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Initial JSA Side Letter Agreement

National Broadcasting Company
30 Rockefeller Plaza
New York, NY 10112

September 15, 1999

Via Facsimile

Mr. Lowell W. Paxson

Chairman -

Paxson Communications Corporation
601 Clearwater Park Road

West Palm Beach, Florida 33401-6233

Dear Bud:

Reference is made to the Investment Agreement (the “Investment Agreement") and
Stockholders Agreement (the “Stockholders Agreement™), each dated as of the date hereof, by and
between Paxson Communications Corporation (“Company™) and the National Broadcasting
Company, Inc. ('NBC™). All defined terms used herein and not otherwise defined shall have the
meanings set forth in the Investment Agreement.

The parties acknowledge and agree that the opportunity to reduce costs and create operational
efficiencies at certain of the television stations owned and operated by the Company is an essential
element of each party’s evaluation of the wransactions contemplated in the Investment Agreement and
its decision to enter into such transactions. To this end, the parties hereby agree t0 pegotiate in good
faith and use their respective best efforts to reach agreement and enter into definitive documents as
soon as practical after the date hereof, but in no event later than November 1, 1999, on the terms and
conditions of joint sales agreements (“JSAs™) covering WPXW-TV, Manassas, Virginia' (the
“Washington JSA™) and WPXQ-TV, Block Island, RI (the “Providence JSA™ and together with the
Washington JSA, the “Initial JSAs™), which Initial JSA will be on terms consistent with the terms
of this letter agreement and as otherwise negotiated by each of the parties. WPXW and WPXQ are
collectively referred to herein as the *Company Stations.” The NBC subsidiaries that hold the FCC
licenses for NBC's owned and operated stations in Washington, DC, and Providence, Rl
(collectively the “NBC Stations™) will be the respective counter parties under the Initial JSAs with
each of the Company Stations. In furtherance of the foregoing objectives, the parties also hereby
agree as follows:
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1. The Initial JSAs will be effective as of November 15, 1999, at which

time the NBC Stations will commence selling advertising that will air op or after January 1,
2000.

i _ Each NBC Station will be entitled to monthly compensation equal

to the sum of (i) an amount equal to the agreed upon budgeted cost of sales incurred by such

NBC Station, plus (i) 8 commission equal to 10% of all sales revenues generated by WPXW
or WPXQ, as the case may be, net of agency commissions. The Initial JSA will include
requirements for the written calculation of all disbursements for which NBC would be

entitled to compensation.

Annual Budgets. o order 1o implement the Initial JSAs in accordance witb the schedule set
forth in paragraph 1, the Company and NBC shell negotiate in good faith and use their
respective best efforts to agree, 00 or before November 1, 1999, to an annual budge for each
Initial JSA. which will set forth, among other things, the forecasted cost of each of Company
Sration's spot and long-form sales and its expected revenues. The budgets will be prepared
on assumptions using agreed upon rate cards, provided, however, that the NBC Station will
adjust and sell at rate cards as it deems appropriste.

i j isi . Under the Initial JSAs, the NBC Stations
will have the exclusive right 10 cell all advertising inventory for WPXW and WPXQ.
including spot advertisiog and long-form paid Programming (unless long-form paid
programming is sold pursuant to a local marketing agreement with NBC or an NBC
Affliate), respectively, other than advertising time sold by the Pax Net Television Network
(the “Network'™") that is included in programming made available by said Network 1o all of
its affiliated stations. The Company also agrees that the amount of advertising inventory
available for sale by each Company Station during the term of the Initial JSAs shall be
consistent with, and in no event less than, the schedule set forth op Exhibit A bereto under
the heading “Non-Network Spot Inventory” and, 10 the exient applicable, “Non-Network

Long Form Advertising Inventory."

-vities. The NBC Stations’ responsibilities under the Initial JSAs will be

limited to the sale of advertising and specifically will not include marketing. promotions,

master control, technical services or research. The Company will be responsible for all

Nielsen costs incusted by, or allocated 10, any Company Sration covered by an Initial JSA.

ing. AUNBC's oi:nion. each Company Station will broadcast one hour per day
of syndicated programming that is also broadcast by NBC. subject to the Company's family
friendly programming content standards (i.e., ©0 excessive Or grawuitous violence and no
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explicit sex or language). The parties will mutually agree on the time periods for the
Company Stations’ broadcast of such syndicated programming.

7. Termination. Either party will have the right to terminate an Initial JSA on six months’
prior written notice; provided, however that 1o such notice may be delivered prior to
January 1, 2001. :

8. Binding Arbitration. If, by November 1, 1999, the parties have not executed the Initial
JSAs, then parties shall submit the resolution of all unresolved issues to binding arbitration.
Such arbitration shall be conducted in accordance with the then existing Rules of

Commercial Arbitration of the American Arbitration Association (the “AAA Rules™). The
arbitration shall be determined by 2 single arbitrator who shall be selected in accordance with
the AAA Rules, provided that the arbitrator shall be an individual with at least 10 years of
professional experience in the cable and broadcast television industry. The arbitration shall
take place in a city mutually agreeable to the parties or, failing such agreement, in New York,
New York. Any judgment or award rendered by the arbitrator will be final, binding and
unappealable and judgment may be entered by any state or Federal court having jurisdiction
thereof. The Federal Rules of Civil Procedure shall not apply to any arbitration under this
Section. Any controversy concerning whether a dispute is an arbitrable dispute or as to the
interpretation or enforceability of this Section shall be determined by the arbitrator. The
parties intend that this agreement to arbitrate be valid, enforceable and irrevocable.

9. Miscellaneous.

a. This letter agreement will be governed by and construed in accordance with the laws
of the State of New York applicable to contracts 10 be executed and performed in that
state.

b. NBC and Company shall, keep confidential the terms of this letter agreement;
provided, bowever, that it shall not be a breach of this paragrapb the parties 10
disclose information regarding said terms 10 their attorneys, accountants Or tax
advisors, or as may be required by law 1o any governmental agency OF authority, or
10 a duly constituted arbitrator of court of law; it being understood that; (a) with
regard to disclosure to any artorney. accountant or tax advisor, the party so disclosing
shall inform the person receiving the information of the applicable provisions of this
letter agreement governing confidentiality and shall use best efforts to cause such
person to comply with the terms hereof: (b) with regard to disclosure 10 any
governmental agency of authority, the party so disclosing shall take all reasonable
steps to maintain the confidentiality of the information from all others than those
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If the foregoing correctly sets forth your understanding of our intentions with respect to the
Initial JSAs for each of Company Stations, please indicate by executing a copy of this letter
agreement as provided below and returning the same to me.

Very truly yours,
NATIONAL BROADCASTING COMPANY, INC.
By:

Name:
Title:

Accepted and agreed as of this
___day of September, 1999.

PAXSON COMMUNICATIONS CORPORATION

By~
Namc:_‘
Title:
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Joint Sales Ageen..gnt Exhibit A Summary

Non-Network Spot Advertising Inventory is sold as follows: (1)

1:00 PM - 6:00 PM
6:00 PM - 12:00 AM

Monday - Friday
Monday - Friday

4:00 PM - 6:00 PM
6:00 PM - 12:00 AM

Saturday - Sunday
Saturday - Sunday

14.0 Network Units/Hour
14.0 Network Units/Hour

14.0 Network Units/Hour
14.0 Network Units/Hour

7.0 Minutes/Hour
7.0 Minutes/Hour

7.0 Minutes/Hour
7.0 Minutes/Hour

(1) Hours are Eastern Standard Time. There are 28 0:30 second units per hour

(2) There are 28 0:30 second units per hour
(3) There are 25 0:30 second units per hour

Non- Network Long Form Advertising inventory is sold as follows: (1)

Monday - Friday 7:00 AM - 8:00 AM
Monday - Friday

Monday - Friday

Saturday 9:00 AM - 11:00 AM
Saturday 1:00 PM - 3:00 PM
Saturday

Sunday 9:00 AM - 11:00 AM
Sunday 1:00 PM - 3:00 PM
Sunday

10:00 AM - 12:00 PM

1.0 Hour

2.0 Hour
3.0 Hours X

2.0 Hour

2.0 Hour
4.0 Hours X

2.0 Hour

2.0 Hour
4.0 Hours X

Total Network Long Form Hours Per Week (2)

(1) Hours are Eastern Standard Time

{2) Hours per day are subject to change. Hou

JointSalesAgmntSched.xis

5.0 Days

1.0 Days

1.0 Days

rs per week are not subject to change.

@)
()

)
)

15 Hours Week

4 Hours Week

4.0 Hours Week
23.0 Hours Week
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Affiliate JSA Side Letier Agreement

National Broadcasting Company

30 Rockefeller Plaza
New York, NY 10112
September 15, 1999
Via Facsimile
Mr. Lowell W. Paxson
Chairman

Paxson Communications Corporation
601 Clearwater Park Road
West Palrn Beach, Florida 334016233

Dear Bud:

Reference is made to the Investment Agreement (the “Investment Agreement’) and
Stockholder Agreement (the “Stockholder Agreement”), each dated as of the date hereof, by and
between Paxson Communications Corporation (“Company™) and the National Broadcasting
Company, Inc. ("NBC™). All defined terms used herein and not otherwise defined shall bave the
meanings set forth in.the Investment Agreement.

The parties hereby agree as follows:

1. As soon as reasonably practical after the date hereof, NBC shall prepare (subject to the
Company's approval exercised in its sole discretion), and both parties shall jointly deliver,
letters 1o all NBC Network Affiliates inviting each such Affiliate 1o commence good faith
negotiations with Company with respect to a local marketing, time brokerage, jomt sales,
joimt services or similar agreement, arrangement Of understanding (each a “Station
Acreement™) with respect to a Company Station located in the same DMA as such NBC
Network Affiliate (the “Station Agresment Letter™). Fora period of six months following
the mailing of the Station Agreement Lerter (the “Initial Exclusivity Period™). Company will
negotiate in good faith and exclusively with each NBC Network Affiliate operating in any
market where a Company Station is located, for the purpose of entering into a Station
Agreement (i.e.. with the Company Station as Bcensee and the NBC Network Affiliate as
troker, sales representative, etc.). NBC and Company contemplate that any Station
Agreements would reflect terms and conditions substantially similar to Station Agreements
in effect at comparable Company Stations as of the date hereof. From the date hereof until
the end of the Initial Exclusiviry Period or the Second Exclusivity Period (as defined below),
if applicable, Company shall not, and shall not permit any of its Subsidiaries or Affiliates 1o,
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or authorize any director, employee, attorney or other advisor or representatives to, solicit,
encourage, knowingly facilitate or enter into discussions or negotiations regarding a Station
Agreement with any Person other than a NBC Network Affiliate, except with respect to a
Station Agresment covering a Company Station located in a DMA in which no NBC
Nerwork Affiliate is located.

2. If by the end of the Initial Exclusivity Period, a NBC Network Affiliate has made a good
. faith indication of interest in entering into a Station Agreement with respect to a Company
Station, Company shall be obligated to extend the exclusive negotiations period for an
additiona) three months (the “Second Exclusivity Period"™), during which period the NBC
Network Affiliate will negotiate in good faith the terms and conditions of the Station
Agrecment. :

3. If, at any time following termination of the Initial Exclusivity Period or the Second
Exclusivity Period, if applicable, Company or any Company Subsidiary intends to enter into
a Station Agreement with any Person other than a NBC Network Affiliate (an “Altemative
Party™) (except with respect to a Company Station located in a DMA where there is no NBC
Network Affiliate or where the NBC Network Affiliate is owned or operated by NBC or an
NBC Affiliate), Company shall give written notice five business days prior to entering into
such Station Agreement with an Alternative Party (a “Aliernative Agreement Notice™) to the
NBC Network Affiliate located in the same DMA as the relevant Company Station, stating
Company's or such Company Subsidiary's intention to enter into such Station Agreement
with an Alternative Party, the name of the proposed Alternative Party, and in reasonable
detail all other material terms and conditions of such proposed Station Agreement, ncluding,
without limitation, any commissions to be paid to the Aliernative Party. Company shall not.
and shall not permit any Company Subsidiary to enter into any Station Agreernent with an
Aliemative Party that is on terms less favorable to the Company than the Station Agreement
proposed by a NBC Network Affiliate during the First or Second Exclusivity Peniod, as the
case may be.

4, Norwithstanding the foregoing, NBC, in its sole discretion, shall have the right to waive, at
any time, Company’s exclusivity obligation hereunder with respect o any NBC Newwork
Affiliate. NBC makes no assurances as to the pumber of NBC Affiliates who will agree 10
participate in negotiations with Company regarding any Station Agreements. Company
acknowledges that NBC will seek from each NBC Network Affiliate an agreement that. upon
termination of such NBC Affiliate’s NBC Network affiliation agreement, such NBC
Network Affiliate will also terminate any Station Agreement with Company or 2 Company
Subsidiary. 1n the event that NBC sends notice to an NBC Network Affiliate that NBC
intends to terminate its affiliation agreement with such NBC Network Affiliate, and such
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If the foregoing correctly sets forth your understanding of our intentions with respect to the
NBC Network Affiliates, please indicate by executing a copy of this letter agreement as provided
below and _remming the same to me.

