EXHIBIT 11

NATIONAL SALES AGREEMENT



NATIONAL SALES AGREEMENT

THIS AGREEMENT made as of this 16™ day of July, 2001, by and between the
National Broadcasting Company, Inc., a Delaware corporation (“NBC™) and Paxson
Communications Corporation, a Delaware cotporation (“Paxson™).

WITNESSETH:

WHEREAS. Paxson ownis and operates the television programming service
known as the PAX TV Network which is (i) broadcast on television stations owned and operated
by Paxson and its subsidiaries as well as on other television stations owned and operated by third
parties that have, dircctly o indirectly, entered into network affiliation, time brokerage or similar
agreements with Paxson (the “Network Broadcast Service™) and (i) distributed on multi-channel
programming distribution systems, including cable and satellite television systcms, whethet
analog or digital, which have entered into cable carriage, satellite distribution and similar
agreetments with Paxson (the “Network Cable Service™) and together with thc Network Broadeast
Service, the “PAX TV Network Service™);

WHEREAS, Paxson launched the PAX TV Network Service in August 1998 with
the goal of providing family-friendly entertainment programs on a 24-hour per day basis

nationwide, thereby reaching a demographic not fully scrved by the traditional broadcast and
cable television networks;

WHEREAS, Paxson and NBC have entered into an Investment Agrcement (the
“Investment Agreement™) and Stockholders Agrccment (the “Stockholders Agreement™). both

dated as of September 13. 1999, pursuant to which NBC has acquired a 32% minority ownership
interest in Paxson;

WHEREAS. NBC maintains a national spot sales organization for purposes of
selling advertising on its owned and operated television stations;

WHEREAS. in order to support the economic viability and developraent of the
PAX TV Network Service. Paxson desires to retain the services and expertise of NBC to sell
National Spot Advertiscments (as defined below) for those Paxson television stations listed on

Exhibit A attached hereto and made & part hereof (the “Paxson Stations™), and to perform related
sales support services;

WHEREAS, each of the Paxson Stations has entered into Joint Sales Agreements
with third parties (individually, the “JSA Partner™) pursuant to which cach JSA Partner has
agreed to scrve as the exclusive sales agent for the Station's national, regional and local spot
announcements (each JSA Partner is identified on Exhibit A);

WHEREAS, NBC currently sclis National Spot Advertisements for Paxson’s
television stations in eleven (11) designated market areas pursuant to Joint Sales Agreements
with NBC's owned-and-operated television stations (these eleven markets and stations are
identified on Exhibit B (the “Paxson-NBC JSA's"™) attached hereto and made a part hereof; and
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WHEREAS, it is the parties’ expectation that NBC, with its national spot salcs
experience and sales infrastructure, will improve the overall efficiency of the sales process and
reduce costs at each Paxson Station, thereby helping to ensure that thc PAX TV Network Service
remains a viable altemnative for both tclevision viewers and advertisers.

NOW, THEREFORE, in consideration of the premises and of the respectivc
representations and warranties hereafter set forth and of the covenants and agrecmcnts hetein
contained, the parties hereto covenant and agree with each other as follows:

1. Appointment of Sales Representative. Subject to the terms and conditions hereof,
Paxson hereby appoints NBC, annd NBC hereby agrees to act, as Paxson's sole and exclusive sales
representative for the sale of National Spot Advettisements for the Paxson Stations. The right to
sell, or represent Paxson with respect to sales of, National Spot Advettisements on the Paxson
Stations is hercinafter refetred to as “National Sales Rights®. For purposes of this Agreement:

“National Spot Advertisements" means commercial spot and Direct Response (“DR")
advertising which is sold, billed to or paid for by advertisers, their agencies or buying
scrvices other than (a) spot or DR advertising time sold for the simultaneous distribution
on the PAX TV Network in programming made available to the PAX TV affiliated
stations, including advertisements sold pursuant to the Network Sales Agreement
between Paxson and NBC; (b) spot or DR advertising time sold by the JSA Pattner’s
local sales persotinel to persons, firms or corporations located witbin the State or DMA
for such Paxson Station, depending on each situation; and (c) national barter advettising
time within syndicated programming sold, directly or indirectly, by (i) the producer or
distributor of such programming or (ii) by such Paxson Station on behalf of itself or the
producer or distributor of such programming. Paxson shall continue to scll national and
local long form commetcial advettising time for each Paxson Station.

“Advertising Contracts” means all contracts or orders (including blanket contracts,
purchase or insertion orders, invoices and extensions) placed by NBC with Paxson for the

distribution of National Spot Advcrtisements, consistent with industry custom and
practice.

Paxson shall use reasonable best cfforts to bave each JSA Partrier amend their respective
Joint Sales Agreements, substantially in the form of Exhibit C, to eliminate the national
spot sales responsibility from the JSA Partner and to appoint NBC as the Paxson
Station's exclusive national spot advertising sales represcntative. Paxson shall have no
obligation to pay or otherwise provide any considetation to such JSA Partner in order to
cnter into the amendment. The rates and availability for each Paxson Station's National
Spot Advertisements shall be established by the JSA Partner after meaningful
consultations with Paxson and NBC; provided, however in establishing such rates and
availability, the JSA Partner shall seek in all cases to maximize revenues from the sale of
Paxson advettiseing and shall not seek to benefit local sales to the detriment of National
Spot Advertisement.

2. Sales Services. For so long as NBC exercises the National Sales Rights, it shall
have the exclusive right to, and shall, provide Paxson and each JSA Partner with the following

services in connection therewith (collectively, the “Sales Services"): national sales and revenue
planning.
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3. [Intentionally omitted.)

4, Excluded Services. Except as the parties otherwise agree, the Sales Services shall
not include any setvices other than those set forth in Section 2 above. Paxson represents that it

currently subscribes to the Nielsen Station Index (“NSI™) for each Paxson Station and that during
the term of this Agreement, will continue to subscribe to the NSI for each Paxson Station and
will make such NSI reports available to NBC Personnel for sales purposes.

5. Annual Budgets. Not later than nincty (90) days prior to the end of each calendar
year during the Term, NBC shall submit to Paxson a budget (each an “Annual Costs Budgct™) for
the next calendar year, setting forth in rcasonable detaif all costs and expenses that NBC in good
faith expects to incur in exetcising the National Sales Rights and performing the Sales Services
during such upcoming year. including, without limitation, the costs of ajl personnel (including
salary, incentives, bonuses, benefits and payrolt services), propetty, equipment (including repairs
and maintenance), office space, office space modifications, utilities and sales marketing costs
(collectively, the “NBC Sales Costs™). The NBC Sales Costs may be changed during such
calendar year upon mutual agreement between Paxson and NBC as reasonably required under the
then cutrent circumstances. At the same time, NBC shall submit to Paxson a budget (each an
“Annual Sales Budget™) setting forth NBC's projected sales revenues with respect to National
Spot Advertisements fot the upcoming year, as well as the assumptions underlying those
projections, including ratings assumptions (it being understood that “ratings” mean the average
annual ratings for the applicable local market by daypart measured by total households). NBC
understands and agrees that such budget information shall be shared by Paxson with its

respective JSA Partner as reasonably necessary to cstablish the annual budget for each Paxson
Station.

6. Reimbursement of Costs.

(A) No later than 15 days after the beginning of cach calendar quarter duting the Term,
NBC shall submit to Paxson an activity statcment setting forth in reasonable detail the
NBC Sales Costs actually incurred by NBC during the prior quarter (an “Activity
Statement™). Within 15 days after receiving the Activity Statement, Paxson shall pay
to NBC by wire transfer the full amount of the NBC Sales Costs set forth therein, as
adjusted to account for any over-reimbutsement or undet-reimburscment of NBC
Sales Costs during the prior quarter as reflected in the Activity Statement. The
Activity Statement submitted to Paxson on or before J anuary 15, 2002 will set forth
the actual NBC Sales Costs incurred by NBC during the period up to and including
Decembet 31, 2001.

(B) Notwithstanding the foregoing, unless otherwise agreed to by the parties, Paxson shall
not be requited to reimburse NBC for any NBC Sales Costs to the extent that Paxson
has already reimbursed NBC for NBC Sales Costs incutred during such calendar year
in an aggregate amount that exceeds the total Annual Costs Budget, as may be
adjusted from time to time, for any particular Paxson Station for that calendar year by
more than five percent (5%); provided, however, that any proportionate increases in
NBC Sales Costs for (i) agency commissions and (ii) variable sales compensation. in
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each case resulting from sales exceeding the Annual Budget (as adjusted from time to
time) shall not be considered overages for purposcs of this provision..

7. Transition of National Sales and Conitmencement Date. NBC will commence
exercise of the National Sales Rights as of the date hereof (the “Comtmencement Date™). Paxson
and NBC shall, in good faith, cooperate in the orderly transfer from Paxson to NBC of the
National Salcs Rights and the Sales Services as contemplated hereunder. In connection
therewith, NBC shall take such steps as NBC rcasonably requites in connection with exercising,
in good faith, the National Sales Rights, including, familiarizing NBC personnel with the Sales
Services to be provided by NBC to Paxson and each JSA Partner.

8. National Sales Commission.

(A)  Inconsideration of NBC agreeing to cxcrcise and perform in good faith the
National Sales Rights as contemplated hereunder, and in addjtion to reimbursement of the
NBC Sales Costs pursuant to Section 6, Paxson shall pay to NBC, on a quarterly basis as
set forth below, a commission based fee (the “National Sales Commission™) determined
with respect to Net Revetiues (as defined below) calculated at the rate of five percent
(5%) of the amount by which Net Revenues for such quarter exceed the Baseline Revenue
(as defined below). “Net Revenue” shall be defined as (i) gross receipts on all National
Spot Advertisements sold by NBC and collected by Paxson, NBC or any other party on
behalf of Paxsou, less agency, buying service or other sales commissions actually paid to
or withheld by the advertiser or agency, as the case may be. “Baseline Revenue" shall be
defined as the amount equal to the product of (y) ten (10) and (z) NBC Sales Costs for

such quarter. Paxson will pay the National Sales Commissions as set forth in paragraph
(B) below,

(B)  Within five (5) days after the end of each month, Paxson shall deliver to NBC a
billing report organized by account setting forth all necessary details of all Advertising
Contracts placed by NBC during such month (a “Monthly Billing Report™), along with
copies of all correspouding invoices which were rendered to agencies or advettisets.
Within fifteen (15) days after each calendar quarter, NBC shall deliver to Paxson (i) a
collections pacing repott fot such quarter (each a “Quattetly Pacing Report™) and (ii) an
invoice (a “Commission Invoice™) setting forth in reasonable detail the National Sales
Commission owed to NBC for such quarter, as calculated pursuant to the applicable
Quarterly Pacing Report. Within fifteen (15) days of its receipt of 2 Commission Invoice,
Paxson shall pay the National Sales Commission set forth therein to NBC via wire
transfer. Notwithstanding any provision hereof to the contrary, in the event Paxson fails
to make payment of a National Sales Commission due NBC as provided herein, interest
will be charged on such amount (excluding any amounts teasonably disputed by the
parties) due at the rate of ten percent (10%) per annum commeticing with the first day on
which such amount was due and ending on the date on which the National Sales
Commission and all accrued interest is paid in full.

