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4. - Fees 

5. Delivery. DIRECTV shall receive and dis@ibute the signal of the Service as 
transmitted by PROGRAMMER in accordance with the terms of this Agreement. DIREWs 
licensed IFEs shall be solely responsible for the purchase and installation of all equipment 
necessary to receive the Service and all costs associated with receiving the Service on the 
Aircraft 

6. Marlretine Riehta. PROGRAMMER hereby grants to DIRECTV during the 
Tam the rights contained in this Section 6 (which rights may be assigned by DIRECTV to a 
participating IFE or Airline), but not the obligation, to be exercised by DIRECTV in its sole 
discretion, with respect to its marketing of the Service: (i) the right to use any and all marketing 
materials delivered by PROGRAMMER to DIRECTV (andor a participating JFE or Airline) for 
the purposes of marketing the Service (“Marketing Materials”); (ii) the right to manufacture and 
produce its own marketing materials (“DIRECTV Marketing Materials”), subject to the prior 
approval of PROGRAMMER, such approval not to be unreasonably withheld or delayed; and 
(iii) the right to use the Service’s names andor logos to market the Service as contemplated 
under this Agreement. 

7. Trademarb and Promotion. DIRECTV hereby acknowledges that the 
Service mark, any other marks identified by PROGRAMMER to DIRECTV in writing, the 
names of certain program and programming series, and the programming and other copyrighted 
material or other intellectual properties appearing in the Service are the property of 
PROGRAMMER. DIRECTV (and its LFES and the Airlines) shall not use such 
PROGRAMMER property in any way or to do any advertising or promotion mentioning the 
Service or the programming except as explicitly authorized hertin, or as approved in Writing by 
PROGRAMMER Once a particular use is approved by PROGRAMMER, DIRECTV may 
continue such use unless and Until PROGRAMMER provides written notice that it is revoking 
such approval. Without limiting the foregoing, uses by DIRECTV (and its IFEs and the 
Airlines) of such names and marks in a factual manner in routine pmotioual materials such as 
program guides, program listings, channel identifiers, bill stuffers and any material intended to 
advise passengers or potential passengers of the availability and scheddiig of the Service once 
initially provided or approved shall be deemed approved unless and until PROGRAMMER 
provides written notice that it is revoking such approval. 

8. ReDresentations and Warranties. 

(a) DmECTV represents, warrants and covenants to P R O G W R  that (i) 

246836  2 NC.1II.B 0195 



EXECUTION VERSION 

it has full power and authority to enter into this Agreement and perform its obligations 
hereunder; (ii) it shall comply with all material laws and regulations relating to the distribution 
of the DIRECTV Airborne Service to the Airlines; and (iii) the execution of this Agreement and 
the performance of its obligations hereunder does not and will not violate any applicable law. 

PROGRAMMER hereby represents, warrants and covenants to DIRECTV 
that (x) it possesses all necessary rights, and hereby grants such rights to DIRECTV, to authorize 
and permit DIRECTV to distribute the Service pursuant to the terms and conditions of this 
Agreement; (y) it bas full power and authority to enter into this Agreement and perform its 
obligations herean&, and (z) the execution of this Agreement and the performance of its 
obligations hereunder does not and will not violate any applicable law. 

(b) 

9. Indemnitk ation. 

(a) PROGRAMMER agrees to indemnify, defend and hold harmless 
PIRECTV and its directors, officers, agents and employees (collectively, "DIRECTV 
Indemnitees") from and against any and all claims, damages, liabilities, costs and expenses 
(including reasonable attorneys' fees) (collectively,"Claims") incurred in connection with (i) 
PROGRAMMER'S breach of this Agreement including the falsity or breach of any of 
PROGRAMMER'S representations and warranties hereunder; (ii) the content of the Service as 
iiuniied by PROGRAMMER to DIRECTV and distributed under and in accordance with this 
Agreement; and (iii) any Claim arising h m  PROGRAMMER'S marks, logos, or materials as 
provided by PROGRAMMER to DIRECTV, unless such Claim results h m  DIRECTV's use of 
such marks, logos or materials in bnrach of this Agreement or otherwise inconsistent with 
PROGRAMMER'S written instructions made to DIRECTV regarding such use. 