Very truly yours,
NATIONAL BROADCASTING COMPANY. INC.
By:

Name:
Title:

Accepted and agreed as of this
15th day of September, 1999.

PAXSON COMMUNICATIONS CORPORATION

( nd

By 4{////77(/ S./y%&“’_/
Name: s

Title:

068097-0045-02041-99994EM0-ACR
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Additional JSA and Network Sales Side Letter Agreement

National Broadcasting Company
30 Rockefeller Plaza
New York, NY 10112

September 15, 1999

Via Facsimile

Mr. Lowell W. Paxson

Chairman

Paxson Communications Corporation
601 Clearwater Park Road

West Palm Beach, Florida 33401-6233

Dear Bud:

Reference is made to the Investment Agreement (the “Investment Agreement™) and
Stockholders Agreement (the “Stockholders Agreement™), each dated as of the date hereof, by and
between Paxson Communications Corporation (“Company™) and the National Broadcasting
Company, Inc. (“NBC"). All defined terms used herein and not otherwise defined shall have the
meanings set forth in the Investment Agreement.

The parties acknowledge and agree that the opportunity to reduce costs and realize other
operational efficiencies at the Network and the Designated Stations (as defined in Section 2 below)
has been an essential element of each party's evaluation of the transactions under the Investment
Agreement and a principal incentive in its decision to enter into such transactions. In furtherance of
these objectives, the parties hereby agree as follows:

1. Additional Joint Sales Agreements. The parties agree to negotiate in good faith and use
their respective best efforts to reach agreement as soon as practicable after the date hereof
on joint sales agreements (collectively, the “Additional JSAs™) covering all Designated
Stations, other than those joint sales agreements to be entered into by the parties with respect
to WPXW-TV, Manassas, Virginia, and WPXQ-TV, Block Island, Rl (collectively, the
“Initial JSAs™). The parties further agree to reach agreement on all material terms of all
Additional JSAs, including without limitation the date on which the relevant NBC Station
will assume advertising sales responsibilities (the “JSA Effective Date™), by not later than
June 1, 2000. The parties contemplate that all Additional JSAs will be on terms and
conditions substantially similar to the Initial JSAs, with such modifications as are necessary

G6RCS ~0045-08292-9999D9LM-ACP
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10 reflect the parties’ mutual experience in carrying out the Initial YSAs and their desire to
cause such Designated Stations to be profitable on a station by station basis.

iti . For purposes of this Letter
Agreement: "Company Station™ means any television station owned or operated, as of the
date hereof or at any time hereafter, by the Company or any Company Subsidiary; “NBC
Station” means any television station owned, as of the date hereof or at any time hereafier,
by NBC or any Subsidiary of NBC; and *Designated Station” means any Company Station
located in the same DMA as an NBC Station.

Facilities and Services Agreements. The parties agree, subject to all applicable FCC rules
and regulations, to use all'-commercially reasonable efforts to identify and jointly analyze
opportunities to reduce non-sales costs and create other operational efficiencies for all
Designated Stations, and to negotiate in good faith agreements regarding the same
(“Facilities and Services Agreements™). By way of example oaly and without limitation,
under the terms of g Facilities and Services Agreement, an NBC Station could provide a
Designated Station in its DMA with (i) access to and use of (a) office space and equipment,
(b) studio, editing and master control space and equipment, and (c) broadcast operations
facilities and equipment, including equipment required for digital broadcasting; (ii) technical
services, including installation, monitoring and maintenance of the Designated Station's
facilities and equipment; or (iii) traffic, research or back-office functions. Each Facilities and
Services Agreemem would provide that the Designated Station and the NBC Station would
share equally in any cost savings realized by the Designated Station and, if any, by the NBC
Station, as result thereof,

Programming. Subject to all applicable FCC rules and regulations, the parties agree to use
commercially reasonable efforts to identify, analyze and carry out opportunities to generate
efficiencies from certain programming owned by NBC or the NBC Stations. including by
way of example only and without limitation, the possibility of broadcasting an NBC Station's
local newscast, ar NBC-owned syndicated programming, on a Designated Station ona time-
shifted basis, all subject to the Company's family friendly programminp content standards.

JSA Exclusivity. In order to ensure that the parties have a complete opportunity to carry out
the provisions of Sections 1 and 3-4 above, the Company agrees that, so long as the Investor
Rights have not terminated pursuant to the Stockholder Agreement, the Company shall not,
and shall not permit any of its Affiliates to or authorize or permit any officer, director,
employee, attorney or other advisor or representative of the Company or any of its Affiliates
10, directly or indirectly, take any action to solicit, initiate, encourage or knowingly facilitate,
or enter into or paricipate in any discussions or negotiations regarding, any JSA, jomt
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services, local marketing, time brokerage or similar agreement, arrangement O understanding
with respect to any Designated Station, with any Person other than NBC or one of its
Affiliates.

jcts. Section 1 above notwithstanding, neither party, nor any of their respective
Affiliates, shall be obligated to enter into an Additional JSA to the extent that such JSA
would result in (a) the violation of any law or regulation, or any order or decree of any court
or Governmental Entity or (b) any conflict with, breach or termination of, or default under,
any material agreement 10 which such party or any of its assets is bound as of the date ‘hereof,
provided, bowever, that the Company represents and warrants that as of the date hereof
neither the Company nor any of its Affiliates is party to any agreement of the type described
in Section 5 that would bind or otherwise apply to any Designated Station.

The parties agree t0 negotiate in good faith and use their
respective best efforts to reach agreement a5 soon as practicable after the date hereof, but in

* no event later the November 15, 1999, on an agreement (the *Network Sales Agreement”),

pursuant to which NBC will serve as the Company’s sole and exclusive sales representative
for the sale of Network Advertisements (as defined below) during the Network Advertising
Time (as defined below). (The right to sell, or represent the Company in respect of sales of,
Network Advertisements is referred 1o herein as the “Network Sales Rights™.) Pursuant to
the Network Sales Agreement, NBC would commence the sale of Network Advertisements
on or before January 2, 2000.

. For purposes of this Letter
Agreement, "Network Advertisements” means all commercial advertising which is sold,
billed to or paid for by advertisers, their agencies or buying services, on a basis of being
simultaneously distributed (subject only to variances due to time zone differences) to all
viewers of the Network service; and “Network Advertising Time" means no less than the
schedule of advertising units and programming hours artached as Exhibit A hereto under the
heading “Network Spot Advenising Inventory,” which sets forth the minimum amount in
minutes per hour of advertising time for various parts of each broadcast day and minimum
Network programming hours during which the Network service is distributed.

o5t Allosation snd NEC Commission.

a. In order to enter into the Network Sales Agreement by November 15, 1999, the
parties shall negotiate in good faith and use their respective best efforts to agree, oD
or before such date, to an equitable allocation of the costs and expenses associated
with NBC''s performance of the Network Sales Rights (the “Sales Costs™).

06809'-0045-08292-9999D9W-AGP
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b. The parties agree that as consideration for carrying out the Network Sales Rights,
NBC will be entitled to a commission (the “Commission™) based on Annual Net
Revenues (as defined below) as follows: The Commission will be structured to

* incentivize NBC to generate incremental sales in excess of the Company’s current
Net Revenues (the “Current Level”), as mutuslly determined by the parties. In
addition, the parties agree that the Commission on Annual Net Revenues in excess
of $125,000,000 (or such other amount to be mutually agreed upon) will be 15%.
NBC will not entitled to a Commission on Annual Net Revenues below the Current
Levels, provided, however NBC shall be reimbursed for all Sales Costs, as agreed
upon pursuant to paragraph 9 (a), it incurs in carrying out such sales below Current
Levels. For purposes hereof, “Net Revenues™ shall mean the annual gross receipts
on all Network Advertisements sold by NBC, less agency, buying service or other
sales commission paid to or withheld by the advertiser or agency, as the case may be.

10.  Network Sales Agreement Exclusivity. The Company agrees that from the date bereof
until the termination of the Network Sales Agreement pursuant to Section 11 below, the
Company will not, nor will it permit any of its Affiliates to or authorize or permit any officer,
director, employee, attorney or otber advisor or representative of the Company or any of its
Affiliates 1o, directly or indirectly, hire, retain, use or appoint any other sales representative,
agency or other party for the sale of any of the Network Advertising Time.

11.  Termination of Network Sales Agreement. The parties contemplate that the Netrwork
Sales Agreement will remain in effect until the earlier of (i) ten years after the date bereof,
(ii) in the event that the Operating Rights shall become terminable under and as defined in
the Stockholders Agreement, the date specified by the Company, in its sole discretion, but
in any event no earlier that the date of termination of the Operating Rights, or (iii) upon six
months' prior written notice by NBC to the Company, provided that such potice may not be
delivered prior to July 1, 2000. In the event of any such termination, NBC shall be paid its
Commission on any Network Advertisements sold prior to the effective date of termination
for broadcast at any time thereafter. In the event of any termination by NBC, NBC shall in
good faith continue 1o sell Network Advertisements prior to the effectiveness of such
termination, utilizing rates and other customary terms and practices (ie., NBC shall not sell
at unreasonably discounted rates or for excessively long comiracts or gUArantee excessive
ratings, €tc.).

12.  Binding Arbitration. If, (i) by June 1, 2000, the parties have not reached agrecment on all
material terms and conditions of all the Additional JSAs, including, without limitation, each
respective JSA Effective Date, or (ii) by November 15, 1999, the partics have not entered

06809%-00¢5-08292-9999DILM-ACR



Mr. Lowell W. Paxson

Paxson Communications Corporation
September 15, 1999

Page -5

into the Network Sales Agreement, then, in either case, the parties shall submit the resolution
of all unresolved issues, including, without limitation, the allocation of all Network Sales
Costs, if applicable, to binding arbitration. Such arbitration shall be conducted in accordance
with the then existing Rules of Commercial Arbitration of the American Arbitration
Association (the “AAA Rules™). The arbitration shall be determined by a single arbitrator
who shall be selected in accordance with the AAA Rules, provided that the arbitrator shall
be an individual with at least 10 years of professional experience in the cable and broadcast
television industry. The arbitration shall take place in a city mutually agreeable to the parties
or, failing such agreement, in New York, New York. Any judgment or award rendered by the
arbitrator will be final, binding and unappealable and judgment may be entered by any state
or Federal court having jurisdiction thereof. The Federal Rules of Civil Procedure shall not
apply to any arbitration under this Section. Any CODtroversy concerning whether a dispute
is an arbitrable dispute or as to the interpretation or enforceability of this Section shall be
determined by the arbitrator. The parties intend that this agreement to arbitrate be valid,
enforceable and irrevocable.

a. This letter agreement will be governed by and construed in accordance with the laws
of the State of New York applicable to contracts to be executed and performed in that
state. '

b. NBC and the Company shall, keep confidential the terms of this letter agreement;
provided, however, that it shall not be a breach of this paragraph the parties to
disclose information regarding said terms 10 their attorneys, accountants or tax
advisors, or as may be required by law to any governmental agency or authonty, or
to a duly constituted arbitrator or court of law; it being understood that; (a) with
regard to disclosure 1o any artorney, accountant or tax advisor, the party so disclosing
shall inform the person receiving the information of the applicable provisions of this
letter agreement governing confidentialiry and shall use best efforts to cause such
person to comply with the terms hereof; (b) with regard to disclosure to any
governmental agency or authority, the party soO disclosing shall take all reasonable .
steps to maintain the confidentiality of the information from all others than those
required to be so informed; and (c) with regard to disclosure to third parties in any
arbitral or court proceeding, the party s0 disclosing shall provide prompt written
potice o the other party of the possible pecessity to disclose, provide that other party
a full and reasonable opportunity to seek protection of the information in the
proceeding and, in all other respects, act in good faith to preserve the information
from public disclosure.
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If the foregoing correctly sets forth your understanding of our intentions with respect to the
Additiopal JSAs and Nerwork Sales, please indicate by executing a copy of this letter agreement 2s
provided below and returning the same to me. ‘

Very tmuly yours,

NATIONAL BROADCASTING COMPANY, INC.

NETON: B0

Name:
Title:

Accepted and agreed 2s of this
15th day of September, 1999.