9. Term of ent: Orderly Termination of National Sales Rights.
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(A)

(B)

©

D)

(E)

The tetm of this Agreement (the *Term™) shall continue from the datc hereof until
November 19, 2009.

The foregoing notwithstanding, either party shall have the right to terminate this
Agreement sooter if the Operating Rights shall become terminable under and as
defined in the Stockholders Agreement (an “NBC Ownership Change Event™);
provided, however, that in the event of such termination. NBC may not terminate the
Agreement catlier than six (6) months after the date of the NBC Ownership Change
Event and Paxson may not terminate the Agreement earlier than the date of the
termination of the Operating Rights.

The foregoing notwithstanding, if at any time during the term of this Agreement the
number of Paxson Stationts who appoint NBC as such Paxson Station's exclusive
national spot advertising sales representative equals ten (10) or fess, NBC shall have

the right to terminate this Agreement upon forty-five (45) days prior written notice to
Paxson.

During the period from the date hereof to the date which commences the applicable
notice period prior to the scheduled or validly noticed elective termination under this
Section 9, neither Paxson nor any JSA Partner that amends its Joint Sales Agreement
as provided in Section 1 shall hire, retain, use or appoint any other sales
representative, agency or other party for the sale of any of the National Spot
Advertisements. In the event of any termination of this Agreement, NBC shall be
paid any earned National Sales Commission for any valid Advertising Contracts sold
priot to the effective date of the termination of this Agreement for broadeast within
ninety (90) days thereafter. In the event of any termination by any party, NBC shall
continue to sell National Spot Advettisements in good faith prior to the effectiveness
of such termination, utilizing rates and other customary terms and practices to the
same extent as if no such termination were to occur. If at any time NBC submits a
valid Advertising Contract and any of Paxson or the JSA Partner or a Paxson Station
thereafter in bad faith sells, directly or indirectly, another National Spot
Advertisement covered by such valid Advertising Contract, NBC shall be entitled to a
National Salcs Corasuission in respect thereof to the same extent as if such valid
Advertising Contract had been aired on the Paxson Stations and generated actual Net
Revenues.

Upon forty-five (45) days prior written notice to NBC, or sooner upon mutual
agreement, Paxson may add or delete a Paxson Station and JSA Partncr to or from the
stations that are the subject of this Agreement; provided, however, that NBC shall
have the right to adjust the Annual Budget accordingly.

Certain Covenants son.

(A)

nysa

Paxson agrees to list NBC as the exclusive national spot advertising sales
tepresentative for the Paxson Stations in all applicable trade listings and in its own
advertising and promotional material if and when listings of sales representatives
are published by Paxson. NBC shall list appropriately itself as the exclusive sales

n-d bital
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tepresentative for Paxson with respect to all National Spot Advertisements on the
Paxson Stations in all applicablc tradc listings.

(B)  Paxson agrces to forward to NBC all orders for National Spot Advertisements
reccived directly by Paxson, JSA Partner or any of their respective affiliates. In
addition, Paxson agrees to promptly notify NBC when any advertiser, advertising
agency or othet party makes a direct approach to Paxson, JSA Partner or any of
their respective affiliates for the purpose of purchasing any National Spot
Advettisements. In the event of such approach, Paxson shall cause any such
affiliate to notify the advertiser, advettising agency or other party that the National
Spot Advertisetnent schedule will be placed through NBC on the same terms and
conditions as though it were placed directly with Paxson, JSA Partner or such
affiliate and the contract for the orders will be issued by NBC.

(C)  Paxson shall use its best efforts to collect all sums due to Paxson under
Advertising Conttacts.

11.  Certain Covenants of NBC

(A)  NBC shall use its commercially reasonable efforts to promote the PAX television
stations in connection with the sale of National Spot Advertisements to solicit
National Spot Advertisements and interview advertisers or their representatives to
service advertising accounts in a business-like manner and to give assistance in
the collection of delinquent accounits sold by it, all with the aim of maximizing
advertising revenue for the PAX television stations.

(B) NBC agrees to maintain a staff of qualified employees adequate to perform its
obligations undet this Agreement.

(C)  NBC shall naintain its office(s) and conduct its business in its own name, shall
pay, as reimbursable NBC Sales Costs, all applicable license fees or other fees in
connection with the conduct of its business hereunder and, with respect to any
employee hired by NBC on or aftet the date heteof for putposes of carrying out
the Sales Sctvices, shall discharge all of the obligations and responsibilities of any
employer, if applicable, under any federal, state or local laws, regulations or
orders now or hereafter in force. Such obligations include, but are not limited to,
those relating to taxes, unemployment compensation ot insutance, social security.
workers' compensation and disability benefits, including the filing of all returns
and reports required of employers and the payment of all taxes, assessments,
contributions and other sums required of employets.

(D)  NBC agrees to comply with Paxson’s policy regarding advertising and
programming content attached hereto as Exhibit D, as the satme may be amended
by Paxson from time to time and delivered to NBC and with all terms, provisions.
conditions and testrictions contained in agreements with Paxson’s programming
service suppliers governing the sale, solicitation and/or exhibition of advertising
ot promotional material within or on such programming service supplier’s
programming setvices carried on the PAX TV Network Service, but only to the
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extent Paxson has previously advised NBC in writing of any such term, provision,
condition or restriction. Paxson shall notify NBC of any objections it has to the
content of advertising, or violations of the advettising and programming policy of
Paxson, or any violation of any programming service agreement, ptovided, that no
prior failure to object ot assert a violation shall be deemed to be, express or

implied, a waiver or modification of NBC's obligations set forth in the preceding
sentence.

NBC shall not enter ifito any barter arrangements on behalf of Paxson without the
express priot written consent of Paxson. following written notice to Paxson of all
matetial terms, including without limitation, the valuation and disposition of
batter competisation.

Representations and Warranties

Each of Paxson and NBC represents and warrants that its execution of this
Agreement is duly authorized and that its performance of its obligations hereunder
shall not violate any obligatiotis, commitments or undertakings previously entered
into by such party in any contract, agreement or instrument.

Paxson represents and watrants that it has provided NBC with all data and other
information available to Paxson that is reasonably related to the preparation of the
Injtial Budget and NBC's ability to carry out the National Sales Rights as set forth
herein, including any information relating to long-term advertising commitments,
excessive discounts or guarantees or other unusual terms and conditions of
advertising commitments (collectively, the “Sales Information™). All such Sales
Information is true and complete in all material respects and does not contain any
untrue staternent of a material fact or omit to state a material fact necessary to
make any statement therein non misleading.

Miscellaneous.

This Agreement is subject to all applicable laws, including without limitation,
existing and future rules and regulations of the Federal Communications
Commission.

The failure of any party to this Agreement to insist upon the strict performance of
any of the terms and conditions of this Agreement shall not be deemed a waiver of
any subsequent breach or default of the terms and conditions hetein contained.

This Agreement shall be decmed made, executed and delivered in the State of
New York at the New York City office of NBC pursuant to the laws of the State
New York and shall be construed under the laws of New York.

The invalidity of any of the terms and conditions of this Agreement shall not
invalidate or affect the remainder of this Agreement.
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(6)
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(8)

9)

Aa san )

NBC may assign its rights under this Agreement in whole or in part only to an
affiliate of NBC, but no such assignment shall relicve NBC of its obligations
hereunder. Paxson may not assign any of its rights or delegate any of its duties
under this Agreement without NBC's prior written consent. Paxson agrees to
assign its rights with respect to this Agreement to any successor owner of Paxson
or PAX TV Network Service and shall use its best efforts to cause such successot
owner to assume all of the obligations of Paxson hereunder.

Each of NBC and Paxson shall, keep confidential the terms of this Agreement;
provided, however, that it shall not be a breach of this paragraph for the parties to
disclose information regarding said terms to their attorneys, accountants or tax
advisors, or as may be requited by law to any governmental agency or authority.
ot to a duly constituted arbitrator or court of law; it being understood that: (2) with
regard to disclosute to any attorney, accountant or tax advisor. the party so
disclosing shall inform the person receiving the information of the applicable
provisions of this Agreement governing confidentiality 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 so disclosing shall
take all reasonsblc 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 so disclosing shall
provide prompt written notice to the other party of the possible necessity 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, and act
in good faith to preserve the information from public disclosure.

All notices hereunder shall be made in writing and delivered in accordance with
the instructions set forth in Section 10.2 of the Investment Agreement.

This Agreement constitutes the entire agreement between NBC and Paxson. 1tis
expressly understood that any change or modification of the terms or conditions of
this Agreement must be made by an instrument in writing, duly exccuted by an
officer of NBC and by a duly authorized officer of Paxson.

The tcrms of this Agreement shall apply to the partics heteto and any of their
successors or assigns and is not intended to, and shall not be construed to. create
any right enforceable by any other person or entity.

[End of Page]
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IN WITNESS WHEREOF, the patties hereto have duly executed this Agreement
this 16" day of July, 2001.