DIRECTV agrets to indemnify, defend and hold harmless 
PROGRAMMER and its directors, officers, agents and employees (collectively, 
"PROGRAMMER Indemnitees") h m  and against any and all Claims incurred in connection 
with (i) DIRECTV's breach of this Agreement including the falsity or breach of any of 
DIREcIlr's representations and warranties hereunder; (ii) DIRECTV's marketing of the Service 
(except to the extent resulting from PROGRAMMER'S marks, logos, or materials provided by 
PROGRAMMER); and (iii) any distribution by DIRECTV of the Service outside of the scope of 
this Agreement, as set for4b herein. 

(b) 

10. Assignment. Neither this Agreement nor any rights hereunder may be assigned 
by either party without the prior written consent of the other party except to an entity which, as 
ofthe date of this Agreement, controls, is controlled by or is under common control with the 
assigning party. 

1 1. Termination. 

Either party shall have the right to terminate this Agreement 
immediately in the event that the other party breaches any of the provisions of this Agmment 
and fails to cure such breach within thirty (30) days of receipt of notice of the breach h m  the 
non-breaching party. In the event of such termination hereunder, D I R E W  shall cause the 
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Airlines to cease exbibition of the Service pmptly. Neither PROGRAMMER nor D I R E W  
shall have any further liability to the other party, the IFEs or the Airlines m the event of 
termination hrreundcr, other than those liabilities and obligations which shall have accrued prior 
to the date of termination. 

12. ConfldenWty. The parties agree to kecp confidential the trrms of this 
Agreement, as well 88 all data, s d e s .  reports or other infomtion acquired h m  the other 
party’s personnel or files, and will not disclose any such information to third parties without the 
prior written consent of the other party. 

IN WITNESS WHEREOF, the undersigned parties have caused this Agreement to be 
executed by their duly authorized representatives as of the day and year first written above. 

By: 

N-.: W j , ,  Name: Michael Thornton 

Title : dl// Title: Senior Vice Rwident 

4 NC.II1.B 0197 
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OR1 GlNAL 
1 FULLY EXECUTED 1 

DIRECTWJETBLUE PARTNERSHIP 

PROGRAMMER COMPENSATION OFFER 

SbrVice(s): 

Cornpensatlon Calculation: 

National Geographlc, FX, and Fox Movie Channel 

Partlclpating Alr(lne(s): JetBlue 

Effectlve date: January 1,2005 

Please check the appropriate box below regarding the programmer compensation offer as 
described above, sign In the space indicated below and return this form to DIRECW by 
November 30,2004. 

If a form IS not received by the deadline, we will assume you have elected to decline the offer. 

19’1 accept the above compensation offer 

. -~ _. __ - - 

i’ 

0 I decllne the above compensation offer 

Acknowledged and accepted by: 

Title. s\ /p  

 ate: 31rr. 105 

Please return thls form to: 

Patricla lshlmoto 
Director, Programming Acquisltlons 

DIRECN . . .- - . . 
2230 East Imperial Hwy 
El Segundo, CA 00245 

NC.II1.B 0198 
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AMENDMENT 

This Amendment (~ “Amendment”) is entered into as of ths December-, 2005, 
with an effective date of January 1,2006 (“Amendment Effective Date”), by and between 
Satelites de Puerto Rico, Lid (“Affiliate’9 on the one hand, and NGC Network Latin 
America, LLC (“Senice Provider’? on the other hand, concerning Affiliate’s caniage of 
the Senice Provider’s television channel cwently hown as The National Geographic 
Chaunel {the ”channel’?. 

RECITALS 

A. Service Provider and Affiliate have entered into that certain Affiliation 
T m  Sheet dated as of August 9,2004 (the “Aereemenr); and 

B. For good and valuable consideration of the mutual promises and benefits 
contained herein and other good and valuable consideration, the receipt and snfliciency 
of which are hereby acknowledged, Service Pmvider and Affiliate hereby a- to 
modify and amend the Ageemet as follows: 

1. GENERAL. 

1 . 1  
sball have the meanings given to such terms in the Agreement. 