PAXSON COMMUNICATIONS CORPORATION

By:
Name:
Title:

:l!:!‘.-COLS-:ai!’I-QQSQD!LH-L‘._A



Network Sales Agreement Exhibit A Summary

Network Spot Advertising Inventory is sold as follows: (1)

Monday - Friday
Monday - Friday

Saturday - Sunday
Saturgay - Sunday

1:00 PM - 6:00 PM

6:00 PM - 12:00 AM

4:00 PM - 6:00 PM
6:00 PM - 12:00 AM

{1) Hours are Eastern Standard Time

14.0 Network Units/Hour
11.0 Network Units/Hour

14.0 Network Units/Hour
11.0 Network Units/Hour

Network Long Form Advertising Inventory is sold as follows: (1)

Monday - Friday
Monday - Friday
Monday - Friday
Monday - Friday
Monday - Friday

Saturday
Saturday
Saturday
Saturday
Saturday
B -
Sunday
Sunday
Sunday
Sunday
Sunday

6:00 AM - 7:00 AM

8:30 AM - 10:00 AM
12:00 PM - 1:00 PM
12:00 AM - 1:00 AM

7:00 AM - 8:00 AM
8:30 AM - 9:00 AM
11:00 AM - 1:00 PM
12:00 AM - 1:00 AM

7:00 AM - 9:00 AM
11:00 AM - 1:00 PM
3:00 PM - 4:00 PM
12:00 AM - 1:00 AM

1.0 Hour

1.5 Hour

1.0 Hour

1.0 Hour

4.5 Hours X 5.0 Days
1.0 Hour

0.5 Hour

2.0 Hour

1.0 Hour

4.5 Hours X 1.0 Days
2.0 Hour

2.0 Hour

1.0 Hour

1.0 Hour

6.0 Hours X 1.0 Days

Total Network Long Form Hours Per Week (2)

{1) Hours are Eastemn Standard Time
(2) Hours per day are subject to change. Hours per week are not subject to change.

NetworkSalesAgmntSched.xls

7.0 Minutes/Hour
5.5 Minutes/Hour

7.0 Minutes/Hour
5.5 Minutes/Hour

22.5 Hours Week

4.5 Hours Week

6.0 Hours Week

33.0 Hours Week
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TIME BROKERAGE AGREEMENT
AS OF

. SEPTEMBER 15, 1999
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This TIME BROKERAGE AGREEMENT (the “Agreement“) is made
as of September 15, 1999, between OUTLET BROADCASTING, INC., a
Rhode Island corporation (»Broker") ., and PAXSON COMMUNICATIONS
LICENSE COMPANY, LLC, a Delaware 1imited liability company
(vLicensee") .

ElIﬂEﬁ.&EII’i:

WHEEREAS, Paxson Communications Corporation (“PCC*) .,
National Broadcasting Company, inc. (“NBC") , Lowell W. Paxson.
second Crystal Diamond Limited pPartnership and Paxson :
Enterprises, Inc. have entered into 2 stockholder Agreement dated
September 15, 1999 (the wgtockholder Agreement"); and

WHEREAS, Broker is wholly owned by NBC and Licensee is
wholly owned by pcc; and

WHEREAS, Broker is in the business of producing and
cransmitting news, sports, informational, public service and
entertainment programming and associated advertising on
Television station WNCN(TV), Raleigh, North carolina; and

WHEEREAS, Licensee is the licensee of Television Station
WEPX(TV), Fayetteville, North Carolina {the vSration"), pursuant
to & license issued by the Federal Communications Commission; and

WHEREAS, Broker desires tO provide a minimum of twenty-
s-x (26) hours of programming each week tO be cransmitted on the
Station, pursuant to the provisions hereof and pursuant to
appllcable regulations cf the Federal Communiications Commission

(wFCCY and

WHEREAS, lLicensee desires to accept and ctransmit
programming supplied by Broker on the grazion wh:ile maintaining
-on=rol over the szaczion and ccatanuing =9 rroadcast s .censee’'s
owr public interest programming;

NOW, THEREFORE. in consideration of these prem:Ses and
-ne muzuai prom:ses. undertakings, covenants ané agreements of
ar-.es contained in this Agreement. the parcies heretC 3

y agree as follows:



ARTICLE 1
PROGRAM! ; AGREEMENT

1.1 a;ghg;gg_gggg;ggm;ng. Broker hereby agrees to
provide, for transmission by the station, programming, including
long-form paid programming acquired by Broker. Subject to its
rights under Section 1.3, Licensee agrees to proadcast the
Brokered programming Monday through Friday during the hours of
€:00 a.m. through 8:00 a.m. and 10:00 a.m. through 1:00 p.m. and
one additional hour on Saturday at a time to be determined by the
parties (called the wprokered Periods”) . None of the Brokered
Programming shall include content that violates the PAX TV
programming content standards. Licensee shall have the right to
approve any religious programming included in the Brokered
Programming. A1) Brokered Programming and its transmission by
the Station shall be subject tO the supervision and control of
licensee, as provided in this Agreement.

1.2 Licensee Programming. Licensee will retain sole
responsibility for ascertainment of the needs, interests and
jssues pertaining to its community of license and service area
and shall broadcast appropriate programming that is responsive to
such needs, interests and issues, including educatzional and
informational programming designed or children ages 16 and under
(“_icensee Programming"). Such programming shall be broacdcast at
cimes gecermined by Licensee, provided, however, that, subject tO
si-ensee’'s rights under Section 1.3, Licensee may no: delete OT
preempt any arokered Programming £or the purpose of transmitting
suzh Licenseeé Programming.

3.2 Preemnt:oOn. Wwathous i:ab
mroker, except as prov;ded in Seczion 3

gy delete any Brokered pProgramming whach vt
programming con-ent standards or Licensee !

’
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e be..eves I35 D€
cmsazasfactery ©oF unsu:tatble or conzrary o the pub-:¢ .nzerest,
cr =o substitute programminig which, wn Licensee’s opinisnh, =S cs
creater ioTa. or ~ati.onal MPOITancE.

mRTICLE I-
oSEEsTICNS
2. Compo-3snce weghk TOO TeausaIiSnE s .censes shail

responsSIEiiily i~y =ne emp.TyTMENT i such perscnne. &S -5

vs T &ssure mmemll2nTE VLTS = FIC vesLl2TICTE,
Se-lufing &Ll -gonmizzl YEeTZlE2TITRE gzveTninE -ne Cperaiiin b
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managerial and staff presence at the main studio, ascertainment
of and programming in response to community needs and concerns
and the needs and concerns of children. and compliance with
political programming laws and regulations, sponsorship
jdentification rules, lottery and contest regulations, FCC
children’s programming rules and policies, maintenance of the
station's public and political files, compiling appropriate
quarterly issues programs 1ists, children's programming reports.,
employment records and all other FCC reguirements and duties.

2.2 Provision of Programmingd. Subject to Licensee's
control and supervision, Broker shall provide at Broker's sole
expense the programming specified in paragraph 1.1 hereof and
shall be responsible for implementing its transmission by the
Station, utilizing. subject tO Licensee's supervision and
direction, assets owned by Licensee toO the extent necessary. To
the extent Broker reasonably requires the use of tangible station
assets owned by Licensee tO enable Broker to fulfill its
obligations under this Agreement, Licensee shall make the use of

such assets reasonably available to Broker at no cost.:

2.3 Station staffing. Licensee shall have sole
discrecion to make and effectuate all staffing and personnel
decisions for the Station, including the sole respon51bility to
dezerm-ne appropriate 1evels of staffing to fulfill Laicensee'Ss
gur:es under paragraph 2.1 herein. Broker shall have no control
or raght of review whatsoever OVeI any decision py Licensee tO

nire or dismiss &ny Licensee employee.

cpe:a:;onal control over the station and shall reta:in

responsibility for ensuring compliance wooh all FCC techr:cal

-
TLLES.

2.4 Szat:ion Mainzenance. L.censee snhall main

ARTICLE IIC

TSEZC AND cTRT? CDNS:“’EATZ;N

5.2 Fee R2:® Broker sha.. Dpay It T .censee 0
ronznly Zees set ¢srch wn ExhiB:it A neretS. Faymencs snai. Ds
=23 =V WiT2 -vznsier or by gel.very ci a chestr T s .censee T
zccordence wizh insIrucIions o be prswiaes py L.censes et
Trorer. T 20€ apsence of suth SnSTTUTTIChS, 2roker cha-. mare
z.. pavyTmentis reguired DY -ne zerms & TniS agreement oy de.iVEDy
=% =z znezi < : .zensee at In€ azzress gzec.izes De_Ow.
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Broker does not supply nrokered Programming. 1f at any time
during the term of the Agreement, che Station shall fail to carry
Brokered Programming supplied by Broker, when offered, Licenseeé
shall broadcast such programming during other hours of equivalent
value during the same week.

ARTICLE IV
TERM

4.1 Initia) Texm. Subject tO renewal or termination
as provided below, the ipitial term of this Agreement shall
commence on the date hereof (the "Commencement Date") and shall
expire on the earlier of {a) 7 years, (b) termination of the'
Operating Rights, as defined in the stockholder Agreement,
pursuant to Article IV of the stockholder Agreement, (c) upon
sale of the Station, unless the purchaser of the Station agrees
to assume Licensee’s obligations hereunder, OF (d) such date as
termination of the Agreement is required by the rules,
regulations, policies or any order of the FCC, provided, however,
that in the event termination would be required pursuant to the
provisions of this Section 4.1, but would not pe regquired if
Broker were tO reduce the number of hours per week of Brokered
Programming provided toO g-ation, Broker may in i1ts sole
digoretion elect ©O previde Zewer hours per week of Brokered
PrograTmming and theredy avsid the need to rerminate this
Agreement.

4.2 Renpewal TeITh. To the extent permic:ed by the
~ules, regulations and pcl:cies of the FCC, th:is Agreement shalil
au-omacicaLly Trenew for an additional perxod of 7 yvears, nless
sroker provides wriccen notice of nonrenewal no later than one
vear pricy o <he expiration of the Initial Term.

5.3 Terminazaon fOF Reiggz;_;;_:;;ggg;;_zzgg;gmg. e
-nhe event that - .censee fails to periorm under this agreement
exzert as grov:oded in paagraph §.2) by broadcasiilng fewer than
€ ncurs per week of 2rokeres programming when such grogramming
~s ;::v-deé oy Broker, exc £z w0 the case cf preempilons
per:;::eé oy Section 1.3 nereol, ErOKer sha>l have tne raght, O
-erminEte oIS horeement wSon nd ‘ess zhan 30 saye notice te
- --encee uniess Sh ST pefzcre tne a3 of such 3c-gay P r.o2
T .censee L2S sa--sfied :is Tmake zoo2 cooigatisn undes SectiOn
2.z, i sazh -eYmiLnaTiIlh EN8-4 cocur pursuanc -= =hog Daragraph.
s serminETICT crz.. EWIINSULEN 5-3 cance- RS Acreement
woznouot Iuriner - .zzilozy of EBroser T .censes, grooiaes,
m-ypescey, 0BT, WEET -erminzzion =i TRIS agreement Y Sroner uUndET
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this paragraph, there shall be a final accounting of monies due
but unpaid under this Agreement.

4.4 i i £ i Pa ammi .

In the event Broker shall fail to timely pay Licensee
the fees reguired under this Agreement,'Licensee shall have the
right to terminate this Agreement upon no less than 30 days
notice to Broker unless on or before the end of such 30 day
period Broker has satisfied its payment obligations. If such
termination shall occur pursuant to this paragraph, such
termination shall extinguish and cancel this Agreement without
further liability of Licensee to Broker, provided, however, that,
upon termination of this Agreement by Licensee under this
paragraph, there shall be a final accounting of monies due but
unpaid under this Agreement.

4.5 Termination for Default and Nonperformance.
Except as is provided in paragraphs 4.3 and 4.4, should either
party be in breach of this Agreement for the nonperformance of a
material obligation, this Agreement may be terminated by the non-
defaulting party if such breach shall continue for a period of 30
days following -he receipt of written notice from the non-
defaulcing party. which notice shall indicate the nature of such
defaulit; provided, howevez, cthat there shall be a final
aceounzing cf monies due but unpaid under this Agreement.