PAXSON COMMUNICATIONS CORPORATION

a0 (ol

Name: _DEAN  &oodMAN
Title:__PRESDEIT “PAX TV

NATIONAL BROADCASTING COMPANY, INC.
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Exhibit A

PAXSON STATIONS
Call Letters Market JSA Partner
KKPX(TV) San Francisco, CA Granite Broadcasting Corporation
WPXA(TV) Atlanta, GA Gannett Company, Inc.
KWPX(TV) Seattle, Washington Belo Corp.
WVPX(TV) Cleveland, Ohio Gannett Company. Inc.
WXPX(TV) Tampa, FL Mcdia General. Inc.
KPXM(TV) Minneapolis. MN Gannett Company, Inc.
KPPX(TV) Phoenix, AZ Gannett Company, Inc.
KPXC(TV) Denvet, CO Gannett Company, Inc.
KSPX(TV) Sacratento, CA Hcarst-Argyle Telcvision, Inc.
WOPX(TV) Otlando, FL Hearst-Argyle Television, Inc.
KPXG(TV) Portland, OR Belo Corp.
WIPX(TV) Indianapolis, IN Dispatch Broadcast Group, Inc.
WPXE(TV) Milwaukee, Wisconsin Journal Broadcasting, Inc.
WPXI(TV) Buffalo, NY Gannctt Company, Inc.
WGPX(TV) Greensboro, NC Hearst-Argyle Tclevision, Inc.
KPXF(TV) Fresno, CA Granite Broadcasting Cotporation
WPXR(TV) Roanoke, VA Media General. Inc.
KPXO(TV) Honolulu, Hawaii Hearst-Argylc Television, Inc.
KGPX(TV) Spokane, Washington Cowles Broadcasting
WSPX(TV) Syracuse, NY Ramcom Ametica, Inc.
WMPX(TV) Portland, Mainc Gannctt Conpipany, Inc.
KUPX (TV) Salt Lake City, Utah
WLPX (TV) Charleston, WV
WBNA(TV) Louisville, KY
WNPX(TV) Nashville, TN
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Paxson Station

WPXN(IV)

KPXN(TV)

WwWCPX(TV)

WPPX(TV)

KPXD(TV)

WWPX(TV) & WPXW(TV)
WPXM(TV)

WHPX(TV)

WRPX(TV) & WEFPX(TV)
WPXH(TV)

WPXQ(TV)

Exhibit B

PAXSON-NBC JSA's

NBC Station

WNBC-TV
KNBC-TV
WMAQ-TV
WCAU-TV
KXAS-TV
WRC-TV
WIVI-TV
WVIT-TV
WNCN-TV
WVTM-TV
WIAR-TV

11

Market

New York, NY
Los Angeles, CA
Chicago. IL
Philadelphia, PA
Dallgs, TX
Washington, DC
Miami, FL
Hartford, CT
Raleigh, NC
Birmingham, AL
Providence, RI
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Exhibit C
JSA AMENDMENT LETTER
[Date})

Ladies and Gentlemen:

This letter is provided in connection with the Joint Sales Agreement dated as of
—= 200__, by and between Paxson Communications of (“Paxsott”) and
(“Provider™) (the “JSA™) and when fully executed below will amend
the JSA as hereinafter provided. Capitalized terms used and not otherwise defined herein have the
respective meanings assigned thereto in the JSA. The parties hereby amend the JSA as follows:

1. Section 1.4(a) of the JSA is amended to provide that Provider's sales obligations and
responsibilitics will be limited to the sale of local spot and DR and local long form
advertisements to be broadcast on the Paxson Station during the days and at the times set
forth on Exhibit A thereto. Additionally, Section 1.4(2) is amended to provide that
Provider’s national sales representative will no longer represent the Paxson Station for the
purpose of selling National Spot Advertiscments. Rather, the Paxson Station will be
represented by the PAX/NBC National Sales Organization (“PAX/NBC NSO") for the
purpose of selling all National Spot Advertisements included in the Paxson Advertisements.
No change will be made to the commission structure for Provider in respect of spot or DR
advertising titne sold by Provider's local sales personnel to persons, firms or corporations
within the State or DMA. For purposes of the JSA, “National Spot Advertisements™ shall
mean commctcial spot and DR advertising which is sold, billed to or paid for by advertisers,
their agencies or buyitig setvices other than (a) spot or DR advertising time sold for the
simultaneous distribution on the PAX TV Network in programming made available to the
PAX TV affiliated stations: (b) spot or DR advertising time sold by Provider's local sales
personnel to persons, firms or cotporations located within the State or DMA for such Paxson
Station, depending on each situation; and (c) national barter advertising time within
syndicated programming sold, directly or indirectly, by (i) the producer or distributor of such
programming or (ii) by Station on behalf of itself or the producer ot distributor of such
programming. Paxson personinel shall continue to sell national long form commercial
advertising time for the Paxson Station. trade listings.

2. Each of Paxson and Provider agrees to list PAX/NBC NSO as the exclusive national spot
advertising sales representative for the Paxson Station in all applicable trade listings and in
its own advertising and promotional material if and when listings of sales reptesentatives are
published by Paxson or Provider. PAX/NBC NSO shall list appropriately itself as the
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exclusive sales represestative for the Paxson Station with respect to all National Spot
Advertisements in all applicablc trade listings.

2. Each of Paxson and Provider agrees to forward to PAX/NBC NSO all orders for National
Spot Advertisements reccived directly by Paxson, Provider or any of their respective
affiliates. Tn addition, each of Paxson and Provider agrees to promptly notify PAX/NBC
NSO when any advertiser, advertising agency or other party makes a ditect approach to
Paxson. Provider or any of their respective affiliates for the putpose of purchasing any
National Spot Advertisements. In the event of such approach, Paxson and Provider shall
cause any such affiliate to notify the advertiser, advertising agency or other party that the
National Spot Advertisement schedule will be placed through PAX/NBC NSO on the same
terms and conditions as though it were placed divectly with Paxson, Provider or such affiliate
and the contract for the orders will be issued by PAX/NBC NSO. Provider agrees that it will
not during the term of'the JSA Agreement or any extensions, hire, retain, use or appoint any

other persons, firm or corporation (other than PAX/NBC NSO) for the sale of National Spot
Advertisements on the Paxson Station.

3. The rates and availability for National Spot Advertisements on the Station shall be established by
Provider after meaningful consultations with Paxson and PAX/NBC NSO; provided, howevcr, in
establishing such rates and avaijlability, Provider shall seck in all cases to maximizc revenucs
from the sale of Paxson Advertising and shall not seck to benefit local sales to the detriment of
National Spot Advertisements.

S. Paxson shall use its best efforts to collect all sums due to Paxson under Advettising Contracts.

6. Each of Paxson and Provider represents and warrants that its executjon of this letter
agreement is duly authorized and that its performance of its obligations hereunder shall not

violate any obligations, commitments or undertakings previously entered into by such party
in any contract, agreement or instrument.

7. Each of Paxson and Provider tepresents and wartants that it has provided NBC with all data
and other information available to Paxson and Providcr that is reasonably related to the
preparation of the Initial Budget and NBC"s ability to carry out the Nationial Sales Rights as
set forth herein, including any information relating to long-term advertising commitments,
excessive discounts or guarantees or other unusual terms and conditions of advettising
commitments (collectively, the “Sales Information™). All such Sales Information is true and
complete in all matetial respects and does not contain any untrue statement of a material fact
or omit to state 2 material fact necessaty to make any statement therein non misleading.

8. The confidentiality provision of the JSA shall also apply to this letter agreement.

9. This letter agreement may be executed in separate counterparts, with the same effect as if the
sighature on each counterpart were upon the same itistrument.

10. All other terms and conditions of the JSA remain the same. If the foregoing correctly sets
forth your understanding of our intentions with respect to the matters set forth above, please

indicate by executing a copy of this letter agteement as provided below and returning the
same to us.
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Sincerely yours.
Paxson Communications of . Inc.

By:
Title:

Accepted and Agreed as of this
day of . 2001

By:
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Exhibit D

PAX TV COMMERCIAL/PROGRAMMING POLICY STANDARDS

PAX TV recognizes 1ts special responsibility to provide programmng which reflects our goal of providing
high quality, farmly thendly programming suitable for viewing by all farmly membets. Qur Commercial

Policy Standards also should reflect that goal. This policy applics to spot advertising as well as long-form
advertisemnents/programyming.

L. Stereotypes. Commercials that contain racial, ethnic or sexist steteotypes will not be accepted.
2. Alcohohc Beverages:

a. Hard Liquor: Hard hiquor advertising is unacceptable. Hard hiquor is defined as,
but not limited to, whiskey, brandy. gin, cordials, liqueurs and other distilled
spitits and mixtures.

b. Wine: Wine advertising is acceptable. The following standards should be
observed:

1. Advertising should not suggest or encourage heavy drinking.
2. Models and actors employed in such advertising should appear to be of legal

drinking age.
3. Aduvertising should carefully avoid any appeal to children.

c. Cocktail Mixers/Mixes: Advettising is acceptable.

d. Beer advertising 1s unacceptable.

3. Liquor Storcs, Taverns, Bars:

a Bars and taverns are not permitted to advertise by themselves if their sole purpose
is the sale/dispensing of alcoholic beverages. They may advertise if they are part
of a restaurant or hotel and mention in the ad 1s of that restaurant or hotel.

b. Liquor store advertising is not acceptable.

<. “Happy Hour" and like phrases may be briefly used; advettising that devotes itsclf
entirely to 2 Happy Hour is not acceptable.

4, On Camera Dritiking:
Advertising that shows on-camera drinking of alcoholic beverages is not acecptable.

s Bait and Swijtch Advertis

Advettising wheteby goods and services which the advettiser has no intention of selling and arc
offered merely to lure the customer into purchasing higher priced substitutes is not aceeptable.

6. Casino Adverttising:
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PAX TV will accept advertising that promotes the hotel of ctuise ship cntertainment offered at the
hotc! or cruise ship or available through the hotel or cruise ship but will not aceept dircct references to
betting Advertising for major gaming area hotels (i.e.. Las Vegas, Atlantc City) will not be accepted. Any
such advertising that encourages of tefers to betting will not be aceepted.

a.

Any video depiction of, ot audio refetence to. gambling activities that take place in a

casifio are not acceptable or any other gaming venue or establishment of any kind (1.e.,
riverboat, cruise ship).

