hesitate to call me at (561) 6824205.

Very truly yours,
P

Anthony L. Morri.son
Executive Vice President, General Counsel

enclosure
cc: Lowell W. Paxson
Jeff Sagansky
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ATTORNEYS AT LAW
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Joun R. Feore, Ju. ATLANTA. CEOBGIa JO346-2i08

PIKECT Bial 203 770 2780 1200 NEW HAMPSMIRE AVENUE. N.W. - SUITD 300 - WaSINGTON, DC 200366402 TELAPAONE 770 901 8300
ifeere@alaiaw con TELEPHONE 202.776.2000 - FACSIMILE 202.776.2222 faCsimic 770 901 6374

October 5, 2001

Mr. Lowell W. Paxson

Chairman

Paxson Communications Corporation
601 Clearwater Park Road

West Palm Beach, FL 33401-6233

Dear Bud:

This letter is wrilten in response to certain issues that have been raised at the Board of
Directors meetings of Paxson Communications Corporation (“PCC™) of Jupe 21, 2001, June 24,
2001 and September 7, 2001 as further amplified in various correspondence including the letter
of Mark Begor, Chief Financial Officer of the National Broadcasting Company, Inc. (“NBC") to
Jeff Sagansky, President and CEO of PCC on July 30, 2001, Mr. Sagansky’s response of August
2, 2001 and the September 24, 2001 letter written by Lawrence P. Tu, Executive Vice President
and General Counsel of NBC 1o Anthony L. Morrison, Executive Vice President of PCC. You
have asked me to review these letters, the PCC Board minutes and the ensuing discussions
berween NBC and PCC and prepare a letter analyzing the issues that PCC intends to deliver to
NBC. Our review will focus on ensuring NBC’s status as a non-attributable shareholder in PCC
and determining whether the items discussed in the correspondence and Board minutes create
any FCC issues for PCC as the largest owner of television stations in the country licensed by the
Federal Communications Commission (“FCC”).

With that in mind, we have carefully reviewed the materials including the July 30,
August 2 and September 24 letters and particularly the Proposal contained on page 3 of Mr. Tu’s
lenter involving NBC'’s review and approval of PCC’s operating and capital expenditure budgerts.

As you will recall, when NBC’s investment in PCC was discussed and structured in 1999
there were two principal FCC regulatory concerns which we felt it was in the best interests of
both NBC and PCC 1o address at thar time. First, it was necessary to ensure that there was no de
facto transfer of control of PCC’s television stations from you, as PCC’s single majority
shareholder, to NBC. The FCC, in reviewing de facto control issues, focuses primarily on
programming, personnel and finances and, as we explained, the FCC’s analysis will depend
largely upon a review of the actual operational impact of any agreements between the parnes.
Second, we were concerned that any management and operational rights granted to NBC would
not result in NBC becoming an attributable owner of the PCC television stations. In addition to
carefully structuring the investment agreements to meet both of these concems, legal
representatives of both PCC and NBC met with the senior officials of the FCC's Mass Media
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Bureau on September 16, 1999 1o brief them on the agreements and to assure them that PCC was
maintaining fall control of its television stations.

Any de facto transfer of control would violate Section 310 of the Communications Act
which requires the written approval of the FCC for any transfer of a controlling interest in
broadcast licensees. It would also be directly contrary 10 the parties’ representations to the FCC
that no such transfer of control had occurred. In addition, NBC’s status as an attributable owner
of PCC would lead to the vialation of certain FCC rules. For example, if NBC were an
armiburable owner of PCC’s television stations, it would cause NBC 10 violate the national
television ownership cap of 35% as well as create impermissible television duopolies in at least
four markets, Birmingham, Providence, Hartford and Raleigh-Durham.