ARTICLE V
ASSIGNABILITY

= AssionabilicV. This Agreement shall inure to the
benef:z cf and be binding upon Licensee, Broker and their
sccessors and assigns, prov:ided, however, that

~sr Licensee shail assign OT transfer its raghts,

benef.ts, gGuties OF obi:gations under this Agreement wizhout the
grior written consent cf the other party. Upon any sale cf the
S-zc.on TDO a sSuccessor licensee or upsh 8 cransfer of conrol cs
:censee, LiTensee sha.) use ::ts5 best efforzs to obtain, as a
~ang:zion cf any such sale cor transfer of coatrcl, the agreement
of zne assignee OT -vansferee tha:z this Azreement shall be
ass:gned o and/or assumes by any subsequent owner of the
Szazico
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ARTICLE VI
G RY_MATTERS

6.1 Renpegotiation Upon ©CC Action.

1f the FCC determines that this Agreement is
inconsistent with Licensee's licensee obligations or is otherwise
contrary to FCC policies, rules and regulations, OT if regulatory
or legislative action subsequent to cthe date of this Agreement
alters the permissibility of this Agreement under the FCC's Rules
or the Communications Act of 1934, as amended, the parties shall
renegotiate this Agreement in good faith and recast this
Agreement in terms that are likely to cure the defects determined
by the FCC and return a palance of benefits to both parties
comparable to the balance of benefits provided by the Agreement
in its current terms. 1f, after such good faith negotiations,
either party determines in the exercise of commercially
reasonable business judgment that recasting the Agreement tO meet
the defects determined by the FCC is impossible without
materially changing the fundamental business arrangement
contemplated by the parties, either party may terminate this
Agreement upon 30 days prior written notice. 1I1£ termination
shall occur pursuant to this paragraph, such termination shall
extinguish and cancel this Agreement without further liability on
the part of either party to the other, provided, however, that
there shall be a final accounting of monies due but unpaid under
cnis Agreement.

6.2 Regulatory Matters.

i

&l e parzies shall comply with any and all
reguilrements of the FCC or Securities and txchange Comm:ss2on
-hat may reguire the £iling or public disclosure of this
Agreement or any of its terms and conditions. wathout limit:ing
zhe general:ity of the foregoing, the parties agree to file thes
Agreemen:t with the FCC as soon as possible, put in no event later
-han f:ve business days ZIoW <he date hered:.

{c) Should a change in TCC policy OY ruies make i3

necessary to obta:n FCC consenz for the implementation,
~am-:nuaz:on or further effectuazicn ¢l any e.ement cf thts
hgreement, both part:ies hereto snall use thelr bes:z effor:s
g._:gently tC prepare, £ile and prosecute pefore the FCC al-
peritions, waiver reguests, app:icat:onas, amendments, Tulemaking
somments and other ~elazes doouments necessary =z secure &ni.tr
ve-z.n FoOO approval el a.. aspez:is ctf this Acreement, cyoeides,
nowewer, that nexther party snall e regurred It seey. & -n2n3€ .T
-ne “grazndlathering” pc.icies of the FIU woon respett I

Seir . . LiEtol €



television time prokerage agreements as set forth in the FCC's
Report and oOrder (FCC 99-209) adopted August 5, 1999 in MM Docket
Nos 91-221 and g7-8. Broker and Licensee shall bear in equal
measure the reasonable cost of preparation of any such documents,
provided that each party has approved such expenditures.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES, COVENANTS

7.1 i see' r i d W ti .
Licensee represents and warrants to Broker as follows:

(a) Q;gggi;g;;gg. Licensee is a corporation, duly
organized, validly existing and in good standing under the
jaws of its state of organization and has full power and
authority to own its property. licenses and permits, and to
carry out all of the transactions contemplated by this
Agreement.

(b) ngpligngg_gi;n;hgg. Licensee has complied with
in all material respects and will continue to comply with in
all material respects all laws, rules and regulations
governing the business, ownership and operations of the
station that are macerial in any way to this Agreement. The
carrying out of this Agreemenc will not result in any
violazion of or pe in conflict with Licensee's articles of
Tncorporation and By-laws, or any existing judgment, decree,
ozher, statute, law, rule OT regulation of any governmen:al
authority applicable to Licensee.

(c) Auzhoriiv. All requisite corporatce auzhorizations
.ecessary for the execution, delivery, performance and
satasfactaon of this Agreement by Licensee have been duly
opza:ned and complied with.

PRPCRY

{g) n-horizasgicn 10 d:na. At the
commencement Date, L.censee's permit CT 1.cense ang ai-
relazed auchor.zations for the Stat:ion ave in full £srce and

effect and unimpaired by any accs or omissions of L:censee,

.- employees ©OF agen:is; and there 38 &0 complaint,
condizion, evenl, defect OY occurrence exis:ting or, O the

T -

knowledge of L:mcensee. chreatened aga:nst said
auznorozation(s; thaz would mater:zally -rreaten the:

rezention °F renewability DY L.Censee.

-
-
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(a) Organization. Broker is a corporation duly
organized, validly existing and in good standing under the
laws of its state of organization and has full power and
authority to own its property and to carry out all of the
transactions contemplated by this Agreement.

(b) Corporate Autherity. All regquisite corporate
resolutions and other authorizations necessary for the
execution, delivery, performance and satisfaction of this
Agreement by Broker have been duly adopted and complied
with.

7.3 Licensee's Affirmative Covenant. Licensee
covenants and agrees that it will comply in all material respects
with all applicable federal, state and local laws, rules and
regulations (including, without limitation, all FCC rules,
policies and regulations) and the performance of its obligations

under this Agreement.

7.4 Broker's Affiyrmative Covenant. Broker covenants
and agrees that it will comply in all material respects with all
applicable federal, state and local laws, rules and regulations
(including, without limitation, all FCC rules, policies and
regulations) in the provision of the Brokered Programming to
~icensee and the performance of its other obligations hereunder.

ARTICLE VIZIZ
M SCELIANEOUS

§.2 TForce Maneure. Notwithszanding anything contained
-n t—h-.s Agreement to the contrary, neither party shall be l:iable
tc the other for failure to perform any obligation under this
Agreement (nor shall any charges or paymeits be made :n respect
-nerezf) :if prevented ¢rom doing so by reasdd of fires, strikes,
labor unrest, emdbargoes, cavil commotion, Yationind or other

orders or reguirements, acts of ciwail or military author:ties,
aczs cf God cr other conti.ngencies, sncoluding eguipment failures
ang den:al of the license renewz. apc.:cation cf the Stat:on due
=c a2 compara:t:ve challenge by & third partV unrelated <o

1 -censee, deyond the reasonaeble ccnirsl ~¢ che pari:.es, anc ail
regurrements as o notice and other perfcrmance reguired
nereunder within a spec:fied per:oZ shall be auzomatically
ey-ended to accommodate tThe per:od cf penaenty cf such
~zmsinmoency whilh shall :nteriere wiil Suth performance.



terms of this Agreement
given when delivered by
facsimile transmission or on the

shall be in writing and shall be deemed
hand, overnight courier, OT sent by
third day after mailing if

mailed by registered mail, postage prepaid, return-receipt
requested, as follows: ) .

(a)

(b)
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If to Licensee, tO:
Paxson Communications Corporation
601 Clearwater Park Road

West Palm Beach, Florida 33401-6233

Attention: Lowell W. Paxson

with a copy to:

John R. Feore, Jr.

Dow, Lohnes & Albertson, PLLC
1200 New Hampshire Ave., NW

Washington, DC 20036

1f to Broker, to:

National Broadcasting Company
30 Rockefeller Plaza

New York, New York 10112
ctencion: General Counsel

with a copy to:

Ciane Zipursky., Esg.

National Broadcasting Company
1299 Pennsylvania Ave., NW
11%" Floor
washingzcn, DT 20004

address as any party shall have jes:gnated by
¢ the other parties.
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8.4 M Except as may be
required by law or any governmental agency, no announcement toO
the press or to any third party of the transactions contemplated
herein shall be made by either party unless the same shall be
approved in advance in writing by both Broker and Licensee. The
parties shall comply with all FCC requirements concerning the
filing of television time brokerage agreements and the placement
of such agreements in station public inspection files.

g.5 Severability. Subject to paragraph 6.1, if any
provision of this Agreement is held to be invalid, illegal or
unenforceable, the wvalidity, legality and enforceability of the
remainder of this Agreement shall not be affected thereby. and
the parties agree to use their best efforts to negotiate a ‘
replacement article that is neither invalid, illegal nor
unenforceable.

8.6 Entire Aareement. This Agreement constitutes the
entire agreement of the parties with respect to its subject
matter and supersedes all prior agreements and understandings of
the parties, oral and written, with respect to its subject
matter. This Agreement may be modified only by an agreement in
writing executed by all of the parties hereto.

8.7 Survival. all representations, warranties,
covenants and agreements made herein by the parties hereto or in
any certificate to be delivered hereunder or made in writing in
connection with the transactions contemplated herein shall
survive the execution and delivery of this Agreement. all such
representations, warrantcies, covenants and agreements shall
survive fcr one year past the date on which this Agreement

cerminaces.

‘ 5.6 Payment of Expenses. Except as otherwise
providesd, Licensee and Broker shall pay cheir own expenses
-ncident to the preparation and carrying out of this Agreement,
.a-luding all fees and expenses of their respect:Ve counsel.

£.9 Further Assurances. From time to tame afcer the
daze of execution hereof, the parties shall take such further
- ani execute such further documents, assurances and

acc:t
cerz.ficates as either party reasonably may reguest of the other
-~ effectuate the purposes of this Agreement.

.. Counterdarts. ~rn1s Agreement may be executel T
one or mMoSTre councerparts, each of which shail pe deemed an
-r:ginal, But ail of which toge:ther chall ccnstitute one ang the
cume LnstrUment, and shall become effeczive when each ci the

S ieen® :-O



parties hereto shall have delivered to it this Agreement duly
executed by the other party hereto.

g8.11 Headings. The headings in this Agreement are for
the sole purpose of convenience of reference and shall not in any
way limit or affect the meaning or interpretation of any of the
terms or provisions of this Agreement.

8.12 Dealinas with Third Parties. Neither party is
nor shall hold itself out to be vested with any power or right to
bind contractually or act on behalf of the other as its
contracting broker, agent Or otherwise for committing, selling,
conveying or transferring any of the other party's assets or’
property., contracting for or in the name of the other party,
making any contractually binding representations contractually
binding such party.

8.13 Indemnification.

(a) Each party shall forever, to the fullest extent
permitted by law, protect, save, defend and keep the other party
harmless and indemnify said other party against, all claims,
demands, causes of action, loss, investigations, proceedings,
demands, penalties, fines, expenses and judgments, including
~easonable attorneys' fees and costs, arising directly or
indirectly out of the negligence oX willful misconduct of such
other party cr the breach by such party of its obligations under
th.s Agreement.

'n) Broker shall, to the fullest extenc permitted by
_aw, protect, save, defend and keep Licensee and Its officers,
d-rec-ors, employees and agents and each of them harmless and
:ndemnify them from and against ary and all loss, damage,
t.ability or expense, including reasonatle attorney's ZIees,
resulzing from any claim of libel, slander, defamation, copyraghc
infrzngement, idea misappropriation, Invasion ¢cf zight of privacy
or puclic:ity or any other claim aga:nst lLocensee arising out of

Broker's prosramming on the Statlion provided that LiTtensec gave

Sroker promp: nctice ci any ~laim and shall cooperate Ln good

fa.-= with Broker in attempts tO resdlve and sec:le any such

coe:ms. <The foregoing shall not appol¥ =S che use ci any new

macsers ThET L.Censee may Lnsert In COF adsacent to 2roker's
rosramming. Sroker’s :indemnilizatiosh or-i:gation shail survive
~.c nsreemen: for a per:sd =i one vear ISLoOWIDLE zerminazzon of
e €
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8.14 Governing L.aw. This Agreement shall be construed

under and in accordance with the laws of the State of New York,
withour giving effect to the principles of conflict of laws.

8.15 No Joint Ventule. Nothing in this Agreement
shall be deemed to create a joint venture on the part of Broker
and Licensee.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]



IN WIZTNESS WHEREOF the part:ies herets nave executed this
Agzeement as of the date Iirst above wrilizten.

OUTLET BRCADZASTING, IV .
- o

»

By:

Name:
Title:

FAXSCN COMMUNICATICNS LICENSE
COMPANY, LT

o ot B >

Nahe : Lowell W. Pa';cson

-itle Manager

B
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EXHIBT™ A

In the case of Brokered Programming that consists of long-
form paid programming., the fee paid to Licensee by Broker
shall be 85% of all collections from the sale by Broker of
such brokered programming (net of agency commissions), and
such fee shall be due and payable no later than the 5% day
of each month with respect to such month. 1In the case of
Brokered Programming that consists of programming other than
long-form paid programming, (a) the total time available to
Broker for such brokered programming (inclusive of
advertising avails) shall be determined by the parties and
(p) Broker shall pay Licensee for the Brokered Periods
during which Broker supplies such programming (i.e..
programming other than long-form paid programming) according
to rates to be agreed upon by the parties for such periods;
provided, however; in no event shall the amount of time
reserved by Licensee pursuant to clause (a) of this
paragraph 1 cause the tot:l amount of Brokered Programming
provided by Broker hereur :r to be less than 25.3 hours per
week. The amount paid by 3roker to Licensee for Brokered
Programming that consists of programming other than long-
form paid programming shall be due and payable each month on
a date to be agreed upon by the parties.