Advertising of hotels with casinos must focus on non-gambling activities and facilities
availablc at the hotel. These could include, for example. restaurants, floorshows, lounges,
shops, sports facilities, types of room accomtmodations, etc.

You may not use the word “Casino™ even if 1t is part of the hotcl name.

Locally authorized or federally exempted ganng will be accepted (i.e.. Indian or state
approved casit10s).

Contests/] otteties:

a.

The broadcast of any advertisement or information concerning a lottery is unacceptable
and a criminal offense, except for state-conducted lotteties. A lottery consists of three

elements: the offering of a prize: that is dependent in whole or in part upon chance:; for
which payment or other consideration be made to qualify for the prize. The clement of

cousideration may not only mean money, but substantial time and effort to enter a contest
as well.

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

Contraceptive Products and Pregnancy Termination Services: Such advertising is not acceptable.

Cigars. Cigarettes, Pipes:

Credit:

Cigarette advertising is unacceptable.

Advertising for any kind of smokeless tobacco is unacceptable.

Advertising for *little cigars" is prohibited and little cigars ate defined as “1.000 of them
cannot weigh more than three pounds.”

Advertising for cigars and pipes is not acceptable.

When advertising credit terms, the following consumer disclosure regulations must be adheted to:

n0z/11'd

Open End Credit. Open-end credit is a revolving credit line such as a bank credit card
(i.e.. Visa, MasterCard) or a department store credit card that allows a customer to make
purchases or obtain loans on a continuing basts, If an advertisement for open-cnd credit
contains any of the following terms, additional disclosures are requited:

L When a finance charge will be imposed (as "intcrest charged from date of
purchase");
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2. Any charge other than a finance charge that may be imposed as 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 arc used, the advertiser must make the following three disclosures:

1. Any type of charge that could be imposed;

2. Any peniod rate that could be applied, such as the annual percentage rate or
the variable periodic tate; and
3. Any membership or participation fee.

b. Closcd-End Credit

Closed-End Credit includes al] other types of consumer credit that do not fall under "Open-End Credit.” (
i.e.: Loans obtained from a bank or finance company for the purchase of a specific item, such as a house or
car.)

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

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

The amount of any payment;
4, The amount of any finance charge.
If any of the above tetms ate used, the ad should include disclosute of:
1. The amount of percentage of the down payment;
2 The tetms of repayment; and
3. The annual percentage rate and whether the rate can be increased.

The following 1tems will NOT trigger the additional disclosures:

“Just say charge it."

“Up to two years to pay."

“Pay only 5% a month."

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

"Opet1 a revolving budget account.”
“Charge accounts available.”

c. Leasing: Ads for auto, fumiture or any other kinds of leasing need to disclose the material
tetms of the lease or have a 1-800 number for consumers to call to teceive all of the relevant
disclosure if they do not contain a lengthy disclosure about the payments due and other
terms.

The lcgal department should review any such advertising about which there are questions.

1l Cross Media Sales:
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Commercials will be accepted with day and date if that network will allow reciprocity for PAX TV
to arr our day and date. The same spplies to local station sales involving competing stations. Nonetheless,
the Nctwork President must notificd prior to the scheduling of such spots.

12 Movie Advertising:

PAX TV should not be used for the promotion of materials designed to appeal to the prurient, even
when the commercial announcement itself is well produced and in good taste. Further, advettising which

demeans religion. race, sex or national origin shall not be used. nor shall advertising which overemphasizes
sex. crime, violence and brutality.

“G" Rated Motion Pictures : advettising is accepted in all time penods.

“PG™ Rated Motion Pictures: Advertising accepted in all time periods.

"PG-13" Rated Motion Pictures: Advettising accepted in all time penods except those
adjacent to Children's Programming.

Advertising for “R’ rated movies is acceptable for broadcast after 9 p.m., but onty on a casc
by case basis.

Adbvettising for "NC-17" rated movies is unacceptable at any time.

Utyated movies are generaily unacceptable, but Standards and Practices may designate the
promotion of such a film as acceptable.

13. Magazines: Advertising for Playboy. Playgrl, Penthouse and similar and related magazines. books
and periodicals is not acceptable.

14. Cable TV: Advertising for cable systems/pay cable, pay TV channels which ptimarily carry X-rated or
so-called adult programming 1s unacceptable

15. Foreign Language Programming: PAX TV will not accept foreign-language news or entertainment
programming for broadcast unless said programming is film product purchased by the Programming
Depattment for air on the Network.

16.  Datmng/Sinples Setvices: Advettising is acceptable subjcct to the prior approval of Standards and
Practices.

17. Firearms, Ammumtion, Fiteworks:

Advertising for rifles and ammunition as well as bows dunng hunting and fishing programs
1s acceptable.

Advertising for automatic firearms and handguns is unacceptable.

Mail order accounts for fiteatms and amumunition is unacceptablc.

Advernising for the sale of fireworks is unacceptable.

Advertising for licensed public fireworks display is acceptable.

Advettising for gun shows 15 unacceptable.

18.  Use of the word "Guarantee" {n Advertising: The Fedetal Trade Commission actively monitors
advertising which make ot implics guarantee torms. When advertising copy is submutted to any PAX TV
operation and makes reference to a guarantee of the product or service being advertised, the station must
request 2 copy of the full written guarantee applying to the product or service. The advertising copy should
be compared to the full written guarantee to make sure there is no misleading of the consumer.
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19. Racetrack Advertising: Pari-mutuel Advertising is unacceptable. Advertising for tip sheets, dope sheets
and the like is unacceptable.

20. Religious Programs: No religious programs, or advertising of religious programs or organizations
that solicit financial compensation or payment by viewets is acceptable. Only local churches/synagogucs and
services generated from the community of the station ainng such programming/advertising will be accepted.

21. Psychics: No adverhsing for the services of psychics or numerologists will be accepted.

22, State Law: Professionial Advettising : Each television station should acquire a copy of the
rulcs and regulations governing the advertising of certain services and products issued by theur state.

These can usually be obtained by the state broadcaster's association or other broadcasters in the
stationt's matket. These rules also state the rules cach state has pertaining to the regulation of
professional advertising (i.e. lawyers, plastic surgeons, ctc...)
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EXHIBIT 12

CERTIFICATE OF DESIGNATIONS OF
8% CLASS B (NBC) PREFERRED STOCK



CERTIFICATE OF DESIGNATION OF THE POWERS,
PREFERENCES AND RELATIVE, PARTICIPATING,
OPTIONAL AND OTHER SPECIAL RIGHTS OF 8% SERIES B
CONVERTIBLE EXCHANGEABLE PREFERRED STOCK
AND QUALIFICATIONS, LIMITATIONS AND RESTRICTIONS THEREOF

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

——————————

Paxson Communications Corporation (the “Corporation™), a corporation organized and
existing under the General Corporation Law of the State of Delaware, does hereby certify that,
pursuant to authority conferred upon the board of directors of the Corporation (the “Board of
Directors™) by its Certificate of Incorporation, as amended (hereinafter referred to as the
«Certificate of Incorporation”), and pursuant to the provisions of Section 151 of the General
Corporation Law of the State of Delaware, said Board of Directors, on September 9, 1999, duly
approved and adopted the following resolution (the “Resolution™):

RESOLVED, that, pursuant to the authority vested in the Board of Directors by its
Certificate of Incorporation, the Board of Directors does hereby create, authorize and
provide for the issuance of 8% Series B Convertible Exchangeable Preferred Stock, par
value $.001 per share, with a liquidation preference of $10,000 per share, consisting of
41,500 shares, having the designations, preferences, relative, participating, optional and
other special rights and the qualifications, limitations and restrictions thereof that are set
forth in the Certificate of Incorporation and in this Resolution as follows:

(2)  Designation. There is hereby created out of the authorized and unissued shares of
Preferred Stock of the Corporation a class of Preferred Stock designated as the *8% Series B -
Convertible Exchangeable Preferred Stock.” The number of shares constituting such class shall
be 41,500 and are referred to as the “Series B Convertible Preferred Stock.” The liquidation
preference of the Series B Convertible Preferred Stock shall be $10,000.00 per share.

(b) Rank. The Series B Convertible Preferred Stock shall, with respect to dividends
and distributions upon liquidation, winding up or dissolution of the Corporation, rank (i) senior
10 all classes of Common Stock of the Corporation and to each other class of Capital Stock of the
Corporation or series of Preferred Stock of the Corporation hereafter created, the terms of which
do not expressly provide that it ranks senior to, oron a3 parity with, the Series B Convertible
Preferred Stock as to dividends and distributions upon liquidation, winding up or dissolution of
the Corporation (collectively referred to, together with all classes of Common Stock of the
Corporation, as “Junior Securities™): (ii) on a parity with any class of Capital Stock of the

" Corporation or series of Preferred Stock of the Corporation hereafter created the terms of which
expressly provide that such class or series will rank on 2 parity with the Series B Convertible
Preferred Stock as to dividends and distributions upon liquidation, winding up or dissolution
(collectively referred to as “Pparity Securities™), provided that any such Parity Securities not



issued in accordance with the requirements of paragraph (f)(i) hereof shall be deemed
to be Junior Securities and not Parity Securities; and (iii) junior to the Existing Preferred
Stock and to each other class of Capital Stock of the Corporation or series of Preferred Stock
of the Corporation hereafter created the terms of which expressly provide that such class or series
will rank senior to the Series B Convertible Preferred Stock as to dividends and distributions
upon liquidation, winding up or dissolution of the Corporation (collectively referred to as “Senior
Securities™), provided that any such Senior Securities not issued in accordance with the
requirements of paragraph ()(i) hereof shall be deemed to be Junior Securities and not Senior
Securities. '

(¢)  Dividends.