As a result of these concerns, NBC’s investment in PCC was structured as a 32% non-
voting equity interest so that it would fall below the then applicable cross-interest policy
threshold and below the current EDP threshold subsequently established by the FCCinits
ownership rulemakings. In addition, NBC's role in the management and operation of the PCC
television stations was strictly limited and carefully structured to be implemented only through
the PCC Board of Directors which would include a number of independent, non-PCC related
members. In light of this careful structuring, 1o ensure compliance with the Communications Act
and the FCC's rules, the budget Proposal contained in Mr. Tu’s lerer is unacceptable. To
paraphrase a statement in  relevant FCC decision, the proposal would endow NBC with virtual
veto power over PCC’s budget and as such accords NBC a level of authority inconsistent With
passive, non-atiributable stats. In the FCC decision referenced above, the parties were required
10 modify their agreements to eliminate the budget veto authority of the investing entity.

As an additional marter, I would note that Mr. Tu’s letter was served on five employees
of NBC, three of whom are, in fact, members of the Board of Directors of PCC (Keith Turner,
Brandon Burgess and Ed Wilson). The developing relationship berween NBC's senior
management, including its General Counsel, and these three PCC board members, which has
become apparent during the most recent PCC board meetings, also raises a significant issue. In
summary, if these three apparently independent directors of PCC are receiving influence, advice
or instruction from senior management of NBC on how 1o vote or abstain from voting on PCC
matters we believe it raises exwemely troubling FCC issues since it is inconsistent with NBC’s
position as a non-attributable owner in PCC. Any pattem of these three PCC Board members
each abstaining on the same matters, in and of itself, creates an appearance of NBC corporate
influence inconsistent with FCC rules. In fact, the FCC might well begin an nquiry to determine
whether the entire investment arrangement between PCC and NBC amounted to an evasion of its
ownership rules. These concems would be exacerbated by the fact that, as we understand i,
these directors also are employed by subsidiaries or affiliates of NBC although not in a position
as officers or directors of NBC or its licensee companies. Given the totality of these
circumstances, it could be viewed as NBC having influence over PCC inconsistent with NBC's
claim of non-arribution and both PCC and NBC, as broadcast licensees, have a swong interest in
avoiding even the appearance of ignoring, let alone violating, the FCC’s ownership rules.

AAT_14_o001  1R144 99x% P.05
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The holder of a non-attributable interest in a television licensee, such as NBC in the case j
of PCC, may have the right to nominate a member of the licensee’s board of directors, but may
not have the right to designate or elect a director. Similarly, the informal concurrence of a
licensee and a non-anributable investor to a slate of directors to serve on the licensee’s board of
directors does not, in and of itself, constitute an auributable power to appoint a director. None of
the FCC’s decisions approving the limited involvement of a non-anributable investor in the
nomination of officers and directors or in assenting informally to an initial slate of officers and
directors, however, has involved an officer or director who had a current employment
relationship with that investor, much less one who disclosed an intent to act at the instructions of
the investor once placed on the licensee's board. In finding that Fox did not have an artributable
interest in SF Broadcasting by reason of Fox's investment and its assent to a former Fox
employee serving as an officer and director, the FCC expressly determined that the former
employee had severed his connections with Fox and would act independently.

The presence of employees of NBC on the board of PCC places NBC and PCC at the far
frontier of what the FCC has permitted for a non-attributable interest holder. The FCC has
interpreted its cable television atriburion rules, which are largely derived from its broadcast
armribution rules, to require common atribution of the cable interests of two entities if employees
of one entity serve as directors of the other. In response to a Time Wamer request for
clarification as to whether the power of a shareholder 1o appoint a corporate director is itself an
attributable interest, the FCC stated:

A party that has the right to appoint a director to the board of an eatity has the ability to
influence the entity’s conduct by virte of the director the party selects; thus under the
directors and officers rule that party has an atuibutable interest in the entity. Likewise, if
two entities share common directors or afficers, or have employees that serve as directors
or officers of the other entuty, the directors and officers render the entities atributable
because of the influence that directors and officers have over an entity.