~he :nitial rates to be charged by Broker for Brokered
programming shall be determined by the parties, and such
rates shall be subject to adjustment on a quarcerly basis
with the consent of Licensee and Broker.

aroker shail provide the Brokered Programming fcr broadcast
c- -he Station commencing on October 1g, 19295, or such other
date as may be agreed upon Dy the parties (but in no event
ater than October 30, 1999).
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THIS JOINT SALES AGREEMENT (the ~Agreement”) is effective as of July 1, 2000,
by and between PAXSON COMMUNICATIONS OF NEW YORK-31, INC,, a

corporation (“Paxson-NY™), and WNRC, z division of NATIONAL BROADCASTING
COMPANY, INC., a Delaware corporation (“WNBC").

JOINT SALES AGREEMENT

RECITALS:

WHEREAS, Paxson New York License, Ine. (2 wholly owned subsidiary of Paxson-NY)
is the licensee of Television Station WPXN-TV, New York, New York (the “PCNY Station”)
and callectively with Paxson-NY ("PCNY™) is engaged in the business of operating and
programming the PCNY Station (the “Business”);

WHEREAS, WNBC is the licensee of Television Station WNBC-TV, New York, New

York (the “WNBC Station™), and is experienced in the management and operation of commercial
television stavions;

WHEREAS, Paxson Communications Corporation (“PCC™), the parent company of
PCNY., launched a television programming service known as the "PAX TV Network Service™ in
August 1998 with the goal of providing family-friendly epserrainment programs on a 24-hour per

day basis narionwide, thereby reaching a demographic not fully served by the fradirional
broadeast and cahle television nerworks;

WHEREAS, PCC, National Broadcasting Company, Inc., which is WNBC's parent
company, and centain other parties have entered into an Investment Agreement and Stockholder
Agreement (the “Stockholder Agreement”), both dated as of September 15, 1999, pursuant to

which Nationa! Broadcasting Company, Inc. has acquired a thirty-two percent (32%) minority
ownership inrerest in PCC;

. WHEREAS, in order 1o support the economic viability and development of the PAX TV
Nerwork Service, PCNY desires 1o retain the services and expertise of WNBC 1o sell advertising
an the PCNY Starian and to perform related sales and other support services;

WHEREAS, WNBC is willing W provide PCNY with its services and expertise related 1o
the sales and operations of local TV broadcast stations; and

A

WHEREAS, it is the paries’ expectation that WNBC, with its experience and sales

infrasrucre, will SIEFOVE e overall cficiency of he PO Srantors sales process and
reduce.costs, thereby helping 0 ensure ~PAX TV Nerwork Service remains a viable
dwmgﬁxmmm ‘”

_ NOW, THEREFORE, in consideration of the miirual covenants herein contained, the
partdes hereto, intending 1o be legally bound, agree as follows:



W
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| & SERVICES PROVIDED BY WNBC

WNBC agrees 1o provide to the PCNY Station sales and related sales suppor services
pursuant to the following terms and conditions:

A.  Ssles Servipes.

1. Sales. WNBC, as exclusive sales agent for PCNY, shall maintain such
personnel (including account executives and sales managers) as are reasonably necessary 1o sell
national, regional and loea! spot announcements and, as soon as commercially practical (bt in
no event later than Qctober 31, 2000), long-form advertsing. Such anmouncements and
advertising (collectively, the “PCNY Advertisements™) shall be broadcast on the PCNY Station
during the days and ar the times set forth on Exhibit A herern, which conform 10 the PCNY
Sration’s Pax TV Nerwark Affiliatian Agreement. The services provided hy WNBC pursuant 1o
this Secrian 1.A.1 are referred 1o herein as the “Sales Services.” WNBC shall maintain a separare
sales staff 1o perfonm the Sales Services. WNBC shall offer 10 emplay such of the PCNY
Sratian's existing sales personael as shall be mumally agreed upon by WNBC and PCNY. The
WNRBC sales manager responsible for supervising WNBC's Sales Services shall amrend up 10 two
(2) sales meetings per year sponsored by PCC, a1 PCC’s cost. WNBC agrees 1o only sell PCNY
Advertiscments during those time periods indicated in Exhibit A WNBC shall provide, in a
manner reasonably consistenr with its nopmal business practices, spat order implementation and
other customary continuity services. The rates for the PCNY Starion’s narional, regional, local
Spot and long-form advertising shall be established by WNBC after meaningful consultaricn with
PCNY in connection with preparing and revising the Annual Budger; provided, however, thart in
establishing such rates WNBC shall seek 1o maximize reveque from the sale of PCNY

Advertisements and shall aot seek 1o benefit the WNBC Srarion 1o the detriment of the PONY
Station.

PCNY in the co-llection of all paymems from the sale of PCNY Advertisements. WNBC shall
remit any such payments recejved by WNBC 1o the PCNY bank lack-bax described on Exhibijx
B. .

3. Compliance with Law. Al adventising announcements furnished by
WNBC for broadcast on the PCNY Starion shall comply with applicable federal, state and lacal
regulations and pertinent governmenral palicies, including, but not limired 1o, lanery restrictions,
abscenity and indecency prohibitions, deceptive advertising, false representarions or deception of
any kind, and polivical broadcasting rules. No marerial canstituting a Personal Antack within the
meaning of the FCC’s rules and regulations or which is defamarary, violates any right of privacy,
infringes an any intellecmal property right of another party, or is nat in the English language will
be accepted for broadcast. ' WNBC shall notify PONY in advance of the broadcast of any

including informatien vegardi 2 receipt of any request by or an behalf of a candidate for time
and the disposition thereaf (whether or not time was fumisghed and, if so, the rerms and

CATEMP\Pax JSA - NY goc 2
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canditions thereof), and the names of officers and directars of any spansor of comroversigl issue
advertising. All material furnished by WNBC for broadcast an the PCNY Station shall include
any and all sponsorship identification announcemens as required by the Act, and WNBC shall
undertake in good faith to determine each instance where such announcements are required.

B. Programming. Upon mutual agreement of the parties as 1o program times and
conteat, PCNY shall broadcast ane hour per day of syndicated programming that is under
conrract 1o the WNBC Station, or such other programming as the parties mutually agree, Monday
through Friday, at no additional expense 1o PCNY other than providing barter avails required
under WNBC’s programming agreements. Additionally, if the parties mutually agree, the PCNY
Station shall have the opportunity to re-broadcast the WNBC Station’s marning, midday and late
news programs at such times and on such economic terms as the parties mutually agree. Both
parties shall work diligemtly in good faith 1o agree 2 local news and syndicated programming
arrangement as soon as reasonably possible afier signing of this agreement.

C. Content Standards. WNBC agrees to comply with the PAX TV policy regarding
advernisiag and programming content atached hereto as Exhibit C, as the same may be amended
by PAX TV from time ta time and delivered 0o WNBC, and with all 1erms, provisions,
conditions and restrictions cantained in agreements with the programming service suppliers
gaoverning the sale, solicitation and/ar exhibition of advertising or promotional material within or
on such programuming service suppliers’ programming services carried on the PAX TV Network
Service, but onlv w the extent PCNY has previously advised WNBC in writing of any such term,
provision, candition or restrictian. PCNY shall notify WNBC of any abjection it has 10 the
content of advertising or programming content, or violations of the advenising and programming
policy of PAX TV, ar any violation of any programming service agreement; provided that no
prior failure 10 object or assert a violation shall be deemed w be, express or implied, 2 waiver or
modification of WNBC's obligations set forth in the preceding sentence. PCNY shall have the
right 1o reject any commercial mamner, programming or other marerial submined by WNEBC for

broadcast on the PCNY Siwation.
D. 1 e echnical Services.
1.

In arder w support the Sales Services, subject vo murual agreement of the
parties as 1o terms and conditions and to reasonable operational and commercial feasibility,

WNBC will provide to PCNY the office and smudio space, fumnishings, equipment and support
services as ouglined in Exhibit D.

2 The cosys incurved by WNBC for the provision of such space, furnishings,
equipment and services shall be determined by murtual agreemeny of the PCNY and WNBC, and

shall be the subject of a separate budget 10 he negotiated and mumally agreed upon prior 1o NBC
praviding any such facilities or services.

3. PCNY shall ensure compliance with applicable requirements of the
Communications Act of 1934, as amended, and the rules, regulations and pelicies of the Federal

Communicatdons Commission (the “FCC™), as may be amended from time w0 vime (collectively,
the “Act”) concermning the location of the PCNY Sration’s main studio.

CATEMPWPax ISA « NY dx
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E. Service Stndards. WNBC shall perform the services provided by WNBC
hereunder in a manner that complies in all material respects with the Act, all other applicable
laws and regulations and generally accepted broadcast industry standards.

F. RCNY Access and Reports, WNBC shall afford to the PCC Regional Vice
President with responsibility for the PONY Starion (the “RVP™) reasonable access to (i) those
WNBC management personnel involved in the relationship described herein and (i) such
advertising agencies and advertisers as PCNY shall reasonably request,.  WNBC shall use all
commercially reasonable effons to provide the RVP und the FONY Station's station/business
mansager with a weekly sales pacing report. In sddition, upon PCNY’s reasonable request from
ume 1o time, appropriate Tepresentatives of WNBC, the RVP and the PCNY Staton's
station/business manager shall participate in telephone conferences for the purpose of updating
PCNY on WNBC’s perfarmance of the Sales Services under this Agreement.

G. DTV Programming. At WNBC's election, WNBC and PCNY shall negaviate in
good faith the terms by which WNBC shall perform the local and natonal sales functions for
PAX TV catermainment networks that may be carried on the PONY Statian's future DTV channel
or channels, recognizing that the principal channel will be the PAX Television Nerwork.

H. Addirional WNBC Covenans.

1. WNBC shall use its commercially reasanable efforts 1o promote the
PCNY Smrion in connection with the sale of PCNY Advertisements, o solicit PCNY
Advertisements and interview advertisers or their represensarives, 1o service advertising accounts
in a business-like manner, and 10 give assismnce in the collection of delinquent accounts sold by
it, all with the aim of maximizing adventising revenue for the PCNY Stagion.

2. With respect 1o any employee hired by WNBC an or afier the date hereof
for purposes of camrying our the Sales Services, WNBC shall be responsible for all of the
obligations and responsibilities of an emplayer, if applicable, under any federal, state ar local
laws, regularions or orders now or hereafier in force. Such obligations include, but are not
limited 10, those relating 1o taxes, wnemployment compensaton or insurance, sacial securiry,
waorkers® compensation and disability benefits, including the filing of all returns and reports
required of employers and the payment of all taxes, assessments, conmibutions and other sums
required of employers. The foregaing notwithstanding, PCNY will be respansible for, and will
indemnify WNBC and {vs affiliates for all claims arising from, any rights of, or other obligations
with respect 10, employees of PBCNY (or irs affiliares) who become employees of WNBC, which
rights or obligations acerued prior 1o being employed by WNBC or by virme of employment
with PCNY (or its affilimes), as the case may be, including, withous limiation, all wx and social

s?curity obligations, severance rights and any rights accrued under any pension or other benefit
pian.

' 3. WNEC shall not enter ino any barter arrangements on behalf of PCNY
without the express prior wrifien consent of PCNY, following wnitten natice o PCNY of any

matenal terms, including, withouwt limitation, the valuation and disposition of barter
compensation.
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IL SERVICES PROVIRED BY PCNY

PCNY agrees ro provide the following facilities, equipment and personne 1o suppart the
operation of the Business:

A Emplovess. PCNY shall employ one station/business manager and aone traffic
manager who shall direct the day-to-day operation of the PCNY Starion and who shall repor,
and be accounisble, w PCNY. PCNY shall also, at its sole expense, employ such other
personnel as it deems necessary for the operarion of the Business.

B.  Sales Services.

1. Collections. PCNY shall use all commercially reasonable effors o
collect all payments from the sale of all advertising genevated by ar for the PCNY Startion.
PCNY will provide WNBC with real-time spot receivable agings upon request.

2. Traffic. PCNY shall place the sales orders generated by WNBC on
PCNY’s proprietary sales maffic sysiem. An emplayee of PCNY at the PCNY Station will
prepare and distribute 10 an employee of WNBC a daily waffic log. PCNY shall use all
commercially veasonable efforts to provide WNBC with real-time avails reponts, average unit

tate reports and other management reparis which PCC cumently provides 1o its owned and
operarad stations. .

3. Billing. PCNY shall generate and diswibute all invaices for advernising
sold by WNBC on behalf of the PCNY Station. PCNY shall provide copies 1o WNBC of such
invoices upon distribution. '

4. Research. PCNY shall use all commercially reasonable efforts to provide
1o WNBC at PCNY's expense such routine ratings information and ratings reparts for the PCNY
Swuation as are customarily prepared or obrained by the PAX TV Research Department in the
ordinary course of business. In arder 10 suppart WNBC’s sales effort on behalf of PONY, PCNY
shall cause PCC to maintain (including timely payment of all fees) any agreements with A.C.
Nielsen Company or iis affiliates or other rarings information providers customarily used by
PCC as a source for local station research information for the PCNY Station.