@) Beginning on the Issue Date, the Holders of the outstanding shares of

Series B Convertible Preferred Stock shall be entitled to receive, when, as and if declared by the
Board of Directors, out of funds legally available therefor, dividends on each share of Series B

. Convertible Preferred Stock at the hi gher of (determined on a cumulative basis from the Issue
Date to the date of such determination) (x) 2 rate per annum equal to 8% of the Original Issue
Price, which rate shall be adjusted on the fifth anniversary of the Issue Date to equal the Cost of
Capital Dividend Rate, which rate shall remain in effect thereafter for so long as the Series B
Convertible Preferred Stock shall be outstanding, and (y) the aggregate cash dividends per share
paid on the Class A Common Stock from the Issue Date to the date of such determination,
multiplied by the number of shares of Class A Common Stock into which each share of Series B
Convertible Preferred Stock is convertible. All dividends shall be cumulative, whether or not
earned or declared, on a daily basis from the Issue Date, but shall be payable only at such time or
times as may be fixed by the Board of Directors or as otherwise provided herein. Dividends shall
be payable to the Holders of record as they appear on the stock books of the Corporation on such
dates as the Board of Directors may determine with respect to such dividends. Dividends shall
cease to accumnulate in respect of shares of the Series B Convertible Preferred Stock on the date
of the redemption of such shares unless the Corporation shall have failed to pay the relevant
redemption price on the date fixed for redemption.

(ii)  All dividends paid with respect to shares of the Series B Convertible
Preferred Stock pursuant to paragraph (c)(i) shall be paid pro rata to the Holders entitled thereto.

(iii) Dividends payable on the Series B Convertible Preferred Stock for any
period less than a year shall be computed on the basis of a 360-day year of twelve 30-day months
and the actual number of days elapsed in the period for which payable.

(d) Liquidation Preference.

. () In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Corporation, the Holders of shares of Series B Convertible
Preferred Stock then outstanding shall be entitled to be paid, out of the assets of the Corporation
available for distribution to its stockholders and before any distribution shall be made or any
assets distributed to the holders of any cf the Junior Securities, including, without limitation, the
Common Stock of the Corporation. an amount in cash equal to the greater of (A) the liquidation
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preference for each share outstanding, plus without duplication, an amount in cash
equal to accumulated and unpaid dividends thereon to the date fixed for liquidation,
dissolution or winding up, and (B) the amount per share payable upon liquidation, dissolution or
winding up to the holders of shares of the Corporation's Class A Common Stock (without
deduction for the liquidation preference otherwise payable pursuant to clause (A) hereof),
multiplied by the number of such shares into which the shares of Series B Convertible Preferred
Stock are then convertible. Exceptas provided in the preceding sentence, Holders of Series B
Convertible Preferred Stock shall not be entitled to any distribution in the event of any
liquidation, dissolution or winding up of the affairs of the Corporation. If the assets of the
Corporation are not sufficient to pay in full the liquidation payments payable to the Holders of
outstanding shares of the Series B Convertible Preferred Stock and all Parity Securities, then, (x)
should the holders of the Series B Convertible Preferred Stock be entitled to receive the
liquidation amount described in clause (A) above, the holders of all such shares shall share
equally and ratably in such distribution of assets first in proportion to the full liquidation
preference to which each is entitled until such preferences are paid in full, and then in proportion
to their respective amounts of accumulated but unpaid dividends; and (Y) should the holders of
the Series B Convertible Preferred Stock be entitled to receive the liquidation amount described
in clause (B) above, the holders of all such shares shall share equally and ratably in such
distribution of assets in proportion to the full liquidation payments to which each is entitled.

(ii)  For the purposes of this paragraph (d), neither the sale, conveyance,
exchange or transfer (for cash, shares of stock, securities or other consideration) of all or
substantially all of the property or asscts of the Corporation nor the consolidation or merger of
the Corporation with or into one or more entities shall be deemed to be a liquidation, dissolution
or winding up of the affairs of the Corporation.

(e) Redemption.

@) Optional Redemption. (A) Commencing on the fifth anniversary of the
Issue Date, the Corporation may, at its option, at any time and from time to time, redeem, in
whole or in part, in the manner provided for in paragraph (e)(ii) hereof, any or all of the
outstanding shares of Series B Convertible Preferred Stock, at a price per share equal to the
Redemption Price.

(B) Intheeventofa redemption pursuant to paragraph (e)(i)(A) hereof
of only a portion of the then outstanding shares of the Series B Convertible Preferred Stock, the
Corporation shall effect such redemption on a pro rata basis according to the number of shares
held by each Holder of the Series B Convertible Preferred Stock, except that the Corporation may
redeem all shares held by any Holders of fewer than one share (or shares held by Holders who
would hold less than one share as a result of such redemption), as may be determined by the
Corporation, provided that no optional redemption shall be authorized or made unless prior

.thereto full accumulated and unpaid dividends are declared and paid in full, or declared and 2
sum in cash set apart sufficient for such payment, on the Series B Convertible Preferred Stock for
all dividends prior to the Redemption Date.

(ii)  Procedures for Redemption. (A) Atleast 90 days prior to the date fixed
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for any redemption of the Series B Convertible Preferred Stock pursuant to paragraph (e)@),
written notice (the “Redemption Notice™) shall be given by first class mail, postage prepaid, to
each Holder of record on the record date fixed for such redemption of the Series B Convertible
Preferred Stock at such Holder's address as it appears on the stock books of the Corporation,

:ded that no failure to give such notice nor any deficiency therein shall affect the validity of
the procedure for the redemption of any shares of Series B Convertible Preferred Stock to be
redeemed except as to the Holder or Holders to whom the Corporation has failed to give said
notice or to whom such notice was defective. The Redemption Notice shall state:

(1) the Redemption Price;

(2) whether all or less thau all the outstanding shares of the Series B Convertible
Preferred Stock are to be redeemed and the total number of shares of the Series B
Convertible Preferred Stock being redeemed;

(3) the date fixed for redemption;

(4) that the Holder is to surrender to the Corporation, in the manner, at the place
or places and at the price designated, his certificate or certificates representing the
shares of Series B Convertible Preferred Stock to be redeemed; and

(5) that dividends on the shares of the Series B Convertible Preferred Stock to be
redeemed shall cease to accumulate on such Redemption Date unless the
Corporation defaults in the payment of the Redemption Price.

(B)  Each Holder of Series B Convertible Preferred Stock shall
surrender the certificate or centificates representing such shares of Series B Convertible Preferred
Stock to the Corporation, duly endorsed (or otherwise in proper form for transfer, as determined
by the Corporation), in the manner and at the place designated in the Redemption Notice, and on
the Redemption Date the full Redemption Price, for such shares shall be payable in cash to the
Person whose name appears on such certificate or certificates as the owner thereof, and each
surrendered certificate shall be canceled and retired. In the event that less than all of the shares
represented by any such certificate are redeemed, a new certificate shall be issued representing

the unredeemed shares.

(C)  On and afier the Redemption Date, unless the Corporation defaults
in the payment in full of the Redemption Price, dividends on the Series B Convertible Preferred
Stock called for redemption shall cease to accumulate on the Redemption Date, and all rights of
the Holders of redeemed shares shall terminate with respect thereto on the Redemption Date,
other than the right to receive the Redemption Price, without interest; provided, however, that if a
notice of redemption shall have been given as provided in paragraph (ii)(A) above and the funds

* necessary for redemption (including an amount in respect of all dividends that will accrue to the
Redemption Date) shall have been segregated and irrevocably deposited in trust for the equal and
ratable benefit of the Holders of the shares to be redeemed, then, at the close of business on the
day on which such funds are segregated and set aside, the Holders of the shares to be redeemed
shall cease to be stockholders of the Corporation and shall be entitled only to receive the
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Redemption Price.

(iii) Redemption at the Option of the Holders. The Series B Convertible
Preferred Stock is subject to redemption at the option of certain Holders in accordance with the
terms and conditions set forth in Article IX of the Investment Agreement.

6] Voting Rights. Holders of Series B Convertible Preferred Stock shall have no
voting rights, except as required by the General Corporation Law of the State of Delaware, and as
expressly provided in this Certificate of Designation.

(i) (A) So long as any shares of the Series B Convertible Preferred Stock are
outstanding, the Corporation may not issue any additional shares of Series B Convertible
Preferred Stock, any new class of Parity Securities or Senior Securities (or amend the provisions
of any existing class of capital stock to make such class of capital stock Parity Securities or
Senior Securities) without the approval of the holders of at least a majority of the shares of Series
B Convertible Preferred Stock then outstanding, voting or consenting, as the case may be,
together as one class; provided, however, that the Corporation may, without the approval of the
holders of at least a majority of the shares of Series B Convertible Preferred Stock then
outstanding, voting or consenting, as the case may be, together as onc class: (I) issue a new class
of Senior Securities (or amend the provisions of any existing class of capital stock to make such
class of capital stock Senior Securities) at any time after the Common Stock Trading Price first
exceeds 120% of the Conversion Price (as then in effect) for 20 consecutive trading days; (1I)
issue additional shares of Existing Preferred Stock, Parity Securities of Senior Securities, which
Senior Securities are pari passu with the Existing Preferred Stock, and which Senior Securities
or Parity Securities require cash dividends at a time and in an amount not in excess of one
percentage point greater than the dividend rate borne by any series of the Existing Preferred
Stock (as existing on the Issue Date) and which does not prevent either the payment of cash
dividends on the Series B Convertible Preferred Stock or the exchange of the Series B
Convertible Preferred Stock for the New Exchange Debentures, in an amount sufficient to
acquire any series of the Existing Preferred Stock in accordance with its terms on the Issue Date
(including any premium required to be paid), plus the amount of reasonable expenses incurred by
the Corporation in acquiring such series of Existing Preferred Stock and issuing such additional
Existing Preferred Stock, Parity Securities or Senior Securities (as the case may be); with such
shares being issued no sooner than the date the Corporation repurchases, redeems or otherwise
retires such series of the Existing Preferred Stock; and (III) issue additional shares of Existing
Preferred Stock as dividends on the Existing Preferred Stock in accordance with the certificates

of designation of the Existing Preferred Stock, as in existence on the Issue Date.

(B) Solongasany shares of the Series B Convertible Preferred Stock
are outstanding, the Corporation shall not amend this Resolution so as to affect materially and
adversely the rights, preferences or privileges of Holders of shares of Series B Convertible

. Preferred Stock without the affirmative vote or consent of Holders of at least 2 majority of the
issued and outstanding shares of Series B Convertible Preferred Stock, voting or consenting, as
the case may be, as one class. given in person or by proxy, either in writing or by resolution
adopted at an annual or special meeting.



