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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
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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,
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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

(11]



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 o