Tentatively agreed to terms of an initial contract between PN Purchaser Co, LLC (the “Employer”) and the Newspaper Guild/CWA Local 38010, subject to the parties agreeing to contract language for all terms and conditions, including without limitation the below described items:

· This Agreement shall be valid and binding only after Philadelphia Media Network Newspapers has provided written notice of employment for all members of the Union, such notice to be given no earlier than the closing date of the purchase of the business by PN Purchaser Co, LLC pursuant to the Asset Purchase Agreement dated April 23, 2010, and then this Agreement shall only become effective as of the first day Philadelphia Media Network Newspapers operates the business as the Employer and shall continue in full force and effect until the third anniversary of the first day Philadelphia Media Network Newspapers operates the business as the Employer.

· Eligible full-time and part-time employees, as defined in the governing plan documents, covered by the initial contract between PN Purchaser Co, LLC and the Newspaper Guild/CWA Local 38010, shall be permitted to participate in the Employer’s 401(k) Plan as permitted in the Plan document and under the same terms as the Employer’s non-represented employees; provided, however, that the Employer, at a minimum, agrees to match 50% of the employee’s contribution up to a maximum Employer match of 3%.

· All current employees shall have their weekly wage rates reduced by 2% upon the effective date of the initial contract between PN Purchaser Co, LLC and the Newspaper Guild/CWA Local 38010, except commissioned sales employees shall be subject to a total 6% reduction in commissions.
· Except for commission sales representatives, all full-time employees covered by this Agreement will be required to take a total of 10 unpaid furlough days each calendar year, and all part-time employees covered by this Agreement will be required to take a pro-rata share of 10 unpaid furlough days each calendar year.  New hires will also be required to take a pro-rata share of 10 unpaid furlough days each calendar year based on date of hire.  During unpaid furlough days employees shall not perform any work on behalf of the Employer.  If an employee is called to work on any of their scheduled furlough days, the employee will receive pay at the straight time rate for all hours worked that day, and will be allowed to reschedule the missed unpaid furlough day for any time during that calendar year.
· The above described reduced weekly rates of pay are for a regular workweek of 40 hours, excluding unpaid lunch per day.   
· During the first year of the initial contract between PN Purchaser Co, LLC and the Newspaper Guild /CWA Local 38010, there shall be no involuntary layoffs of employees represented by the Newspaper Guild/CWA Local 38010, and covered by the initial contract between the parties. 

· PN Purchaser Co, LLC will recognize the Newspaper Guild /CWA Local 38010 as the sole Collective Bargaining Agent for Editorial and Advertising employees employed at Philly.com, as defined in the initial Memorandum of Agreement between the parties; subject to the terms and conditions of the Memorandum of Agreement between the parties. 

· Amend Article 3 – To Whom Applicable.   The Employer agrees to reduce the number of exempt titles in the Inquirer Newsroom to 40 within 30 days of the effective date of this Agreement. The list of exempt titles will be determined by the Employer and provided to the Guild within 30 days of the effective date of this Agreement.
· Amend Article 3.4 of the Agreement:  Independent contractors and freelancers not covered by this Agreement may be utilized when the Employer, in its sole discretion, determines coverage is required in the best interest of the business.  The company agrees that an independent contractor and freelancer is someone who meets the tests of an independent contractor using the factors relied upon by the National Labor Relations Board to determine independent contractor status for such workers.

· Article 8 will be amended to reflect that employees will receive pay only for hours actually worked.  Overtime shall be paid at the rate of time and one-half the employee’s regular rate of pay.  Overtime shall be earned only on hours actually worked in excess of 40 in a week.  Overtime shall be paid for all hours actually worked during the seventh consecutive day of work in any given work week, even if the total hours worked in that workweek is less than 40.

· It is agreed by the Employer and the Guild that Article 10.4 – Added Responsibility will exclude both newsrooms. 

· Amend Article 11 of the Agreement to reflect current job classifications.

· Amend Article 11.2 of the Agreement to remove all references to Group 2 employees.  All former Group 2 employees will be placed at the appropriate step of the existing wage scale, or as the existing wage scale is modified as the parties mutually agree.

· It is agreed by the Employer and the Guild that Article 12.3 – Night Differential of the Agreement will be eliminated.

· It is agreed by the Employer and the Guild that Article 14.2 – Meal Allowance of the Agreement will be eliminated.

· It is agreed by the Employer and the Guild that Article 14.3 – Auto Allowance will be amended.  The Employer can only terminate authorization as a regular car user if the employee’s job assignment changes so that regular car use is no longer necessary.  The Employer must give a 30-day notice in writing of a change in status.

· It is agreed by the Employer and the Guild that present permanently assigned company car users will be given a 30 day notice on the effective date of this Agreement that their personal use of company cars will be terminated.

· Amend Article 22 – Severance Pay.  Employees shall be eligible for severance pay only in the event of an involuntary layoff or termination without cause.  If an employee is discharged for cause or voluntarily resigns he/she is not eligible to receive severance pay.  Eligible employees shall be entitled to receive severance pay in the amount of one week of their regular rate of pay at termination for every year of service, with a maximum benefit of 20 weeks of pay.  For purposes of severance pay, all employees shall be deemed new hires as of the effective date of this Agreement.