(C)  While any of the Series B Convertible Preferred Stock is
outstanding, the Corporation shall not amend or modify the Indenture for the New Exchange
Debentures (the “New Exchange Indenture™) in the form executed by the parties thereto (except
as expressly provided therein in respect of amendments without the consent of Holders of New
Exchange Debentures) as permitted by Section 8.02 of the New Exchange Indenture to be
amended or modified by (I) a majority vote (x) without the affirmative vote or consent of Holders
of at least a majority of the shares of Series B Convertible Preferred Stock then outstanding or,
(y) if any New Exchange Debentures are then outstanding, without the affirmative vote or
consent of, in the aggregate, Holders of at least a majority in liquidation preference of the Series
B Convertible Preferred Stock and holders of at least a majority in principal amount of the New
Exchange Debentures, or (II) unanimous consent, without the consent of each Holder of Series B
Convertible Preferred Stock and each holder of New Exchange Debentures, in the case of éach of
clauses (I)(x) and (y) and (II), voting or consenting, as the case may be, as one class, and given in
person or by proxy, either in writing or by resolution adopted at an annual or special meeting (in
the case of Holders of Series B Convertible Preferred Stock and, in accordance with the terms of
the New Exchange Indenture, in the case of holders of New Exchange Debentures).

(D)  Except as set forth in paragraph (f)(i)(A) above, the creation,
authorization or issuance of any shares of any Junior Securities, Parity Securities or Senior
Securities or the increase or decrease in the amount of authorized Capital Stock of any class,
including Preferred Stock, shall not require the consent of Holders of Series B Convertible
Preferred Stock and shall not be deemed to affect adversely the rights, preferences or privileges
of Holders of Series B Convertible Preferred Stock.

(ii)  Without the affirmative vote or consent of Holders of a majority of the
issued and outstanding shares of Series B Convertible Preferred Stock, voting or consenting, as
the case may be, as a separate class, given in person or by proxy, either in writing or by
resolution adopted at an annual or special meeting, the Corporation shall not, in a single
transaction or series of related transactions, consolidate or merge with or into, or sell, assign,
ransfer, lease, convey or otherwise dispose of all or substantially all of the Corporation’s assets
(as an entirety or substantially as an entirety in one transaction or series of related transactions)
10, another Person (other than a Wholly-Owned Subsidiary with, into or to another Wholly-
Owned Subsidiary) or adopt 2 plan of liquidation unless (A) either (I) the Corporation is the
surviving or continuing Person or (II) the Person (if other than the Corporation) formed by such
consolidation or into which the Corporation is merged or the Person that acquires by conveyance,
transfer or lease the properties and assets of the Corporation substantially as an entirety or, in the
case of a plan liquidation, the Person to which assets of the Corporation have been transferred
shall be a corporation, parmership or trust organized and existing under the laws of the United
States or any State thereof or the District of Columbia; (B) the Series B Convertible Preferred

- Stock shall be converted into or exchanged for and shall become shares of such successor,
transferee or resulting Person with the same powers, preferences and relative, participating,
optional or other special rights and the qualifications, limitations or restrictions thereon, that the
Series B Convertible Preferred Stock had immediately prior to such transaction. (C) immediately
after giving effect to such transaction and the use of the proceeds therefrom (on 2 pro Jorma
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basis, including giving effect to any indebtedness incurred or anticipated to be incurred
in connection with such transaction), the Corporation (in the case of claus® (1) of the
foregoing clause (A)) or such Person (in the case of clause (IT) of the foregoing clause (A)) shall
be able to incur at least $1.00 of additional Indebtedness (other than Permitted Indebtedness)
under paragraph (1)(@) hereof: (D) immediately after giving effect to such transactions, no Voting
Rights Triggering Event shall have occurred or be continuing; and (E) the Corporation has
delivered to the transfer agent for the Series B Convertible Preferred Stock prior to the
consummation of the proposed transaction an Officers’ Certificate and an Opinion of Counsel,
each stating that such consolidation, merger or transfer complies with the terms hereof and that
all conditions precedent herein relating to such transaction have been satisfied. For purposes of
the foregoing, the wansfer (by lease, assignment, sale or otherwise, in a single transaction or
series of related transactions) of all or substantially all of the properties and asscts of one or more
Subsidiaries of the Corporation, the Capital Stock of which constitutes all or substantially all of
the properties and assets of the Corporation shall be deemed to be the transfer of all or

substantially all of the properties and assets of the Corporation.

(i) (A) (D the Corporation fails to discharge any redemption or conversion
obligation with respect to the Series B Convertible Preferred Stock; (II) the Corporation fails to
make a Change of Control Offer (whether pursuant to the terms of paragraph (h)(v) or otherwise)
following a Change of Control if such Change of Control Offer is required by paragraph (h)
hereof or fails to purchase shares of Series B Convertible Preferred Stock from Holders who elect
10 have such shares purchased pursuant to the Change of Control Offer: (IIT) the Corporation
breaches or violates one of the provisions set forth in any of paragraphs (1)), (1)Gi)s (1)(iii) or
(1)(iv) hereof and the breach or violation continues for a period of 60 days or more after the
Corporation receives notice thereof specifying the default from the holders of at least 25% of the
chares of Series B Convertible Preferred Stock then outstanding; (TV) the Corporation fails to pay
at the final stated maturity (giving effect to any extensions thereof) the principal amount of any
Indebtedness of the Corporation or any Restricted Subsidiary of the Corporation, or the final
stated maturity of any such Indebtedness is accelerated, if the aggregate principal amount of such
Indebtedness, together with the aggregate principal amount of any other such Indebtedness in
default for failure to pay principal at the final stated maturity (giving effect to any extensions
thereof) or which has been accelerated, aggregates $10,000,000 or more at any time, in each case,
after a 20-day period during which such default shall not have been cured or such acceleration
rescinded; or (V) any event occurs or condition exists which results in an increase in the dividend
rate bomne by the Private Preferred Stock in accordance with the terms thereof, then in the case of
any of clauses (1) - (V) the number of directors constituting the Board of Directors shall be
adjusted by the number, if any, necessary to permit the Holders of the then outstanding shares of
Series B Convertible Preferred Stock, voting separately and as one class, to elect the lesser of two
directors and that number of directors constituting 25% of the members of the Board of
Directors. Each such event described in clauses (1), (I1), (1, (IV), and (V)isa “Voting Rights
Triggenng Event.” Holdersof a majority of the issued and outstanding shares of Series B
. Convertible Preferred Stock, voting separately and as on¢ class, shall have the exclusive right to
elect the lesser of two directors and that number of directors constituting 25% of the members of
the Board of Directors at 2 meeting therefor called upon occurrence of such Voting Rights
Triggering Event, and at every subsequent meeting at which the terms of office of the directors so
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elected by the Holders of the Series B Convertible Preferred Stock expire (other than as
described in (f)(iii)(B) below). The voting rights provided herein shall be the exclusive remedy
at law or in equity of the holders of the Series B Convertible Preferred Stock for any Voting
Rights Triggering Event.

(B) Therightofthe Holders of Series B Convertible Preferred Stock
voting together as a separate class to elect members of the Board of Directors as set forth in
subparagraph (f)(iii}(A) above shall continue until such time as in all other cases, the failure,
breach or default giving rise to such Voting Rights Triggering Event is remedied, cured
(including, but not limnited to, in the case of clause (IV) of subparagraph (f)(iii)(A) above through
the issuance of Refinancing Indebtedness or the waiver of any breach or default by the holder of
such Indebtedness) or waived by the holders of at least a majority of the shares of Series B
Convertible Preferred Stock then outstanding and entitled to vote thereon, at which time (1) the
special right of the Holders of Series B Convertible Preferred Stock so to vote as a class for the
election of directors and (II) the term of office of the directors elected by the Holders of the
Series B Convertible Preferred Stock shall each terminate and the directors elected by the holders
of Common Stock or Capital Stock (other than the Series B Convertible Preferred Stock), if
applicable, shall constitute the entire Board of Directors. At any time after voting power to elect
directors shall have become vested and be continuing in the Holders of Series B Convertible
Preferred Stock pursuant to paragraph (f)(iii) hereof, or if vacancies shall exist in the offices of
directors elected by the Holders of Series B Convertible Preferred Stock, a proper officer of the
Corporation may, and upon the written request of the Holders of record of at least 25% of the
shares of Series B Convertible Preferred Stock then outstanding addressed to the secretary of the
Corporation shall, call 2 special meeting of the Holders of Series B Convertible Preferred Stock,
for the purpose of electing the directors which such Holders are entitled to elect. If such meeting
shall not be called by a proper officer of the Corporation within 20 days after personal service of
said written request upon the secretary of the Corporation, or within 20 days after mailing the
same within the United States by certified mail, addressed to the secretary of the Corporation at
its principal executive offices, then the Holders of record of at least 25% of the outstanding
shares of Series B Convertible Preferred Stock may designate in writing one of their number to
call such meeting at the reasonable expense of the Corporation, and such meeting may be called
by the Person so designated upon the notice required for the annual meetings of stockholders.of
the Corporation and shall be held at the place for holding the annual meetings of stockholders.

Any Holder of Series B Convertible Preferred Stock so designated shall have, and the
Corporation shall provide, access to the lists of stockholders to be called pursuant 10 the

provisions hereof.

(C)  Atanymeeting held for the purpose of electing directors at which
the Holders of Series B Convertible Preferred Stock shall have the right, voting together as a
separate class, to elect directors as aforesaid, the presence in person or by proxy of the Holders of
at least a majority of the outstanding shares of Series B Convertible Preferred Stock shall be
required to constitute a quorum of such Series B Convertibie Preferred Stock.

(D)  Any vacancy occurring in the office of a director elected by the
Holders of Series B Convertible Preferred Stock may be filled by the remaining directors elected
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by the Holders of Series B Convertible Preferred Stock unless and until such vacancy
shall be filled by the Holders of Series B Convertible Preferred Stock.

(E)  The provisions of this paragraph (f)(iii) shall apply only so long as
the Holder is able to elect directors as aforesaid pursuant to applicable laws and regulations of
the FCC as determined jointly by the Holder and the Corporation.

(iv) Inanycascin which the Holders of Series B Convertible Preferred Stock
shall be entitled to vote pursuant to this paragraph (f) or pursuant to Delaware law, each Holder
of Series B Convertible Preferred Stock entitled to vote with respect to such matter shall be
entitled to one vote for each share of Series B Convertible Preferred Stock held.