1.2 
certain provisions of the Agreement. To the extent that there are any inconsistencies 
between this Amendment and the Agreement, the terms of this Amendment shall govern 

acceptance or waiver of any other provision of the Agreement. Except as otherwise 
expressly provided in this Amendment, the provisions of the Agreement shall remain in 
fill force and effect. Unless a provision specifically provides otherwise, the terms and 
conditions of this Amendmenl shall be effective as of the Amendment E&tive Date. 
Upon tamination of the Agreement, this Amendment shd also terminate and be of no 
further force or effect 

2. AMENDMENTS. 

Definitions. Capitalized terms used in this Amendment but not defined herein 

Effect of Amendment: Amendment Effective Date. This Amendment amends 

__ - _. . -. on, 
_ _  

7tIl .S 

Section 2 of the Agreement shall be deleted in ~ts entirety and rcplaced wtb the 
following sentence: 

“ T m  shall mean the time period starting on 

3. BIIVDING CODIMITMENTS OF THE PARTIES; EXECUTION. The 
provisions of this Amendment shall constitute binding commitments and agreements on 
the part of both Service Provider and Affiliate immediately upon execution of this 



Amendment by both Service Provider and Affiliate and shell be effective as of Ihe 
Amendment Effective Date. This Amendment may be executed in counterparts, which as 
combined, shall be fully binding and effective. Further, this Amendment may also be 
executed by facsimile signatwes which facsimile signatures shall also be binding and 
effective. 

IN WITNFSS WHJZRJEOF, The parti- hereto have executed this Amendment a s  of the 
date first written above. 

SATELITES DE PUERTO RICO, LTD. NGC NETWOFiK 

BY By: 
Name: 
Title: Title: 

2 
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AFFILIATION TERM SHEET 
PUERTO RICO 

This Affiliation Term Sheet (the ‘Term Sheet”). dated as of August 9, 2004, sets forth the basic terms of 
amement between Satelites de P u a o  Rico, Ltd. (“Affiliate”), on the one hand, and NGC Network Latin 
America, LLC (“Service Provider”), on the other hand, conceming Affiliate’s carriage of the Service 
Pmvider’s television channel currently known a s  The Nationai Geographc Channel (the ‘‘Chmel’?. 

1. Distribution: The. Service Provider grants and mliate adepts the right and obligation to exhibit and 
distribute the channel in the Spanish Iangwge via direct-to-home (“Dm’) satellite television during 
the Tam (defined below) throughout the Territory (defued below) in a m d a n c e  with the t e r n  set 
forth herein, the Channel shall be 

’ ’ distributed to . . ___I ~ . .. .- 

(a) Delivcrv of Channels: Ebuimnenr. Tbe Service Providers shall provide the Channel to Afffnte, 
in accordance with the term and conditions set fonh in 

this Term Sheet. 

~~ . .- . 
~~ __i 

.~ 
~ 

~ 

-~ 

2. ’Ts” shall mesn 

3. ‘ T s  shall mean Puerto Rico and 

4. Launch Date: Affiliate shall launch the Channel throughout the Tenitory on or before 

5. hlonthlv Fee: Mi l ja te  shall pay to Service Providers a sum for each month during the Term (the 
“Monthly Fee’? equal to (a) the product of the applicable Subscriber Price set forth in Exhibit B 



EXECUTION COPY 
(which Exhibit is made part of th is  Term Sheet) multiplied by 

6. ‘ B w  shall include recipients of the Channel within the Temtory (whose reception is 
authorized by Affiliate (or any affiliated 01 successor company of Affiliate)) who are charged a 
special rate (e.g., commercial rate, bulk rate or ~ O U D  rate). mciudine 

to Service Providers for Bulk Subscribers 
The monthly fee paid by Affiliate 

shall be an amount equal to 

7. “Residential DTH Subscribers” :means residential subscribers authorized . 
Lo receive via DTH reception wichin the Territory 
)televisim.program service(s) dishibuted by Affiliate 

- - 
.. 