· Amend Article 23.1: The Employer will continue to contribute to the Guild’s Health & Welfare Fund at the current contribution rate of $204.95 per week or $5.123 per hour for a new 8 hour shift; provided that the rate will not increase during the term of the Agreement.  Contributions will be made for furlough hours.  See following item regarding Health Care Evaluation Subcommittee.

· Amend Article 25 – Job Posting and Bidding.  The Employer agrees to post on all Guild bulletin boards for 10 days, notices of all Guild job vacancies.

· Side Letter R will be eliminated and Article 26 amended with new Article 42 – Advertising Sales Employees.  Language covering advertising sales employees will be simplified and revised to decrease restrictions and improve employer’s flexibility for revenue generation.  In accordance with Article 27 (Reduction in Force) separate seniority lists will exist for commission sales representatives and salaried sales representatives.  Employer reserves the right to impose discipline including discharge for good and reasonable cause in accordance with Article 26.  Any employee determined by the Employer to have not made their revenue goal and have not completed their behavioral goals on the Advertising Sales Monthly Scorecard during the preceding accounting period will be subject to progressive discipline.  It is agreed that when an employee reaches the final warning stage of progressive discipline, the Employer, in its sole discretion, will have the right to transfer a salaried sales representative into a commission sales position.  These transfers will not under any circumstance be subject to the grievance and arbitration process provided for in Articles 38 and 49 (Grievance and Arbitration of this Agreement.  

· Amend Article 27.2 – K. PNI Advertising.  Salaried outside sales representatives and commission sales representatives will have separate seniority lists.

· Amend Article 27.4 of the collective bargaining agreement to eliminate all of the positions designated at the Inquirer and Daily News as so called “Core Beats” within the respective newsrooms.

· Most Favored Nations.  The following language will be a new Side Letter to the Agreement.  The Employer is seeking contract concessions, from all other unions representing employees in the workforce which are proportionate to the diverse and, to some extent unquantifiable, concessions accepted by the Guild herein.  The Employer warrants that it will insist upon such proportionate concessions from all other unions in a first collective bargaining agreement, in such form and composition as are agreed in good faith between the bargaining parties.  The Employer further agrees that should it assume the withdrawal liability or prospectively participate in any other union’s current multi-employer defined benefit pension plan in any such first agreement, it will take the equivalent action with respect to the current guild multi-employer defined benefit pension plan, notwithstanding any term or condition herein.  Any administrative claims paid to any pension plan are expressly excluded from the terms of the new Side Letter.

· On or before December 1, 2011, the Employer will establish a joint sustainability committee to address environmental issues.

· The Employer and the Guild will establish a joint task force to create, commencing in the third year of the Agreement, a profit sharing plan as designed by the Employer based on specific goals relating to EBITDA.

· The following language will be new Side Letter to the Agreement:  The Employer will review diversity hiring practices.

· The Employer and the Guild agree to establish a Health Care Evaluation Subcommittee within thirty days of the effective date of this Agreement.  The Committee will explore merging the Employer’s health benefit plan into the Guild’s plan.  The Guild and the Employer agree to fully cooperate in the collection of information as required by the Committee.  Review shall be completed no later than September 30, 2010.  After reviewing the committee’s recommendation, the parties must mutually agree upon any merger decision and the terms of such a merger.  There is no requirement for either party to agree to a merger of the Employer's plan into the Guild plan or the Guild plan into the Employer’s plan. See above item regarding Amendment to Article 23.1.

· It is agreed by the Employer and the Guild that Side Letter N of the Agreement will be amended to eliminate the use of paid interns.  Unpaid interns will be limited to 12 for the Inquirer and 8 for the Daily News.  

· Management Rights.  Except as set forth in this Agreement, all statutory and inherent rights, prerogatives and functions to manage the business, to direct and control the business and workforce, to make any decisions affecting the business, and to take actions necessary to carry out its business, are retained and vested exclusively in the Employer, including, but not limited to the following: the right to plan, determine, direct and control the nature and extent of all its operations and commitments; to determine the methods, procedures, materials, and operations to be used or to discontinue or to modify their use; to determine which programs and contracts to enter; to expand the business operations by acquisition, merger or other means; to discontinue the operation of the Employer by sale or otherwise, in whole or in part, its stock or assets; and in all respects to carry out, in addition, the ordinary and customary functions of management, whether exercised or not.

· No Strike/No Lockout.  It is mutually agreed that there shall be no strikes, lockouts, sit-downs, sit-ins, slowdowns, sympathy strikes, picketing, stoppage or interruption of work, or direct or indirect interference or disruption of the operations of the Employer during the term of this Agreement.  The Guild shall use every reasonable effort to prevent the above actions by any of its members employed by the Employer

· Separability.  If any term or provision of this Agreement is adjudged by a court or administrative body of competent jurisdiction to be in conflict with any law, such term or provision shall become invalid and unenforceable, but such invalidity or unenforceability shall not impair or affect any other term or provision of this Agreement, which shall remain in full force and effect.