5. Marketing and Promotion. PCNY shall be responsible for all marketing
and promorion materials supporting the PCNY Station sales effort, which marerials PCNY shall
create and provide an a basis consistent with PCNY’s current practices.

6. Ligison. The RVP shall he WNBC's primary PAX TV liaison for all

purposes under this Agreemeny, including, withour limitation, the performance by PCNY of ivs
obligations under this Secrion I1.B.

7. Music Licepse Fees, During the term of this Agreement, as berween
FCNY and WNBC, PCNY is responsible for, and shall prompily pay when due, all music rights
payments (including, withaur limitation, music performance sights, synchronization rights, and
master use rights), if auy, in connection with the broadeasy and/or wransmission of the PCNY
Advertisements and/or any PCNY programming (including Nerwark and local), as the case may

C\TEMP\Fax ISA - NY.00¢

T-888 P.006/026 F-800

——



w

NOV=18-2001 | 17:19 FROM- T-888  P.007/026 F-g00

be. In no evem shall any of the foregoing payments be deducred from the computation of Net
Revenues pursuant 1o Section II1.C.

C..  Proprammine. PCNY shall cause PCC 1o provide for broadcast on the PCNY
Station the PAX TV Netwark Service, as such service may be modified from Tme 10 time in
accordance with the PAX Affiliation Agreemen;s antached hereto as part of Exhibit A.

D. Service Srandards. PCNY shall perform the services required hereunder in a
manner thar complies in all marerial respects with the Act, all other applicable laws and
regulations and generally accepred broadcast industry standards.

E Sales Information. PCNY represents and warrants that it has provided WNBC
with all data and other informarion avaijable 10 PCNY that is reasonably related 10 the
preparation of the Initial Budget and WNBC’s ability to carry out the Sales Services as set forth
herein, including any informaran telating to long-term advertising commirmenrs, excessive
discounts or guarantees or other unusual terms and conditions of advertising commimments
(collectively, tha “Salas Informarien™). All such Sales Infarmation is true and complete in all
marerial respects and does not canfain any unfrue statement of a marerial fact or omit 10 stage a
material fact necessary 1o make any starement therein not misleading.

F.  Additional PONY Covenants,

. Exclusivity.  During the periad from the dare hersof to the dare upon
whi?h either parry provides a notce of termination puysuant 1o Secrion V, PCNY shall nor hire,

Tetam, use or appoint any other sales representative, agency or other party for the sale of the
PCNY Advenisemens.

2. PCNY agrees to forward to WNBC all arders for PCNY Advertisements
received direcrly hy PCNY ar any affiliate. In addirion, POCNY agrees 1o promptly notify WNBC
when any adveriser, advertising agency or other party makes a direct approach to PCNY or any
of uts affiliates for the purpose of puschasing any PCNY Advenisements. In the event of such
approach, PCNY shall, shall cause any such affiliare 10, notify the adveriser, advertising
agency or other party that the PONY Advenisement schedule will be placed through WNBC on

the same terms and conditions as though it were placed directly with PONY or such affiliate, and
the advertising cantract will be issued by WNBC.

3. Royalties, Residuals. During the temm of this Agreement, as berween
PCNY and WNBC, PCNY is Tesponsible for, and shall promply pay when due all royalries,
residuals (including, withouy limitation, owed 1o taleny), fees, dues, and other such payments, if
any, as may became known 1 PCNY or WNBC at a furure date, in each case in connection with

Network and lacal), as the case may be. In no event shall any of the foregaing payments be
deducted from the computation of Net Revenues pursuant to Secrion IN.C.3.

PCNY agrees 10 list WNBC as the exclusives sales representative for

PCNY Adveniséments in all applicable wade listings and in irs own advertising and promotional
matcrial if and when listings of sales representatives are published by PONY.
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1II. BUDGET AND COMPENSATION
A.  Apnual Budgers.

1. WNBC Budgets. Not later than ninery (90) days prior 1o the end of each
calendar year dusing the term of this Agreement, WNBC shall submit 1o PCNY (i) a budger
(each an “Annual Cost Budget”) for the next calendar year, seming forth in reasonable derail all
costs and expenses that WNBC in good faith expects 10 incur in performing the Sales Services
during such upeoming year, including, without limitaxion, the costs of all personnel (including
salary, incentives, bonuses, benefits and payroll services), property, equipment (including repairs
and maintenance), office space, office space modifications, wtilities, sales marketing costs and
other related costs (collectively, the "WNBC Sales Costs™), and (ii) a2 budger (cach an “Annual
Revenue Budger” and, wogether with the Annual Cost Budget, the “Annual Budger”), sening
forth WNBC's projected sales revenues with respect 10 PCNY Advertisements for the upcoming
year, as well as the assumptions underlying those projections, including ratings assumprions (i1
being understood that “rarings” mean the average annual primetime ratings far the PCNY Station
measured by toral households). Within fifteen (15) days after veceiving an Annual Budget from
WNBC, PCNY shall notify WNBC of whether it approves or disapproves of the Annual Budger.
if PCNY approves the Annua! Budger, the Annual Budget shall be considered final for such
upcoming year. In the event PCNY disapproves of an Annual Budget, representarives of PCNY
and representarives of WNBC shall negotiate diligently to resalve any disputes by the dare which
is sixty (60) days prior to the end of such calendar year. The Annual Budget for the Year 2000
(the “Inirial Budger”), which is anached hezeto as Exhibit E, has been approved by both parties.

2. PCNY Budget. Not later than ninety (90) days prior 1o the end of each
calendar during the term of this Agresment, PCNY shall submit to WNBC a budget (each an
“PCNY Operating Budget”) for the next calendar year, senting forth in reasonable detail all costs
and expenses that PCNY in good faith expects 1o incur in operating the Business during such
upcoming year, including, withow limitation, the cost of all personnel (including salary,
incenyives, banuses, benefits and payrall services), property, equipment (including ransmission

costs, repairs and maintenance), office space, office space madifications and wutilides
(collectively the “"PCNY Operaring Casis™).

B.  Reimbursement of Couts.

1. No later than fifieen (15) days afier the beginning of each calendar quarter
during the term of this Agreement, WNBC shall submit to PCNY (i) an invoice setting forth the
budgered WNBC Sales Costs for such quarier (an “WNBC Invoice™) and (ii) an activity
surement setting forth in reasonable detail the WNBC Sales Costs actually incurred by WNBC
during the prior quarier (an “Activity Stalement”). Within fifteen (15) days afier receiving an
WNBC lovaice, PCNY shall pay 1o WNBC by wire wansfer the full amount of the estimated
WNBC Sales Costs set forth therein, as adjusted to accoumt for any over-reimbursement ar
under-reimbursement of WNBC Sales Costs during the prior quarer as reflected in the
accompanying Activity Statement. PONY shall cause PCC 1o reimburse WNBC by wire traasfer
in the third fiscal quarter of 2000 for all reasonably documented costs incurred by WNBC prior
to the effective date of this Agreement in performing its obligations hereunder.
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The forcgoing nowithstanding, without PCNY's priar consent, PCNY

shall nat be required ta reimburse WNBC for any WNBC Sales Costs 10 the extent that PCNY
has already reimbursed WNBC for WNRC Sales Costs incurred during such calendar year in an

gate amount that exceeds the 1otal Annual Cost Budget for that calendar year by more than
five percent (5%); provided, however, that any proporrionae increases in WNBC Sales Costs for
(i) agency commissions and (ii) variable sales compensation, in cach case resulting from sales
exceeding the Annual Cost Budget shall not be considered overages for purposes of this

paragraph 2.

C.

Sales issi

Rate. In consideration for WNBC agreeing to exercise and perform in

good faith its obligations as contemplated hereunder, and in addition 1o reimbursement of the
WNBC Sales Costs pursuant to Section IIL.B., PCNY shall pay w0 WNBC, on a quarterly basis as
ser forth helow, a commission-based fee (the "Sales Commission”) derermined with respect 10

ter Ravenues (as defined below) calculared ar the rate of ten percent (10%) of Net Revenues.
“Ner Ravenue” shall be defined as pross receipts on all PCNY Advertisements sold by WNBC
(as well as any long-form advertising sold by PCNY prior 10 WNBC assuming respansibility for
Jong-form sales), and billed by PCNY, WNBC or any other party on behalf of PCNY, less
agency, buying service or other sales commissions actually paid 1o or withheld by the adverniser

or agency,

as the case may be. The computation of Net Revenues shall exclude any revenue with

respect to adverrising conmracts eatered iato by PCNY prior 10 the Commencement Date. PFCNY
will pay the Sales Commissions as ser forth in paragraph (2) below.

Payment. Within five (S) days afier the end of each montdh, PCNY shall

daliver o WNBC a billing report organized by account setting forvh all necessary details of all
advertising contracts placed by WNBC during such month (2 “Manthly Billing Repart”), along
with copies of all corresponding invoices which were rendered to agencies or advertisers.
Within fifieen (15) days after each calendar quarter, WNBC shall deliver 1o PCNY a sales pacing
report for such quaner (each a “Quarterly Pacing Report™) and an invoice (a »Commission
Invoice”) sewing forth in reasonable detall the Sales Commission owed 1w WNBC for such
quarter, as caleulated pursuany To the applicable Quenerly Pacing Report.  Within fifteen (15)

days of its receips of a Coramission Invoice, PCNY shall pay the Sales Commission set forth
therein 1o WNBC via wire wansfer.

Uncollectable Accownts. If PCNY, using all commercially reasonable

effarts, with the cooperation of WNBC, is unable 1o collecr any billings made in respect of the
PCNY Adverdsements sold by WNBC (“Uncollectable Accounts™), BCNY may, at the end of
120 days after the billing date, deduct from a subsequent Sales Commission payment due WNBC
the amount of the Sales Commission previously paid o WNBC with respect 1o the Uncollecrable
Accounts. If any Uncollectable Accounts that previously gave rise To a deduction from a Seles
Commission are suhsequently collegted by PCNY or WNBC on behalf of PCNY, then PCNY

shall remit all Sales Commissions due on such P

CNY Advertisements 10 WNBC when PCNY

makes its next regularly scheduled remivtance of Sales Commissions due WNBC.
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1v. STATION OPERATIONS

Nothing in this Agresment shall confer upon WNBC or its employees or agents any night,
directly or indirectly, to conmwol, supervise or direct any aspect of the management or operation
of the Business and such management and operation shall be and remain the sole responsibility
of, and under the control and direction of, PCNY. In praviding the services set forth in this
agreement, WNBC shall be an independent conmracior. Except as set forth in each Annual
Budget, WNBC shall not take any action that obligates PCNY 10 incur any expense, unless
WNBC obtains from an officer of PCNY the prior wristen authorizarion ta incur such expense.
Notwithstanding any provisioa in this Agreement to the conmary, PCNY will have sole autherity
and contral aver the programming and operations of the PCNY Station during the term of this
Agrecment and, subject 1o WNBC’s obligations hereunder, will bear full responsibility for the
PCNY Station’s compliance with all applicable provisions of the Act and all other applicable

laws.
V. TERM OF AGREEMENT

A. This Agreement shall become effective on July 1, 2000 (the “Commencement
Date”) and will continue in full force and effect umtil June 30, 2010. Nonetheless, PCNY, or

WNBC, or both, as the case may be, may terminate this Agreement under the following
circumstances:

1. by either WNBC or PCNY, by giving wrinen notice of rerminatian o the
other party, if (i) the pamy secking to terminaje this Agreement is not then in material breach
hereof, and (ii) the ather party is in material breach of its obligations hereunder and has failed 10
cure such breach within thirty (30) days afier receiving notice of such breach from the naon-

breaching party;
2. by mutual wrinen caonsent of the parties hereto;
- 3.