In its 1999 amendments to its broadcast attribution rules, the FCC repealed its former
cross interest policy that, among other things, had required evaluation of the effect on program
diversity and competition of independent licensees’ sharing key employees. As the FCC |
recognized in its decision amending the rules, the new “equiry-debt-plus” rule does not cover all
of the areas encompassed by the former cross-interest policy. In defending the deregulation of
these relationships, the FCC observed that “many key employees are also officers and directors
and are thus already covered by the attribution rules.” In declining to retain a policy that could
have prevented a director of one licensee from serving as the key employee of another without
artribution or evaluation, the FCC thus arguably took the position that a common position 4s an
independent director of one licensee and the employee of another did not necessarily create an
anributable relationship between the two licensees. Absent the director’s independence from the
non-attriburable investor, however, this relationship would be highly questionable and
inconsistent with other FCC arribution policies.

i mmml el P.@6
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, The FCC could very likely take a different view 1f an employee of NBC should not only
serve as a director of PCC but, instead of acting as an independent director, also take directions
on voting from the General Counsel or other senior management of NBC. In that situation, the
vores of the director effectively would be the direct votes of the investor, in this case NBC. The
FCC predicated the relaxation of its “key employee” policies on its conclusion *that internal
conflict of interest policies, common law fiduciary dury, and contract remedies provide adequate
substirutes for our administration of the policy with respect to key employees.” On this basis, as
the FCC concluded, the benefits of a clear and discerable standard ourweighed the risk of
potential abuse.

The FCC, however, expressly retained the power to prevent abuses arising from novel or
unanticipated ownership patterns under its new rules, both generally and specifically with regard
10 the elimination of the key employee restrictions:

[W]e retain discretion to review individual cases that present unusual issues on a case-by-
case basis where it would serve the public interest to conduct such a review. Such cases
might occur, for example, when there is substantial evidence that the combined interests
held are so extensive that they raise an issue of significant influence such that the
Commission's multiple ownership rules should be implicared, norwithstanding the fact
that these combined interests do not come within the parameters of the EDP rule. We do
not intend by this reservation of discretion to resurrect the cross-interest policy,
elsewhere eliminated in this Report and Order. Rather, we merely emphasize our
obligation under the Communicarions Act to apply the public interest standard and, as
necessary, 10 scrutinize extraordinary or unanacipated circumstances that may arise.

A situation in which a licensee’s supposedly independent director votes in accordance
with the instructions of the senior management or general couasel of a significant but ostensibly
non-artributable investor would present a strong case for the FCC’s exercise of its specifically
reserved authority to scrutinize extraordinary circumstances. A director who votes at the
instructions of an investor is scarcely an “independent” director in any meaningful sense,
regardless of how the director is denominated. A director who is influenced by, receives advice
from or is directed to vote by senior management of another corporation is certainly not
“independent” in the sense contemplated by the FCC. That patem of behavior would
demonstrate that the FCC’s fundamental assumptions about the effectiveness of “internal conflict
of interest policies, common law fiduciary duty, and contract remedies” to avoid undue influence
do not hold, at least for the parties involved. An investor who instructs an individual director on
particular votes, moreover, arguably would have greater direct involvement in a licensee than
even an investor with a definitively attributable right directly to appoint a director. The
appointed director might act at times on general instructions or his or her own best judgment
with little direct day-to-day participation by the appointing investor. In contrast, for a director
passively to receive instructions for each vote implies that the instructing investor itself has
direct, ongoing knowledge and participation in the affairs of the corporation. The investor, in
thar case, would undoubtedly be viewed as having replicated or exceeded the level of influence
over corporate affairs that it could have obtained through a direct appointment right.
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In sum, even though NBC did not elect or appoint the independent directors in question,
the evidence that they in fact may be following the advice of, are influenced by or directed on
how to vote by senior management of NBC requires PCC to take action 1o ensure that PCC does
not tolerate or facilitate what the FCC might deem after inquiry to be an evasion or violation of
the FCC’s ownership rules in this critical area. Even if the FCC should find that fault clearly and
completely lies with NBC for misleading PCC as to the independence of those suggested as
independent nominees to the PCC board, a finding of attribution would place NBC in violation
of the FCC’s ownership rules and could potentially require disruptive remedial action contrary to
PCC’s interests. '