(a) Monthly Fee payments shall be made by ‘Ml iare  
Provider’s designee 

2 

to Service 



(b) Monthly Fees paid shall be paid 

(C) 

r- 
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. - 

9. Advertising: 6 (a) 
/ 
> /  

(b) Service Provider shall make available to Affrliate Per 
hour of time on The National Geographic channel which time may be used by Affiliate (or its 
respective affiliate) for promotional, cross-promotional and commercial purposes &e., for sale 
to third parties for revenues and all revenues generated therefrom shall be for the sole account 
of Affiliate or its affiliate. as applicable) (the “Pueno Rico Avails”). 

3 
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(d) The-Service Provider hereby agree that Affiliate shall be able to distribute and use any of the 
Puerto Rico Avails for distrjbuticm in Puerto Rico 

,,providedthatAfiiliateshallbe 
fully and exclusively responsible for MY i d  all claims, costs, damages 01 WcpenSeS reSUltbg 
from distribution of the h e r t o  Rico Avails by Affiliate (ar i!s assign-) and agrees to 
indemnify, defend and hold harmless Service Provider, its shareholders, subsidiaries, afhliated 
and related entities, and each of their respective officers, directors. employees. agents, 
successoTj, licensees and assigns (the "Service Provider Indemnified PartieS")L6m and 
against (and shall pay as incurred) any arid all claims, COSIS. damages or expenses incurred by, 
or threatened, imposed or filed against, any Service Provider Indemnified Party resulting from 
the distribution of the h e n o  Rico Avails by Affiliate. 

10. 

. 

11. 

4 
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13. Choice of Law: Jurisdiction: T h i s  Term Sheet and all matters collateral hereto shall be governed by 
the laws of the State of California, USA. applicable to contracts made and fully performed 
therein, without givmg effect to principles of conflict of laws, unless such an action or p r d i g  
is reqnird to be brought in another court to obtain such subjed matter jurisdiction over the matter 
in controversy. Any legal proceeding relating to this Term Sheet sball be institnted and prosecuted 
solely in, and each such party hereby irrevocably submits to the exclusive jurisdiction of, a State or 
Federal court in the County of Los Angeles, State of California, U.S.A. Each of the parties hereby 
waives any objection that it m y  have now or hereafter to the laying of the venue of any such 
action m proceeding in the manner provided in this subparagraph. 

14. Taminarion: Breach In addition to their other rights and remedies at law or in equity. hereunder 
DI otherwise, either pam/ may, by notifying the other party in writing, terminate this Term Sheet 
and h e b y  b n a t c  the Term as lo the Channel, if the othez party brex3ches any of its obligations, 

, . representations or warranties hereunder and, if capable of remdy. fails to cure such breach to such 
party’s satisfaction within . days after receivim written notice thereof. 

14.1 Remesentations and Warranties. Each of the parties hereto represents and wmants that ( i )  
the execution and performance of t h i s  Term Sheet not r~sul t  in a breach of or constitute 
a default under any of its contractual obligations, (ii) it has full powu and authority to enter 
into and perform th is  T a n  Sheet, (ii) performance by each such party under this Term 
Sheet will not infdnge or violate the rights of any third party or any law, and (iv) this Term 
Sheet has been duly authorized, executed and delivered by such party making this 

accordance with its tams. 

. .  
f b  

*pFse%tiiemad €&mesa- -7’. ln- - - . I I ~  

J 
14.2 Indemnification. Each party shall indemnify and hold the other party and its affiiates and 

theirr-ve employees, officers, agents, attorneys, stockholders and directors, and their 
respective succ~ssors, licensees and assigns ("indemnified Pmty’’) harmless from and 
against (and shall pay as incurred) any and all claims, proceedings, actions, damages, costs, 
expenses and other liabilities and losses (whether under a theary of strict liability, or 
otherwise) of whatsmver ldnd or mure incnrred by, or tbreatened. imposed or filed against, 
any Indemnified Party caused by any breach (or, with respect to doird party claims, alleged 
breach) by the indemnifying party of any representation. matend term. or agreement 
hereunder. 

J ’!k. 
./‘ 

14.3 L-: 

A. IN NO EVENT SHALL PARTY BE LLQLE FOR ANY rn~cmma, 
SPECIAL. OR CONSEQUENTIAL DAMAGES OCCASIONED BY ANY FAILURE 
TO PERFORM OR THE BREACH OF ANY OBLIGATION UNDEX THIS TERM 
SHHT FOR ANY CAUSE WHATSOEVER. 