- by cither WNBC or PCNY by giving written notice of termination to the
other party if: (i) this Agreement is declared invalid or illegal in whale or substantial part by an
arder or decree of an administrative agency of court of competens jurisdiction and such order ar
decree has become final and no Jonger subject to further administrative or judicial review; or
(ii) there has been a material change in FCC mules, policies or precedent that would cause this
Agreement 1o be in viglation thereof and such change is in effect and has not been stayed
pending an appeal or further administrative review; provided, however, in either case, the parties
hereto shall endeavor to negatiare modified terms 1o the Agreemeny;

4. by PCNY or WNBC by giving writien notice to the othey, if, at any dme
following the datc hereaf, the Operating Rights, as defined in the Stockholder Agreement, shall
hecame tarminahle under the terms of such Stockholder Agreement (an “WNBC Ownership
Change Event™); provided, however, WNBC may not terminate this Agreement pursiant 1o this
clause 4 carlier than six (6) months afier the dare of the WNBC Ownership Change Event, and
PCNY may nov terminare this Agreement pursuant 1o this clause 4 earlier than the date of the
termination of the Qperarting Righss; or
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S. by PCNY ar WNBC by giving wrinen notice to the ather, if, as of the end
of any calendar year, the actual revenue from the sale of PCNY Advertisements made by WNBC
during that calendar year are more than twenty percent (20%) less than the projected revenue set
forth in the Annual Revenue Budger for such year; provided, however, that neither party may
terminate this Agreement pursuant 1o this clause S more than thirty (30) days afier the end of the
calendar year in question; provided further thar if the acrual average annual prime time ratings
for the PCNY Station by total hauseholds for such calendar year are less than the ratings
assumptions underlying the Annual Revenue Budget (a “Ratings Shorfal)”), then, for purposes
of this clause 3, the projected revenue set forth in the Annual Revenue Budget shall be reduced
in proportion to such Ratings Shartfall.

B. If this Agreement is terminated for any reason other than by WNBC pursuanr 1o
Section V.A.1 gbove, PCNY may, af its election upon prompt wririen notice o WNBC, require
that WNBC continue ta provide all, but nor less than all, of the services and facilities required to
be pravided by WNBC under this Agreement for a maximum period of up 10 six (6) months
following wrinten natice of rermination. If WNBC continues ta pravide all of the services and
faciliies contemplated hersunder during such period, WNBC shall convinue 1o receive the
compensation and the Sales Cost reimbursement as set farth herein. PCNY shall make such
payments 1o WNBC consistent with past budgets and the practices set forth in this Agraemens for
WNBC Sales Cost reimbursements and Sales Commissions.

C. In the event of any terminarion of this Agreement, WNBC shall be paid any
camed Sales Commission for PCNY Adverrisements sold by WNBC prior 1o the effective date
of the werminztion of this Agreement for hroadcast at any time thereafter. In the event of any
termination by either party, WNBC shall continue to sell PCNY Advertisements in good faith
prior 1o the effectiveness of such terminarion, wrilizing rates and other customary temms and
practices to the same extent as if no such termination were 1o aceur. If at any rime WNBC
submits a valid advertising contract or order and PCNY thereafter sells, directly or indirectly,
another PCNY Advertisement during the advertising time covered by such valid advertising
conwract, WNBC shall be entiled 1o a Sales Commission in respect thereof 10 the same extent as

if such valid advertising contracr had been aired on the PCNY Station and generated actual Net
Revenues.

V1. INDEMNIFICATION; INSURANCE

A. By WNRC. WNBC shall indemnify and hold PCNY and its officers, directars,
stackholders, agents and employees harmless against any and all liability for (i) libel, slander,
illegal competition or trade practice, infringement of wademarks, wade names, or program titles,
violatien of rights of privacy, and infringement of copyrights and proprietary rights tesulting
from or relating 1o the programuming, if any, furnished by WNBC for broadcass an the POCNY
Swatian pursuant ta Section LB above, along with any fine or forfeiture impased by the FCC
because of the content of such marerial and (ii) any breach by WNBC of Article 1.C. hereaf,

B. By FCNY. PCNY shall indemnify and hold WNRC and its officers, directors,
stockhalders, agents and employees harmless against any and all lishility for libel, slander,
illegal competition or trade practice, infringement of wademarks, wade names, ar program ttles,
violation of rights of privacy, and infringement of copyrights and proprietary rights resulting
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from or relating 1a the advertising, programming, or ather material furnished by PCNY for
broadcast on the PCN'Y Station, along with any fine or forfeiture imposed by the FCC bacause of
the content of material furnished by PCNY or any conduct of PCNY.

C. General. Indemnificarion shall include all liability, costs and expenses, including
counsel fees (at trial and on appeal). The indemnification obligarions under this Section shall
survive any termination of this Agreement. The ohligation of each pany 1o indemnify is
conditioned on the receipt of natice from the party making the claim for indemnificarion in rime
to allow the defending party to timely defend against-the claim and upon the reasanable
cooperation of the claiming party in defending against the claim.  The panty responsible for
indemnification shall selecr counsel and conwol the defense, subject to the indemnified party’s
reasonable appraval; provided, however, that no claim may be setiled by an indemnifying party
without the consent of the indemnified party, and provided further thar, if an indemnifying party
and a claimant agree on 2 semlement and the indemmified party rejects the serlement

unreasonably, the indemnifying party’s liability will be limited to the amount the claimant agreed
1o accept in settlement.

D. Insurance. WNRC and PCNY shall each camry general public liability and errors
and omissions insurance with repurable companies covering their activities under this
Agreemeny, in an amount not less than Two Million Dollars ($2,000,000) and shall name the
other party as an additional insured on such {nsurance policy 1o cover programming broadcast
while this Agreement is in effecr.

VII.  SERVICES AND FACILITIES UNIQUE

The parties hereto agree thas the services and facilities 1o be provided by each party to the
other under this Agreement are unique and that substinnes therefor cannor be purchased or
acquired in the open market. For thar reasan, either party wonld be irreparably damaged in the
evenr of a material breach of this Agreement by the other party. Accordingly, either party may

VL. MISCELLANEQUS

A.  Authorization. Each of PCNY and WNBC represents and warrants that its
cxecution of this Agreement is duly awthorized and whar its performance of its obligations

hereunder shall not vialawe any obligatians, commiments or undertakings previously entered into
by such party in any contract, agreemeat or insoument,

B. o Parmershiv or Joint V - This Agreement is not intended 10 be, and shall
nol be construed as, an agreement 1o form 2 parmership, agency relationship or a joint venrure
berween the parries. Excepr as otherwise specifically provided in this Agreement, neither parry
shall be authorized 1o act as an agent of or atherwise 1o represent the other party.
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C. Confidentiality. WNBC and PCNY shall keep confidential the yerms of this
Agreement; provided, however, that it shall not be a breach of this paragraph for the parties o
disclase information regarding said terms to their anameys, accOUNIants or 1ax advisors, or as
may be required by law 10 say governmental agency or autharity, or to & duly constituted
arbitrator or court of law; it being understaad thar: (8) with regard 1o disclosure 1o any aniomey,
accountant or tax advisor, the pary so disclosing shall inform the person receiving the
informarion of the applicable provisions of this Agreement governing confidentiality and shall
use best efforts 1o cause such person 1o comply with the terms hereof; (b) with regard 10
disclosure 10 any governmental agency or authority, the pamy so disclosing shall take all
reasonable steps To maintain the confidentiality of the information from all others than thase
required 1o be so informed; and (¢) with regard to disclosure to third parties in aay arbitral or
court proceeding, the party so disclasing shall provide prompr writien notice 1o the other party of
the possible necessity 1o disclose, provide that other parry a full and reasonable opparmunity to

seek protection of the information in the proceading and, in all other respects, act in good fzith 10
preserve the information from public disclosure.

D. Govemning Law. This Agreement shall be construed and governed in accordance
with the laws of New York without reference 1o the conflict of laws principles thereof.

E. Entire Agreement: Modification. This Agreement, the exhibits hereto, and all
documents, cerificates, and other documents 1o be delivered by the parties pursvant herero,
collectively represent the entive understanding and agreement between WNBC and PCNY with
respect to the subject mamer hereof. No term or provisions hereof may be changed, modified,
rerminated or discharged (other than in accordance with its terms), in whale or in parm, except by
a writing which is dated and signed by all parties herero. No waiver of any of the provisions or
conditions of this Agreement ar of any of the rights, powers or privileges of a party hereto shall

be effective or binding unless in writing and signed hy the pamny claimed to have given ar
consented 1o such waiver.

F. Coumerparts. This Agreement may be executed in any number of counterparts,

each of which shall be deemed an original bur all of which together shall constinute one and the
same nsirument.

G. Captions. The caprions in this Agreemens ate for convenience only and shall not

be considered a part of, or effect the construction or interpretation of any provision of, this
Agreement.

H. Unenforceability. If any provision of this Agreement or the application thereof to
any person or circumstances shall be invalid or unenforceable 10 any exteny, the remainder of this
Agreement and the application of such provision 1o other petsons or circumstances shall not be
affected thereby and shall be enforced to the grearest extent permined by law, excepr thay, if such
invalidity or unenforceability shonld change the basic cconamic positions of the parties, they
shall negotiate in good faith such changes in other terms as shall be practicable in order 1o restore
them 1o their priar positions. In the event thar the FCC alters ar modifies its rules or policiesin a
fashion which would raise substantial and marerial question as ta the validity of any provision of
this Agreement, the parries shall negotiate in good faith w revise any such provision of this
Agreement in an effort to comply with all applicable FCC rules and palicies while agempting 1o
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preserve the intens of the parties 1s embodied in the pravisions of this Agreement. The parties
hereto agree that, upon the request of either of them, they will join in requesting the view of the
staff of the FCC, 1o the extent necessary, with respect to the revision of any provision of this
Agreement in accordance with the foregoing.

L Notices. All nonices, demands, and requasts required or permiried 10 be given
under the provisions of this Agreement shall be (8) in writing, (b) delivered by persanal delivery,
or sent by commercial delivery service or registered or certified mail, retum receipr requested,
(c) deemed 10 have been given on the date of personal delivery ar the date set forth in the records
of the delivery service or on the rerum receipt, and (d) addressed as follows:

PCNY: Paxson Communicatians of New York-31, Inc.
c/o Paxson Commumications Corp.
601 Clearwarer Park Road

West Palm Beach, Florida 33401-6233
Atmn: General Counsel

With copy to: Paxson Communications of New York-31, inc.
c/o WPXN-TV

Amn:

WNBC: National Broadcasting Company, Inc.
30 Rockefeller Plaza
New York, NY 10112
Amn:  Jlay Ireland
President, Television Stations Division

With copy 10: National Broadcasting Company, Inc.
30 Rockefeller Plaza
New York, NY 10112
Amn:  Law Department

J. Benefit and Binding Effect. Neither party hereto may assign this Agreement
without the prior wrirnten consent of the other panty hereto. This Agreement shall be binding

upon and inure 1o the benefit of the parties heretn and their respective successors and permined
assigns.

K Force Majeure. Any delay or intequption in the broadcast operation of either
Station, in whole or in part, due 1o Acts of God, strikes, lockouts, material or lahar resnicdons,
governmental action, riars, natural disasters or any other cause ot reasonably within the conmal
of either party shall nav constitute a breach of this Agreemeny, and nejther party shall be liable 10
the other for any liabiliry or abligation with respect therern.
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L. Further Assurances. The parties shall take any actions and execute any other

documents that may be necessary or desirable 10 the implementation and consummation of this
Agreement.

M.  Press Relense. Neither panty shall pablish any press release, make any other
public announcement or otherwise communicate with any news media concerning Tthis
Agreement or the transactions contemplated hereby withoin the prier written consent of the other
party; provided, however, that nothing contained herein shall prevens either party from promply
making all filings with governmental authorities as may, in its judgment, be required or advisable

in connecrion with the execution and delivery of this Agreement or the consummation of the
wransactions contemplated hereby.

[The remainder of this page intentionally left blank.]
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N WITNESS WHEREQF, the partics heretn have caused this Joi i
1o be signed by their respective daly anthorized wptﬂgtaﬁve:: Ghis Toint Semacs Agreement

NATIONAL BROANCASTING COMPANY, INC.