(g) Conversion.

i) Shares of the Series B Convertible Preferred Stock will be convertible at
the option of the Holder thereof, at any time and from time to time after the Issue Date, into (A)a
number of shares of Class A Common Stock or (B) in the case of the Initial Holder only, if the
Initial Holder determines in its sole discretion that it is prevented under applicable laws and
regulations of the FCC from holding shares of Class A Common Stock issuable upon conversion
of its shares of Series B Convertible Preferred Stock, into a number of shares of non-voting
Common Stock of the Corporation (which upon disposition by the Initial Holder shall
automatically be converted into shares of Class A Common Stock), equal to the Original Issue
Price of the shares of Series B Convertible Preferred Stock surrendered for conversion plus
without duplication, an amount in cash equal to accumulated and unpaid dividends thereon,
divided by the Conversion Price then in effect, except that, if shares of Series B Convertible
Preferred Stock are called for redemption, the conversion right will terminate at the close of
business on the Redemption Date. No fractional shares or securities representing fractional
shares will be issued upon conversion; in lieu of fractional shares the Corporation will, at its
option, either round up the number of shares to be issued to the nearest whole share or pay 2 cash
adjustment based upon the current market price of the Class A Common Stock at the close of
business on the first Business Day preceding the date of conversion. The Series B Convertible
Preferred Stock shall be converted by the holder thereof by surrendering the centificate or
certificates representing the shares of Series B Conventible Preferred Stock to be converted,
appropriately completed, to the transfer agent for the Common Stock. The transfer agent shall
issue one or more certificates representing the Conversion Shares in the name or names requested
by the Holder. The transfer agent will deliver to the Holder a new certificate representing the
shares of Series B Convertible Preferred Stock in excess of those being surrendered for
conversion. The conversion rights stated herein are subject to compliance by the holder with all
applicable laws and regulations, including, without limitation, the Communications Act, and as a
condition precedent to the Corporation's obligation to issue Conversion Shares to the Initial
Holder or its Affiliates upon conversion of shares of Series B Convertible Preferred Stock, the
LCorporation may require that such persons deliver to the Corporation an opinion of legal counsel
reasonably acceptable to the Corporation to the effect that the issuance of Conversion Shares to
such persons or their designees upon conversion will not violate or conflict with the
Communications Act.



(i) (A) In case the Corporation shall (T) pay a dividend or distribution in
shares of its Class A Common Stock on its shares of Class A Common Stock, (II) subdivide its
outstanding shares of Class A Common Stock into a greater number of shares, (1) combine its
outstanding shares of Class A Common Stock into a smaller number of shares, or (IV) issue, by
reclassification of its shares of Class A Common Stock, any shares of its capital stock (each such
transaction being called a “Stock Transaction™), then and in each such case, the Conversion Price
in effect immediately prior thereto shall be adjusted so that the Holder of a share of Series B
Convertible Preferred Stock surrendered for conversion after the record date fixing stockholders
to be affected by such Stock Transaction shall be entitled to receive upon conversion the number
of Conversion Shares which such Holder would have been entitled to receive after the happening
of such event had such share of Series B Convertible Preferred Stock been converted
immediately prior to such record date. Such adjustment shall be made whenever any of such
events shall happen, but shall also be effective retroactively as to shares of Series B Convertible
Preferred Stock converted between such record date and the date of the happening of any such
event.

(B) If the Corporation shall, at any time or from time to time while any
shares of Series B Convertible Preferred Stock are outstanding, issue, sell or distribute any right
or warrant to purchase, acquire or subscribe for shares of Class A Common Stock (including a
right or warrant with respect to any security convertible into or exchangeable for shares of Class
A Common Stock) generally to holders of Common Stock (including by way of a reclassification
of shares or a recapitalization of the Corporation), for a consideration on the date of such
issuance, sale or distribution less than the Common Stock Trading Price of the shares of Class A
Common Stock underlying such rights or warrants on the date of such issuance, sale or
distribution, then and in each such case, the Conversion Price shall be adjusted by multiplying
such Conversion Price by a fraction, the numerator of which shall be the sum of (I) the Common
Stock Trading Price per share of Common Stock on the first trading day after the date of the
public announcement of the actual terms (including the price terms) of such issuance, sale or
distribution multiplied by the number of shares of Class A Common Stock vutstanding
immediately prior to such issuance, sale or distribution plus (II) the aggregate Fair Market Value
of the consideration to be received by the Corporation in respect of the purchase of the shares of
Class A Common Stock underlying such right or warrant, and the denominator of which shall be
the Common Stock Trading Price per share of Class A Common Stock on the trading day
immediately preceding the public announcement of the actual terms (including the price terms)
of such issuance, sale or distribution multiplied by the aggregate number of shares of Class A
Common Stock (I) outstanding immediately prior to such issuance, sale or distribution plus (1)
underlying such rights or warrants at the time of such issuance. For the purposes of the
preceding sentence, the aggregate consideration receivable by the Corporation in connection with
the issuance, sale or distribution of any such right or warrant shall be deemed to be equal to the
sum of the aggregate offering price (before deduction of reasonable underwriting discounts or
commissions and expenses) of all such rights or warrants.

(C) Intheeventthe Corporation shall at any time or from time to time
while any shares of Series B Convertible Preferred Stock are outstanding declare, order, pay or
make a dividend or other distribution generally to holders of Common Stock in stock or other
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securities or rights or warrants to subscribe for securities of the Corporation or any of its
subsidiaries or evidences of indebtedness of the Corporation or any other person or pay any
Extraordinary Cash Dividend (other than any dividend or distribution on the Class A Common
Stock (I) referred to in paragraphs (A) or (B) above or (1) if in conjunction therewith the
Corporation declares and pays or makes 2 dividend or distribution on each share of Series B
Convertible Preferred Stock which is the same as the dividend or distribution that would have
been made or paid with respect to such share of Series B Convertible Preferred Stock had such
share been converted into shares of Class A Common Stock immediately prior to the record date
for any such dividend or distribution on the Class A Common Stock), then, and in each such
case, an appropriate adjustment to the Conversion Price shall be made so that the Holder of each
share of Series B Convertible Preferred Stock shall be entitled to receive, upon the conversion
thereof, the number of shares of Class A Common Stock determined by multiplying (x) the
number of shares of Class A Common Stock into which such share was convertible on the day
immediately prior to the record date fixed for the determination of stockholders entitled to’
receive such dividend or distribution by (y) a fraction, the numerator of which shall be the
Common Stock Trading Price per share of Class A Common Stock as of such record date, and
the denominator of which shall be such Common Stock Trading Price per share of Class A
Common Stock less the Fair Market Value per share of Class A Common Stock of such dividend
or distribution (as determined in good faith by the Board of Directors, as evidenced by a Board
Resolution mailed to each holder of Series B Convertible Preferred Stock). An adjustment made
pursuant to this paragraph (C) shall be made upon the opening of business on the next business
day following the date on which any such dividend or distribution is made and shall be effective
retroactively to the close of business on the record date fixed for the determination of
stockholders entitled to receive such dividend or distribution.

(iii) No adjustment in the Conversion Price will be required to be made in any
case until cumulative adjustments amount to 1% or more of the Conversion Price, but any such
adjustment that would otherwise be required to be made shall be carried forward and taken into
account in any subsequent adjustment. The Corporation may, to the extent permitted by law,
make such reductions in the Conversion Price in addition to those described in paragraph (ii)
above as it, in its sole discretion, shall determine to be advisable in order that certain stock
related distributions hereafter made by the Corporation to its stockholders shall not be taxable to
such stockholders.

(iv)  Inthe event of any capital reorganization (other than a capital
reorganization covered by paragraph (ii) (C) above) or reclassification of outstanding shares of
Common Stock (other than a reclassification covered by paragraph (ii) (A) above), or in case of
any merger, consolidation or other corporate combination of the Corporation with or into another
corporation, or in case of any sale or conveyance to another corporation of the property of the
Corporation as an entirety or substantially as an entirety (each of the foregoing being referred to
as a “Transaction™), each share of Series B Convertible Preferred Stock shall continue to remain
- outstanding if the Corporation is the Surviving Person (as defined below) of such Transaction,
and shall be subject to all the provisions hereof, as in effect prior to such Transaction, or if the
Corporation is not the Surviving Person, each share of Series B Conventible Preferred Stock shall
be exchanged for a new series of convertible preferred stock of the Surviving Person, or in the
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case of 2 Surviving Person other than a corporation, comparable securities of such Surviving
Person, in either case having economic terms as nearly equivalent as possible to, and with the
same voting and other rights as, the Series B Convertible Preferred Stock, including entitling the
holder thereof to receive, upon presentation of the certificate therefor to the Surviving Person
subsequent to the consummation of such Transaction, the kind and amount of shares of stock and
other securities and property receivable (including cash) upon the consummation of such
Transaction by a holder of that number of shares of Class A Common Stock into which one share
of Series B Convertible Preferred Stock was convertible immediately prior to such Transaction.
In case securities or property other than common stock shall be issuable or deliverable upon
conversion as aforesaid, then all references in this paragraph (iv) shall be deemed to apply, so far
as appropriate and as nearly as may be, to such other securities or property.

Notwithstanding anything contained herein to the contrary, the Corporation will not effect
any Transaction unless, prior to the consummation thereof, proper provision is made to ensure
that the holders of shares of Series B Convertible Preferred Stock will be entitled to receive the
benefits afforded by this paragraph (iv).

For purposes of this paragraph (iv), “Surviving Person” shall mean the continuing or
surviving Person of a merger, consolidation or other corporate combination, the Person receiving
a transfer of all or a substantial part of the properties and asscts of the Corporation, or the Person
consolidating with or merging into the Corporation in a merger, consolidation or other corporate
combination in which the Corporation is the continuing or surviving Person, but in connection
with which the Series B Convertible Preferred Stock or Common Stock of the Corporation is
exchanged, converted or reclassified into the securities of any other Person or cash or any other

property.

(v)  The Conversion Price shall initially equal $13.0110228131, and shall
increase from and after the Issue Date at a rate equal to the dividend rate in effect from time to
time on the Series B Convertible Preferred Stock as set forth in paragraph (c)(i). The Conversion
Price shall be subject to adjustment as provided in this paragraph (g).