ANY AND ALL EXPRESS AND IMPLED WARRANTIES ARE EXPRESSLY 
EXCLUDED AND DISCLAIMED BY BOTH PARTES. 

B. 
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c. IN NO EVENT SHALL ANY PROJECTIONS, FORECASTS ANLVOR 

ESTIMATES BY THE PARTIES HERETO (OR BY ANY OF THEIR 
RESECl’NB AFFILL4TES. DIRECTORS, OFFICERS. EMPLOYEES, AGENTS 
OR RELATED PARTIES) BE BINDING AS COMMRUENTS OR IN ANY WAY, 
PROMISES BY SUCH PARTY. 

The  team of Section 14 shall swive  termination of this T m  Sheet. 

15. Sen.ice: The license granted herein is limited to tk geographic boundaries ofthe Territmy. Except 
as set forth herein, Afhliae shall no! distribute, and will not knowingly authorize the distriboticm 
of, the Chmuel to any third party or to any location outside the geographic boundaries of the 
Territory without Senice Rovida’s express Written comeaL 

Subject to Section 9 above, Affiliate shall distribute the channcl in its entirety 
alteratioa, editing, at the rime transmitted by the Service Provider without 

delay. interrUption, deletion or addition of any nature whatsoever, 

.~ ~ ~ 
~ .~~~ . ~~.~ 

16. Confidentiality: This Term Sheet and any cMnspondence and discussions conducted in cormection 
therewith (including any Reports delivered by Affiliate hereunder) shall remain at all limes 
confidential. Nwithstanding this Section 16, either paay shall have the right to dklo~e  such 
information to their respective employees, officers and directors (aU as needed fo perform its 
obligations hereunder), advisors, potendal investors, insurers and financing entities (provided that 
such persons agree to be bound by the terms of this Section 16). and, in Ihe case of Afliliate, to its 
local operators and advisors of the official unsecured creditor’s cornmitt, of Afiiliate. 

Assimment: This Term Shee.t shall inure to the benefit of and Lx binding on the respectk assigns, 
transferees and successors of the parties hereto; provjded, however. that this Term Shcct may not be 
assigned by any party (including by law) without the prior written consent of the other p a  except 
as set forth io this Section. Either party may assign this T m  Sheet, including its rightS and 
obligations hereunder, without the approval of the other party (i) in the event of a caporate 
reshuctwing, merger, acquisition, sale or reorganization by such party or its parent mtiq, or (u) to 
entities under common control or ownership provided, however, that with respect to (i) through fii) 
all terms of this Term Sheet shall be fully binding upon the assignee. Funhermore, either party may 
assign this Term Sheet, including its rights and Obligations hereunder, to a tlii party upon the 
written consent of the other party, which consent shall not be ume3Sonably withheld, and provided 
that the assignor remains liable for the performance of such third party in accordance with all lcrms 
of this Tern Sheet. The assigning party shall provide the othcr party with reasonable prior w&en 
notice of any such assignment. 

Force Majeure. The Service Provider shall not be liable to Affiliate for failure to supply any 

/f L,, /jf 
f J 17. 

20. 

6 
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programming 01 any part thereof, nor shall m a t e  or be Iiable to lhe Service Provider, nor shall 
any party be in breach of &is Tam Sheet, for failure to carry any such programming or any part 
thereof, by reason of any act of God, labor dispute, failure or breakdown of satellite or other 
equipment 01 facilities not under the reasonable con&ol of the respective party, legal enactment, 
governmental order or regulation or any other s d a r  cause (excluding financial inability) heyood 
their respective control (''Force Majeure EvenI"). 
failure to deliver the Channel Lo Afhiate or a failure by Affiliate to carry the Clamel as requkd 

21 

22. Effect of this Term Sheet: Afiiliate and Service Provider agree to negotiate in good faith and execute 
long form d i a t i o n  agreements 

incorporating the term5 set 
f& herein. In the absence of such agreement(s), this Term Sheet sMI operate as the agreement 
between the parties with respect to the subjccf matter hereof. 