In summary, any budget veto power is unacceptable to the FCC and the apparent course
of conduct of three of the PCC independent directors raises serious concerns and should be
curtailed without further delay. We have not been asked to address the corporate or securities
law issues that may be raised by the conduct of NBC or the three PCC directors but we note that
a fundamental assumption of the FCC in this very sensitive area is that common law fiduciary
obligations and conflict of interest policies will prevent efforts to bend the FCC’s ownership
rules beyond recognition. Once these assumptions are undermined, the FCC’s concemns will be
significantly heightened.

1 am happy to discoegthese maters with you ar your earliest convenience.

JRF/gn
cc:  Anthony L. Morrison, Esq. v/
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Mr. Anthony L. Mornison

EVER, Secretary and Chief Legal Officer
Paxson Communications Corp.
¢

October 23, 2001

501 Clearwater Park Road
West Palm Beach, Florida 33401-6233

Dear Tony:

I have reviewed your letter dated October 11, 2001, together with letter from Mr. John

Feorp to you dated October 5, 2001. Because we 1ake senously the issues raised in your

orréspondence, 1 am writing 10 correct the numerous inaccuracies and unfounded allegarions
d set the record swaight.

Let me start with several important points on which we seem to be in complete

— bgretment. First, NBC and Paxson structured the invesmment to comply with 21l applicable FCC
regujations. Both parties worked closely together to achieve this objective and were satisfied
\vithlthe final structure. Indeed, 2s you know, the closing was conditioned on NBC’s receipt of a
‘ega] opinion from Paxson’s special FCC counsel confirming in writing thas the transacton and
the provisions of the key conracts complied with all federal laws and regulations.

Lo Second, I note that neither your recent letter, nor the lener from M. Reore, casts any
1:31 on the continuing correctmess of this original Jegal conclusion. The investment swucture

erms have not changed, and neither you nor Mr. Feore poimted 1o any change in law that
ould produce 2 different conclusion today. In short, your correspondence implicitly
X‘Jm pwledges that the invesmment structure itself does not raise any questions, and [ agree.

l ! | Instead, your recent correspondence focuses on the presence of three NBC employees on
?Jgsbg’s board of directors. One of your points scems 1o be that if such persons were to exercise
eir{director responsibilities at the sole direction of NBC, it would raise FCC concerns. Your
also seem 10 suggest that the mere existence of an employment relarionship between NBC
esc individoals might raise “appearance’ issues that should be addressed. Mr. Feore
concjudes by urging thar these maners be addressed “without further delay.”

£

k Mr. Feore's insinuation that either NBC or I have personally directed these individuals
ow }o cast their votes as directors is baseless and, frankly, msulting. In fact, I have personally,
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d on numerous occasions, reinforcad with these individuals the importence of distinguishing
between NBC’s inrerests as an investor and their respective duties when acting in the capacity of
a dicector. If Mr. Feore had extended the eourtesy of contacting me befare writing his lerer I

! Mr. Feore also seems concerned abou the employment relationship between these
individuals and NBC. Yet as Mr. Feore acknowledges, FCC ryjes penit these individuals to
e as directars of Paxson. To suggest that NBC somehow “mis]ed” Paxson sbout these
ifgﬁduals is absurd, since they were employees of NBC when they were initially elected 10 the
board. As you know, NBC does not have any appointment rights.

In any event, you should have no doubts thar we fully intend for NBC’s Investment in
T to conunue to comply with FOC requirements. | assume that your intentions are the

We look forward 1o hearing from youy regarding how to address your specific concerns.
Please let us know how You would Jike to Pproceed,

Very truly yours,

(ctesr—{|

Lawrence P. Tu

cc Andy Lack
.- Ffbm Wright

i
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Mr. Anthony L. Morison .
EVP, Secretary and Chief Legal Officer
Paxson Communications Corp.