PAXSON COMMIINICA NEW
YORK-31, INC. TIANS aF

Q20

DEIHJ -GOQJ,,,:.J '?(?ﬂwb\ }’

GASHRODIRRNOSTATIONDS 54 - NY 400 1S '
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EXHIBIT A
LONG-FORM PROGRAMMING AND SPOT SCHEDULE

EASTERN TIME ZONE

LONG FO GCRAMMING SC

Day Time Availability

Monday through Friday Tam-8am Local/Narional Long-Form

' ' 10am-naon Local/Natianal Long-Form

Samrday Sam-1lam Local/National Long-Form
1pm - 3pm Local/National Lang-Form

Sunday 7am-9am Local/Natjonal Long Form
10am-1lam Local/National Long Form
lpm-3pm Local/Navicnal Long Form

SPOT SCHEDULE

Day Time Availability Per Hour

Monday through Friday 6:00am to 1:00pm 3 minytes®

Monday through Friday 1:00pm w0 7:00pm S minutes

Monday through Friday 7pm 10 Midnight 6 minures

Monday through Friday Midnighs 1o 1:00am 3 minutes

Saturday and Sunday 6:00am 1o 4:00pm 3 minues*

Sanurday and Sunday 4:00 p.m. 10 7:00pm S minutes

Samrday and Sunday 7:00pm 10 Midnight 6 minutes

Sarurday and Sunday Midnighr o 1:00am 3 minutes

*+ Due 10 the rules and regulations coneeming the aining of children’s programming, the
availabilities during those hours when children’s programming is aired may be restricted.
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EXHIBIT B
COLLECTIONS INSTRUCTIONS

PCNY shall establish, control, and meintain in the Stare of Florida a “lock-box™ account (the
“Revenue Account”). Collections of all navional, ragional and lacal advertising broadcast on the

. PCNY Station and all non-network long-form paid programming hroadcast on the PCNY Station
shall be deposited in the Revenue Account by WNBC and PCNY within five (5) business days of
receipt. Upon reasonahle prior notice 10 WNBC, PCNY may madify the “lock-box™ account
procedures in such a manner as PONY shall derermine in it sole discretion.
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EXHIBIT C
PAX TV COMMERCIAL/PROGRAMMING POLICY STANDARDS

PAX TV recognizes its special respansibility 1o provide programming which reflects aur goal of
providing high quality, family friendly programming suitable for viewing by all family members
Our Commercial Policy Standards also should reflect that goal. This palicy applies 1o spor
advertising as well as lang-form advermisements/programming,

1. Stereorypes. Commercials which contain racial, ethaic or sexist stereatypes will not be
accepred.

Alcoholic Beverages:

154

a. Hard Liquar: Hard liquor advertising is unacceprable. Hard liquor is defined as,

bur not limited to, whiskey, brandy, gin, cordials, liqueurs and other distilled
spirits and mixtures.

Wine: Wine advertising is acceprable. The following standards should be
observed:

I. Advertising should not suggest or encourage heavy drinking.
2. Models and actors employed in such adverising should appear 10 be of

legal drinking age.
3. Advertising should carefully avoid any appeal to children.
c. Cackail Mixers/Mixes: Advertising is acceprable.
d. Beer advertising is unacceptable.

3. iqueor S s. Tav Bars:

a. Bars and ravems are not permirted to advertise by themselves if their sole purpose
is the sale/dispensing of alcohalic beverages. They may adverrise if they are par
of @ restaurant or hotel and mention in the ad is of that restaurant ar horel.

b. Liquor store advertising is not acceptable.

c. “Happy Hour™ and like phrases may be briefly used; advertising thar devares iself
entirely 10 2 Happy Hour is not acceptable.

4. On Camera Drinking:
Advertising that shows on-camera drinking of aleoholic beverages is not acceprahle.
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3 Bait and Switch Advertsing:

Adventising whereby goods and services which the advertiser has no invention of selling

and are offered merely 1o lure the custamer into purchasing higher priced substinmes is not
acceptable.

6. Casino Advertising:

PAX TV will accept advertising that promares the hotel or eriise ship entermainment
offered ar the hotel ar cruise ship or available through the hotel or cruise shup but will not accepr
direct references 10 bening Advertising for mejor gaming area hatels (i.c., Las Vegas, Atlantic

City) will nor be accepted. Any such advertising that encourages or refers 1o bening will not be
accepred.

a. Any video depiction of, or audio reference to, gambling activiries thar rake place
in & casino are not acceprable or any other gaming venue ar establishment of any
kind (i.e., riverbaar, cruise ship).

b. Advertising of hotels with casinos must focus on non-gambling activites and
facilivies gvailable at the hotel. These could include, for example, restaurants,
floor shows, lounges, shops, sports facilities, types of room accommodations, efc.

c. You may nat use the word “Casino” even if it is part of the hatel name.

d. Locally authorized or federally exempted gaming will be aceepred (i.e., Indian or
state approved casinos).

7. Contests/I onteries:

a. The broadcast of any advertisement or informarion conceming a lomery is
unacceptable and a criminal offense, excepr for state-conducted loneries. A
lontery cansists of three elements: the offering of & prize; that is dependent in
whole or in part upan chance; for which payment or other consideration be made
1o qualify for the prize. The element of consideration may not only mean money,
but substantial time and effort to enter a contest as well.

b. All details of a contest, including station conducted contests, must be submitted to
PAX TV Standards & Practices and Legal for appraval.

8. Conrtraceprive ucts an

ces. Such adventising is not
acceprable.

9, Cigars, Cigarenes, Pipes:

Cigarene advertising is unacceptable.
Advertising for any kind of smakeless tohaceo is unacceptable

Advertising for “linle cigars” is prohihited and linle cigars are defined as *1,000
of them cannor weigh more than three pounds.™
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Advertising for cigars and pipes is not acceprable.
10. Credit:

When advertising credit terms, the following consumer disclosure regulations must be
adhered 10:

a. Open End Credit. Open-end credis is a revolving credii line such as a bank credit
card (i.e.,, Visa, Mastercard) or a depariment store credit card that allows a
customer 1o make purchases or obmain loans on a continuing basis, If an
advertisement for open-end credit contains any of the following terms, addirional

disclasures are required:

1. When 2 finance charge will be imposed (as “interest charged from date of
purchase”);

2. Any charge other than a finance charge thar may be imposed as a part of
the repayment plan; or

3. Whether the creditor may acquire a security interest in the consumer's
property.

When any of the above terms are used, the advertiser must make the fallawing three
disclosures: '

1. Any 1ype of charge that could he imposed;

2. Any period rate that could be applied, such as the annual percentage rate
ar the variable periodic rate; and

3. Any membership or parricipation fee.

b. Closed-End Credis

Closed-End Credit includes all other types of consumer credit that do nor fall under
“Open-End Credit.” (i.c.: Loans obtained from a hank or finance company for the purchase of a
specific item, such as a house or car.)

The use of any of the fallowing four terms for closed-end credit requires additional
disclosures:

1. The amount or percentage of any downpayment;
2. The number of payments or period of repayment;
3. The amannt of any payment;

4. The amounr of any finance charge.

If any of the above terms are used, the ad shonld include disclosure of:
1. The amount of percentage of downpaymen;

2. The temms of repayment; and _
3. The annual percentage rate and whether the rate can be increasad.
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The following ftems will NOT trigger the addirional disclosures:

“Iust say charge it.”

“Up 16 Two years 1o pay.”

“Pay only 5% a month.”

~All major credit cards accepred.”
“Only pay $10.00 2 month."
*Charge some cash.”

“Qpen & revolving budget account,”
~Charge accounts available.”

3 c Leasing: Ads for auto, furniture or any other kinds of leasing need to disclose the
marerial termus of the lease or have a 1-800 number for consumers to call w
receive all of the relevant disclasure if they do not contain a lengthy disclosure

about the payments due and other terms.

The legal departmemt should review any such advertising about which there are
questions.

1. Cross Media Sales:

Commercials will be accepted with day and date if that nerwork will allow reciprocity for
PAX TV to air our day and date. The same applies 10 local station sales involving competing

stations. Nonetheless, the Network President must be notified prior 1o the scheduling of such
spots.

12.  Movie Adverdsing:

.. PAX TV should not be used for the promotion of materials designed 1o appeal to the

“fRurient, cven when the commercie] announcement itself is well produced and in good laste.

Further, advertising which demeans religion, race, sex or national origin shall not be used, nar
shall adventising which overemphasizes sex, crime, violence and brutality.

“G" Rated Morion Pictures: Advenising is accepied in all time periods.

“PG™ Rared Matinn Pictures: Advertising accepted in all time periads.

“PG-13" Rated Motion Picnares: Advertising accepted in all uime periods except
those adjacens o Children's Programming.

Advertising for "R” rated movies is acceptable for broadeast after 9 p.m., but only
on a case by case basis.

Advertising for “NC-17" rated movies is unaceepiable at any Hime.

Unraed movies are generally unaccepiable, bur Standards and Practices may designate
the promotion of such a film as acceptable.

13.  Magpazines: Adverising for Playboy, Playgirl, Penthouse and similar and related
“gamagazines, books and periodicals is not accepuable.
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14.  Cable TV. Advenising for cable systems/pay cable, pay TV channels which primarily
carry X-raied or so-called adult programming is unacceprable.

15. Foreiep Lenpuspe Programming. PAX TV wall nat aéccp: foreign-language news or
entertainment programming for broadeast unless said programming is film product purchased by
the Programming Deparmment for air on the Nerwark.

16.  Dating/Singles Services: Advertising is acceprable subject 1o the prior approval of
Standards and Pracrices.

17. irearms. unition, Fire

Advertising for rifles and ammunition as well as bows during hunring and fishing
programs is acceptable.

Adverising for auramatic fircarms and handguns is unacceptable.

Mail arder accaunys for firearms and ammaunirion is unacceprable.

Advertising for the sale of fireworks is unacceprable.

Adveising for licensed public firewarks display is acceptable.

Advenising for gun shows is unaccepiable.

18. se of ¥ ord ™ tee” in Advertising: The Federal Trade Commission actively
monitors advertising which make or implies guaranice terms. When advertising copy is
submitted 10 any PAX TV operation and makes reference ta a guarantee of the product or service
being advenised, the starion must request a copy of the full written guarantee applying to the

product ar service. The advertising copy should be compared to the full wrinten guarantee 1o
malke sure there is no misleading of the consumer.

19.  Racemack Advemising: Pavimuniel Adverdsing is unacceprable. Advertising for tip
sheets, dope sheets and the like is unacceprable.
20. eli

s: No religious programs, ar advertising of religious programs or
organizations which solicit financial compensation or payment by viewers is acceptable. Only

Iocal churches/synagogues and services generated fom the community of the station ajring such
programming/advertising will be accepted.

2].  Psychies. No advertising for the services of psychics ar numeralogists will be accepted.
22.  State Law; Professional Advertisine: Each welevision station should acquire a copy of the

rules and regulations governing the advertising of certain services and products issued by their
stare. These can usually be obtained by the stare broadcaster’s association or ather broadcasters

in the station’s market. These rules also state the rules each staie has pertaining to the regulation
of professional advertising (i.e., lawyers, plastic surgeons, ere.)
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EXHIBIT D
SPACE AND FACILITIES PLAN

Space and Facilities Provided by WNBC far PCNY Sraton

e access and use of sufficient office space and fumishings, including office equipment, for use
by PCNY Sration’s station/business manager and traffic manager.

o sufficient space for PCNY Station’s editng facilities, including all servers, receivers,
manitars, cables and other equipment associated with such facilities. Al PCNY ’s masier
control equipment will be iaregrared with WNBC's equipment.

e sufficient space o permit PCNY 10 maintain and make available 1o the public the PCNY

Station's public inspection file, subject to and in accordance with applicable requirements of
the Act.

sufficient space for PCNY Srtation’s studio transminter link or fiber feed and associared
equipmeny and sufficient space for or use of two TVRO sarellite dishes and assaciated

equipment. Microwave wansminer/zeceiver will be combined onvo existing WNBC
microwave dish if necessary.

teception services and telephone equipment with separare lines for use by PCNY Station
personnel, including facilities required 1o terminate such T-1 lines as are required to connect
the PCNY Sration’s computers to the PCC computer netwark in West Palm Beach, Florida.

WNBC Technical Services Provided by WNBC for PCNY Station

¢ monitoring and maintenance of PCNY Station’s technical equipment and faciliies and
assistance with the installation, repair, mainienance and replacement of PCNY Station's
equipment and facilities.

s services of necessary master conthnl operatars for PCNY Station's master conwal facilities
locared in the Smudio Building.

WNBC shall perform the engineering funetions of a Chief Operator for PCNY Starions, as
required by the rules and regulations of the FCC. ‘

Implementarion Plan

The above-described facilities and services shall be provided av such locations in or near
WNBC’s facility located ar 30 Rockefeller Plaza, New Yark, New York 10112 (the “Swudio
Building™) as are mumally acceptable to PCNY and WNRC.

The shove-described space and facilivies shall be provided in accordance with the timetable
estahlished by the parties. Subject 1o aperatianal feasibility and the partes reaching mumal
agreement an commersial serms and conditions, the target completion daie of operational
implemenration of the abave shall be not larer than October 31, 2000.
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EXHIBIT E
ANNUAL BUDGET

[See Anached)
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S A
REVENLUE (1)
_Local 2,170.722
| Nauonal 1.780 112
Pad Programming 2,947,165
TOTAL GROSS REVENUES 6,898,000
_Agency ComTugsions 1.034.700
NET REVENUES 5,863,300
OPERATING EXPENSES
JSA Comnussion (10%) 586.330
Local Sajes Cost Including Benefits 323.000
Nauanal Saies Cast Including Benefits (15%)
MCO Swif/Bensfits 50.000
Maintenance Casts 168,500
MCR Rent
Office Rent 38,125
Prometion/Ourside Advenising (2)
Postuage -
TravelEnterainment 5,000
Telephane 5.000
Miscellaneous
Construction ! BC (OTO) 369.000
TOTAL ORERATING EXPENSES 1,544,985
|
|
|
l