Countemarts. This Term Sheet may be executed in several counterparts, each of which shall be 
deemed an origind.. and aU such wnnterp%rts;,dogether shall constimte but one and the. same 

each p w  of an executed s i g n a m  page thq.of 

23. 

inshument. .The p d e s  also agree fbar tl&Tenr.Shcet shall also be binding upon the faXing by . .~ 
rbe other p;nty. 

. . c 
ACKNOWLEDGED AND AGREED: _~ ---. ~ 

.. 

SATELITES DE PUERTO WCO, LTD. 

NC.II1.B 0207 



~ 

.... 

EXECUTION COPY 

EXHIBIT A 

8 



.’ 06/26/2007 17:13 FAX 3105355416 PROGRAWINGACPUISITIONS QO08/Oll 

REDACTED 
FOR PUBLIC INSPECTION 

June 22,2007 

Derek Chang 
DIRECTV, INC. 
2230 East Imperial Highway 
El Segundo, California 

Re: 

Dear Derek 

We refer to that certain Affiliation Agreement for DTH Satellite Exhibition of Cahle Network 
Programming dated as of December 21,2004 (as amended from time to time, the “Affiliation 
Agreement”), by and among Fox Sports Direct (“w), a division of ARC Holding, Ltd., as 
successor to Sportschannel Cincinnati Associates, Sportschannel Ohio Associates and 
Sportschannel Florida Associates, and DIRECTV, Inc. (“DIRECTV”) on the other hand 
Capitalized terms used in this letter agreement and not otherwise defmed have the meanings set 
forth in the Affiliation Agreement. 

FSD and DIRECTV hereby agree., effective as of 
the Affiliation Agreement as follows: 

Amendment to Affiliation Agreement for FSN Florid0 and FSN Ohio 

(the “Effective Date”), to amend 

~ i .- - 1 A e f l i o w i n g s e n t e ~ - s t . l a l t b r a d d e d a n f K e  2 . . .  3 i 

Each reference in the Affiliation Agreement to “this Agreement’’ or words of similar meaning 
will mean and be a reference to the Aftiliation Agreement as amended or supplemented by this 

NC.1II.B 0209 
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DIRECTY. INC. 
Page 2 

letter agreement. Except as specif~ally amended in this letter agreement, (i) the Affiliation 
Agreement is, and will continue to be in full force and effect and (ii) except to the extent set forth 
herein, this 1ette.r agreement will not operate as a waiver of any provision of the Affiliation 
Agreement. This letter agreement may not be modified or amended, and no provision of this 
letter agreement may be waived, except in writing executed by each of the parties. 

This letter agreement may be executed in counterparts, each of which is an original and together, 
will constitute one and the same agreement. Any signature delivered by facsimile will be 
deemed an original s i g n a m  for all purposes and will be binding on the signing party. 

If you are in agreement with the foregoing, please execute and return to me two originals of this 
letter agreement. 

Very truly yours, 

NC.1II.B 0210 
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June 22,2007 

Derek Chang 
DIRECTV, INC. 
2230 East Imperial Highway 
E1 Segundo, California 

Re: 

Dear Derek 

Amendments to DIRECTV/Fox Term Sheet 

We refer to the DIRECTVlFox Term Sheet dated as of0ctobe.r 1,2004 (as amended frum time 
to time, the “Term Sheet”),’by and among Fox Sports Direct (“m’), a division of ARC 
Holding, Ltd., and other entities, on the one hand and DIRECTV, INC. (“DIRECTV”) on the 
other h a d .  Capitalized tenns used in this letter agreement and not otherwise defmed have the 
meanings set forth in the Term Sheet. 

FSD and DIRECTV hereby agree, effective as of ,  
the Term Sheet as fol~ows: 

1 .  The following sentence shall be added at the end of Section I(c)(iii): 

(the “Effective Date”), to amend 

~ _ _  ~ ~~ ~~~ ~ _ _ ~  . ~ ~ ~ ~.. ~ 

P r n S l i i  mi launch a n d a f m t c  
within the following. - .  regions (the “Additional Zi-Q 

codes“): 
“Additional 
“Extra Ziv Codes”): f . , . 