601 Clearwater Park Road

West Palm Beach, Florida 33401-6233

Dear Tony:

The purpose of this letter is 1o confirm the substancc of our conversation yesterday. As
you know, we have had a recent exchange of correspondence that addressed your concerns
regarding the presance of three NBC employees elected 10 the board of directors of Paxson
Communicetions Carp. As you also Know, both Paxson and NBC believed that this arrangement
is consistent with all applicable FCC rules, and we continue 10 S0 believe.

Nonetheless, in an effort to be sensitive Lo your concems, we are prepared 10 arrange for
the three employees 1o resign from the board. I had previously indicated this to you in my leter
to you dated October 23, 2001, and during our conversation yesterday reiterated this offer, and
stated that we axe prepared [0 arrange for these resignations to take effect immedistely. 1asked
you 1o ler us know by 10day whether we should proceed with this course or whether Paxson
would prefer that the board composition continues to melude three NBC employees.

1n addition, duriag our conversation ! reilerated to you my offer (also contained in my
October 23 letter) to address any FCC-related concems you might have about our existng
contractusl arrangements. In particular, you have indicated that certain provisions of the
Iovestment Agreement might need to be revisited if the board did not include any NBC
nominees. [ said to you that we would work with vou and your FCC counselina constructive

manner 1o resolve any such legal concerns, and asked you to identify o us the specific provisions
that yon believe would pose FCC concerns.

We look forward to your prompt response, and to working with you 1o resalve these
issues.

S)ncercly yours,

(//’\J "\ ——
Zwrence P. Tu

cc: Robert Wright
Andy Lack
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’Harg Martin
From: "LeBeau, F. William" <FWLeBeau@HHLAW.com>
To: “Harry Martin" <martin@fhhlaw.com>
Sent: Tuesday, November 06, 2001 5:13 PM

Subject: RE: Any word re: KCNL's proposed reallotment proceeding ( Fremont /Sunn
Thanks for the update. Your approach makes excellent strategic sense --

it's always easier for the FCC to grant if it is sui generis. It also may

be helpful to note three items (especially number 3):

1) In past cases, the only stated limitation placed on the use of the
Woodstock exception has been that it can only be used in situations where no
competing applications are able to be filed (like this one).

See, e.g., Notice of Proposed Rule Making, Amendment of Section 73.202(b),
Table of Allotments, FM Broadcast Stations. (Bald Knob and Clarendon,
Arkansas), 6 FCC Rcd 267 (1991) (para. 4) (noting that "In Woodstock and
Broadway, VA, 3 FCC Rcd 6398 (1988), the Commission set forth a limited
exception to its allotment policy of predicting city-grade coverage based
upon the assumption of uniform terrain rather than an analysis of the

terrain characteristics of specific radials. This exception applies only

where the new allotment will not be available for competing applications.
Petitioner's request falls within this exception and thus warrants further
exploration.") See also Woodstock, Virginia, 3 FCC Recd 6398 (1988)
(distinguishing only between proposals that are subject to competing
applications and those that are not for purposes of the Woodstock
exception).

2. The FCC has not limited Woodstock to mere "upgrade" cases, but has

applied it to other circumstances in which no competing proposals are

permitted. For example, the FCC relied on Woodstock to approve a channel

swap -- whereby community A would get community B's allotment and vice-versa
-- of TV stations. See Report and Order, Amendment of Section 73.606(b),

Table of Allotments, Television Broadcast Stations (Clermont and Cocoa, e
Florida), 4 FCC Rcd 8320 (1989). (The reconsideration proceeding did not
address this issue.) See also Notice of Proposed Rule Making, Amendment of
Section 73.606(b), Table of Allotments, Television Broadcast Stations

(Clermont and Cocoa, Florida), 4 FCC Rcd 2515 (Allocations, 1989), which
expressly cites Woodstock at paragraph 6 to set up its discussion of this

very matter. As this channel swap was clearly not an upgrade case, it

underscores that Woodstock is not limited to proposals to upgrade an

existing station at its existing community of license, but applies to any

rulemaking proposal that is not subject to competing applications. As the
Fremont proposal is not subject to such competing applications, the

Woodstock exception should apply.

3. The FCC itself stated that you could use Woodstock in this matter in its
July 19, 2000 letter rejecting your first attempt. Fundamental fairness
(collateral estoppel, etc.) obliges it not to change its mind after the
licensee underwent the lengthy process of getting FAA approval and
reasonable site assurance.

11/6/2001
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This third point I think particularly telling. Thank you for keeping me
abreast of this matter, and I hope these materials may be helpful in helping
the FCC resolve this matter correctly.

----- Original Message-----

From: Harry Martin [mailto:martin@fhhlaw.com)

Sent: Tuesday, November 06, 2001 3:12 PM

To: LeBeau, F. William

Subject: Re: Any word re: KCNL's proposed reallotment proceeding (
Fremont/Sunn yvale)?

Bill--

The issue to be decided is whether our Sunnyvale proposal is entitled to a
"Woodstock" exception to the requirement that we provide city-grade service
to the community using the circular, as opposed to the HAAT, method of
calculating 70 dBu service. Bart Gorman says the FCC has never previously
applied Woodstock in a city-of-license change case.

Bart is hoping to meet with John Karousas this week on our case. I know the
staff is reluctant to open up new opportunities for city of license changes,

but our case can be "purple cowed." I pointed out to Bart that Figure 2 of

our engineering shows that at Fremont KNCL is now short spaced by over 23 or
more km to 5 diffferent stations. I said the Commission could let KNCL go
forward on the basis of relieving that problem without doing any damage to

its Woodstock precedent.

I'll keep you advised of further developments.

---Harry

----- Original Message -----

From: "LeBeau, F. William" <FWLeBeau@HHLAW.com>

To: <martin@fhhlaw.com>

Sent: Tuesday, November 06, 2001 11:38 AM

Subject: Any word re: KCNL's proposed reallotment proceeding ( Fremont/Sunn
yvale)?

> I am interested to know if the technical issue that Bart spoke of with you
> has been resolved.
>

> Thanks -- hope all is well,
>

> This electronic message transmission contains information from the
> law firm of Hogan & Hartson L.L.P. which may be confidential or
> privileged. The information is intended to be for the use of the

11/6/2001



> individual or entity named above. If you are not the intended
> recipient, be aware that any disclosure, copying, distribution or
> use of the contents of this information is prohibited.

>

> If you have received this electronic transmission in error,

> please notify us by telephone (202-637-5600) or by

> electronic mail (PostMaster@HHIL AW.COM) immediately.
>

>
>

This electronic message transmission contains information from the
law firm of Hogan & Hartson L.L.P. which may be confidential or
privileged. The information is intended to be for the use of the
individual or entity named above. If you are not the intended
recipient, be aware that any disclosure, copying, distribution or

use of the contents of this information is prohibited.

If you have received this electronic transmission in error,
please notify us by telephone (202-637-5600) or by
electronic mail (PostMaster@HHLAW.COM) immediately.

Page 3 of 3

11/6/2001



CERTIFICATE OF SERVICE

I, Joan P. George, a secretary in the law firm of Fletcher, Heald & Hildreth, do hereby
certify that a true copy of the Request for Declaratory Ruling was sent this 4™ day of December
2001, by hand where indicated and by first-class mail postage prepaid to the following:

Shaun A. Maher, Esquire *

Chief, Video Services Division
Federal Communications Commission
The Portals

445 12™ Street, SW, Room 2-A666
Washington, D.C. 20554

Diane Zipursky, Esquire
National Broadcasting Company, Inc
1299 Pennsylvania Avenue, NW, 11" Floor
Washington, DC 20004
Counsel for National Broadcasting Co., Inc.

Elizabeth A. McGeary, Esquire
" Dow Lohnes & Albertson, PLLC
1200 New Hampshire Avenue, NW
Suite 800
Washington, DC 20036-6802
Counsel for Telemundo Communications Group, Inc.

il ¢ /.

(/ JoanP. George/

* By hand