; and (B) launch and distribute 
. within the following ; regions (the 

- Zio C o d s ”  and together with the Additional Zip Codes, the 
~ ~ . . .  

the monthly base rate per residential subscriber for distribution of 
will equal 

2. The following sentence shall be added at the end of Section l(i)(ii): 
_-““ 

,_,__ .--XLC.I - --I- ~ ~ . . ~ . ~ ;  ,.-.,-.-... - . .. ~ ___-- r_p__,-_i 

3. The following sentence shall be added at the end of Section 8 of Exhibit A to the Term Sheet: 
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Each reference in the Term Sheet to "this Agreement" or words of similar meaning will mean 
and be a reference to the Term Sheet as amended or supplemented by this letter agreement. 
Except as specifically amended in this letter agreement, (I) the Term Sheet is, and will continue 
to be in full force and effect and (ii) except to the extent set forth herein, this letter agreement 
will not operate as a waiver of any provision of the Term Sheet. This letter agreement may not 
be modified or amended, and no provision of this letter agTeement may be waived, except in 
writing executed by each of the parties. 

This letter agreement may be executed in counterparts, each of which is an original and together 
will constitute one and the same agreement. Any signature delivered by facsimile will be 
deemed an original signature for all purposes and will be binding on the signing party. 

If you are in agreement with the foregoing, please execute and return to me hvo originals of this 
letter agreement. 

~ -. 

Very truly yourS, 

Agreed and Accepted By: Agreed and Accepted by: 

FOX SPORTS DIRECT, DIRECTV, INC. 
a division of ARC Holding, Ltd. 

Name: By: x&&J--- 
Title: 

Sr. V I  President 
Programming Acquisitions 
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FULLY EXECUTED i--1 
June 22,2007 

Derek Chang 
DirecTV, Inc. 
2230 East Imperial Highway 
El Segundo, California 

Re: Carriage of SportSouth 

Dear Derek: 

We refer to the DIRECTVlFox Tern Sheet dated as of nctober 1,’ 2004 (as amended from time 
to time, the “Term Sheet”), by and among Fox Sports Direct (“m), a division of ARC 
Holding, Ltd., and other entities, on the one hand and DIRECTV, Inc. (“DIRECTV”) on the 
other hand. Capitalized terms used in this letter agreement and not otherwise defined have the 
meanings set forth in the Term Sheet. 

FSD and.DIRECTV desire to incorporate DIRECTV’s carriage of SportSouth into the Term 
Sheet 

set forth in this letter agreement, 
In consideration of the mutual promises .. . .  . . 

FSD A d  DlRECTV hereby agree, effective as of 
- ~ - ~ + e % f f e e t i w B a t e ~ u a m c n c h h ~ w ~ .  

1. The second sentence of Section 1 is deleted and replaced with the following: 

““RSNs” - mean , FSN Arizona, FSN 
Defroif, FSN Midwesf, F& North, FSN Norfhwesf, FSM Pinsburgh, FSN Rocky Mounfain, 
FSN Soufh, FSN Southwesf, FSN Wesf. FSN West 2 (“West), SportSoufh (“S~ortSouW) 
and Sunshine Network.” 

2. The first sentence of Section l(a) is deleted and replaced with the following: 

‘‘The term (the “RSN Term”) will commence on the Effective Date and will end on 

3. The following sentence shall be added at the end of Section l@): 

NC.1II.B 0213 
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4 , B e ~ ~ f i r s t  sentence of Section I(c)(i) is deleted and replgcgd - with the following: 

“The base rate for SportSouth 
each of the RSNs 
clause (i) will be effective from 

is set forth in the table below. For 
the base rates for such RSNs set forth below in this 

5 .  The heading in the first table in Section l(c)(i) is deleted and replaced with 

6 .  The following table shall be added at the end of Section l(c)(i): 

7. Clause (B) of Section 1 (f) is deleted and replaced with the following: 

NC.1II.B 0214 
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8. The following new clause (v) shall be added at the end of Section l(i): 

“(v) SuortSouth. SportSouth shall consist of a twenty-four (24) hour per day advertiser- 
supported, professionally produced, satellite-delivered, video programming television service 
in the English language and shall include a mix of live regular season fames of the Atlanta 
Braves, Atlanta Hawks, and Atlanta Thrashers. 

i 
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9. The last sentence of Section I(k) is deleted and replaced with the following: 

10. The following clause (0 shall be inserted after Section (e) of Exhibit B to the Term Sheet: 

11. The territory in which SportSouth shall be considered an In-Market RSN is described by the 
-. zip codes listed on Schedule 1 attached hereto, 
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Each reference in the Term Sheet to “this Agreement” or words of similar meaning will mean 
and be a reference to the Term Sheet as amended or supplemented by this letter agreement. 
Except as specifically amended in this letter agreement, (i) the Term Sheet is, and will continue 
to be in full force and effect and (ii) except to the extent set forth herein, this letter agreement 
will not operate as a waiver of any provision of the Term Sheet. This letter agreement may not 
be modified or amended, and no provision of this letter agreement may be waived, except in 
writing executed by each of the parties. 

This letter agreement may be executed in counterparts, each of which is an original and together 
will constitute one and the same agreement. Any signature delivered by facsimile will be 
deemed an original signature for all purposes and will be binding on the signing party. 

If you are in agreement with the foregoing, please execute and r e m  to me two originals of this 
letter agreement. 

Very truly yours, 

Agreed and Accepted By: Agreed and Accepted by: 

FOX SPORTS DIRECT, DIRECTV, INC 
a division of ARC Holding, Ltd. 

-- .- 
--y* ’ 

6 4  w&q $+&-L By: 
Name: 
Title: 5*,/ Title: m N  

SI. vce President 
programming Acquismns 
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SCEJEDULE 1 
RSN Territorv Ziu Codes 
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REDACTED 
FOR PUBLIC INSPECTION [a 

ADDITIONAL PROGRAMMING ADDENDUM 

This Additional Programming Addendum (this “Addendum”) is made by and between FOX 
SPORTS DIREfl (“Network”), a division of ARC Holding, Ltd., and DIRECTV, INC. (“Affiliate”), 
effective as of (the “Effective Date”). 

Recitals 

A. Network and Affiliate have entered into the DIRECTVEox Term Sheet dated as of October 1,2004 
(as amended by this Addendum and as otherwise amended from time to time, the “Affiliation 
Ameement”). Pursuant to the Affiliation Agreement, Affiliate distributes the RSNs (as defined in the 
Affiliation Agreement) to its subscribers. Capitalized terms used in this Addendum &d not otherwise 
defined will have the meanings set forth in the Affiliation Agreement. 

B. Network has acquired the right to distribute Additional Programming that is not otherwise available as 
p a t  of the Fox RSNs. 

c. Network desirss to grant Affiliate the right to distribute. and Affiliate desires to accept the right and 
obligation to distribute, this Additional Rogramming BS part of the Fox RSNs under the Affiiiation 
Agreement on the terms and conditions set forth below. 

Agreement 

consideration of the mutual promises and covenants set forth in this Addendum, and for other good and 
valuable consideration, the receipt and sufficiency of which are acknowledged, the parties, intending to be 
legally bound, agRe BS f0110ws: 

‘ng” means 1. ADDITIONAL PROGRAMMING. “Additional F’roeramrm 
.. _. .~ __~_. 

2. TERM. This Addendum will commence on the Effective Date and will automatically terminate on (i) 
or (ii) if earlier, any termination or expiration of the Affiliation Agreement. 

Notwithstanding the foregoing, any accrued payment obligations relating to the Surcharge (as defined 
&low), calculated on a pro rata basis based on the amount of Additional R o ~ n g  actually 
delivered prior to the expiration or termination of this Addendum, will survive the termination or 
expiration of this Addendum. If this Addendum terminates or expires pursuant to clause (ii) above, all 
accrued Surcharge Fees will accelerate and become due and payable within bf the  date of such 
expiration or termination: 

3. LICENSE. Subject to rhe Aftiliation Agreement, Network licenses Affiliate the nonexclusive right to 
distribute, and Affiliate accepts the nonexclusive right and obligation to distribute each of (i) the 

as part of the distribution of FSN Wesr i 

1 
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