(vi)  The Corporation shall cause the shares of Class A Common Stock issuable
upon conversion of the Series B Convertible Preferred Stock (or in the case of the Initial
Holder’s election to convert into non-voting Common Stock, upon conversion of such non-
voting Common Stock) to be approved for listing on the American Stock Exchange (or such
other principal securities exchange on which the Class A Common Stock may at the time be
listed for trading), subject to official notification of issuance, prior to the date of issuance thereof.
Notwithstanding anything in this Resolution to the contrary, no Holders shall be entitled to
exercise the conversion rights set forth in this paragraph (g) until such time as the conditions for
listing of the Class A Common Stock issuable upon conversion of the Series B Convertible

. Preferred Stock on the Amenican Stock Exchange (or such other principal securities exchange on
which the Class A Common Stock may be listed for trading) which are set forth, as of the Issue
Date. in Section 713 of the American Stock Exchange Company Guide (or substantially similar
provisions of such other exchange, in each case as such exchange rules may be hereafter in effect
from time to time) have been satisfied, whether through stockholder approval of the issuance of

the Series B Convertible Preferred Stock or otherwise.
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(h)  Change of Control.

(i) In the event of a Change of Control (the date of such occurrence being the
“Change of Control Date™), the Corporation shall notify the Holders of the Series B Convertible
Preferred Stock in writing of such occurrence and shall make an offer to purchase (the “Change
of Control Offer”) all then outstanding shares of Series B Convertible Preferred Stock at a
purchase price of 101% of the liquidation preference thereof plus, without duplication, an
amount in cash equal to all accumulated and unpaid dividends thereon (such applicable purchase
price being hereinafter referred to as the “Change of Control Purchase Price™).

(ii)  Within 30 days following the Change of Control Date, the Corporation
shall (x) cause a notice of the Change of Control to be sent at least once to the Dow Jones News
Service or similar business news service in the United States and (y) send by first class mail,
postage prepaid, a notice to each Holder of Series B Convertible Preferred Stock at such Holder’s
address as it appears in the register maintained by the Transfer Agent, which notice shall govern
the terms of the Change of Control Offer. The notice to the Holders shall contain all instructions
and materials necessary to enable such Holders to tender Series B Convertible Preferred Stock
_ pursuant to the Change of Control Offer. Such notice shall state:

(A) that a Change of Control has occurred, that the Change of Control
Offer is being made pursuant to this paragraph (h) and that all Series B Convertible Preferred
Stock validly tendered and not withdrawn will be accepted for payment,

(B) the Change of Control Purchase Price and the purchase date (which
shall be a Business Day no earlier than 30 Business Days nor later than 60 Business Days from
the date such notice is mailed, other than as may be required by law) (the “Change of Control
Payment Date™);

(C) that any shares of Series B Convertible Preferred Stock not tendered
will continue to accumulate dividends;

_ (D) that, unless the Corporation defaults in making payment ofthe
Change of Control Purchase Price any share of Series B Convertible Preferred Stock accepted for
payment pursuant to the Change of Control Offer shall cease to accumnulate dividends after the
Change of Control Payment Date;

(E) that Holders accepting the offer to have any shares of Series B
Convertible Preferred Stock purchased pursuant to a Change of Control Offer will be required to
surrender their cenificate or certificates representing such shares, properly endorsed for transfer
together with such customary documents as the Corporation and the transfer agent may
reasonably require, in the manner and at the place specified in the notice prior to the close of
_ business on the Business Day preceding to the Change of Control Payment Date;

(F) that Holders will be entitled to withdraw their acceptance if the
Corporation receives, not later than the close of business on the third Business Day preceding the
Change of Control Payment Date, a telegram, telex, facsimile transmission or lener setting forth
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the name of the Holder, the number of shares of Series B Convertible Preferred Stock
the Holder delivered for purchase and a statement that such Holder is withdrawing his
election to have such shares of Series B Convertible Preferred Stock purchased;

(G) that Holders whose shares of Series B Convertible Preferred Stock are
purchased only in part will be issued a new certificate representing the number of shares of Series
B Convertible Preferred Stock equal to the unpurchased portion of the certificate surrendered;
and

(H) the circumstances and relevant facts regarding such Change of
Control.

(iii) The Corporation will comply with any securities laws and regulations, to
the extent such laws and regulations are applicable to the repurchase of the Series B Convertible
Preferred Stock in connection with a Change of Control Offer.

(iv)  Onthe Change of Control Payment Date, the Corporation shall (A) accept
for payment the shares of Series B Convertible Preferred Stock tendered pursuant to the Change
of Control Offer, (B) promptly mail to each Holder of shares so accepted payment in an amount
in cash equal to the Change of Control Purchase Price for such Series B Convertible Preferred
Stock, (C) execute and issue a new Series B Convertible Preferred Stock certificate equal to any
unpurchased shares of Series B Convertible Preferred Stock represented by certificates
surrendered and (D) cancel and retire each surrendered certificate. Unless the Corporation
defaults in the payment for the shares of Series B Convertible Preferred Stock tendered pursuant
to the Change of Control Offer, dividends will cease to accumulate with respect to the shares of
Series B Convertible Preferred Stock tendered and all rights of Holders of such tendered shares
will terminate, except for the right to receive payment therefor, on the Change of Control
Payment Date.

(v)  Ifthe purchase of the Series B Convertible Preferred Stock would violate
or constitute a default or be prohibited under the Credit Facility, any then outstanding Senior
Debt. the Existing Debt Indentures or the Existing Preferred Stock, then, notwithstanding
anything to the contrary contained above, prior to complying with the foregoing provisions, but
in any event within 30 days following the Change of Control Date, the Corporation shall, to the
extent required to permit such purchase of the Series B Convertible Preferred Stock, either
(A) repay in full all Indebtedness under the Credit Facility, such Senior Debt. the Existing Notes
and the Existing Exchange Debentures and. in the case of the Credit Facility or such other Senior
Debt, terminate all commitments outstanding thereunder and effect the termination of any such
prohibition under the Existing Preferred Stock, or (B) obtain the requisite consents, if any, under
the Credit Facility, the instruments goveming such Senior Debt, the Existing Debt Indentures
_and the certificates of designation govemin; the Existing Preferred Stock required to permit the
repurchase of the Series B Convertible Preferred Stock required by this paragraph (h). Until the
requirements of the immediately preceding sentence are satisfied, the Corporation shall not make.
and shall not be obligated to make, any Change of Control Offer; provided that the Corporation’s
failure to comply with this paragraph (h)(v) shall constitute a Voting Rights Triggering Event.
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()  Conversion or Exchange. Other than as set forth in paragraph (g) above, the
Holders of shares of Series B Convertible Preferred Stock shall not have any rights hereunder to
convert such shares into or exchange such shares for shares of any other class or classes or of any
other series of any class or classes of Capital Stock of the Corporation.

G)  Reissuance of Series B Convertible Preferred Stock. Shares of Series B
Convertible Preferred Stock that have been issued and reacquired in any manner, including
shares purchased or redeemed or exchanged, shall (upon compliance with any applicable
provisions of the laws of Delaware) have the status of authorized and unissued shares of
Preferred Stock undesignated as to series and may be redesignated and reissued as part of any
series of Preferred Stock; provided that any issuance of such shares as Series B Convertible
Preferred Stock must be in compliance with the terms hereof. .

(k)  Business Day. If any payment or redemption shall be required by the terms hereof
to be made on a day that is not a Business Day, such payment or redemption shall be made on the
immediately succeeding Business Day.

@) in Additional Provisions.

-

(i) Limitation on Incurrence of Additional Indebtedness. The Corporation
shall not, and shall not permit any Restricted Subsidiary to, directly or indirectly, incur any
Indebtedness (including Acquired Indebtedness) other than Permitted Indebtedness.
Notwithstanding the foregoing limitation, the Corporation and its Restricted Subsidiaries may
incur Indebtedness if on the date of the incurrence of such Indebtedness (i) no Voting Rights
Triggering Event shall have occurred and be continuing or shall occur as a consequence thereof
and (ii) after giving effect to the incurrence of such Indebtedness and the receipt and application
of the proceeds thereof, the ratio of the Corporation’s total Indebtedness to the Corporation's
Consolidated EBITDA (determined on & pro forma basis for the last four full fiscal quarters of
the Corporation for which financial statements are available at the date of determination) is less
than 7.0 to 1; provided, however, that if the Indebtedness which is the subject of a determination
under this provision is Acquired Indebtedness, or Indebtedness incurred in connection with the
simultaneous acquisition of any Person, business, property or assets, then such ratio shall be
determined by giving effect (on a pro forma basis, as if the transaction had occurred at the
beginning of the four quarter period) to both the incurrence or assumption of such Acquired
Indebtedness or such other Indebtedness by the Corporation and the inclusion in the
Corporation’s Consolidated EBITDA of the Consolidated EBITDA of the acquired Person,
business, property or assets; and provided, further, that in the event that the Consolidated
EBITDA of the acquired Person, business, property or assets reflects an operating loss, no
amounts shall be deducted from the Corporation's Consolidated EBITDA in making the
determination described above. —

. (ii)  Limitation on Restricted Payments. (A) The Corporation shall not, and
shall not permit any of its Restricted Subsidiaries to, directly or indirectly, make any Restricted

Payment if at the time of such Restricted Payment and immediately after giving effect thereto (1)
any Voting Rights Triggering Event shall have occurred and be continuing; or (1I) the
Corporation could not incur $1.00 of additional Indebtedness (other than Permitted Indebtedness)
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in compliance with paragraph (1)(i) above; or (1) the aggregate amount of Restricted
Payments declared or made after the Issue Date (the amount expended for such purposes, if other
than in cash, being the fair market value of such property as determined by the Board of Directors
in good faith) exceeds the sum of (x) 100% of the Corporation’s Cumulative Consolidated
EBITDA minus 1.4 times the Corporation’s Cumulative Consolidated Interest Expense, plus (¥)
100% of the aggregate Net Proceeds and the fair market value of securities or other property
received by the Corporation from the issue or sale, after the Issue Date, of Capital Stock (other
than Disqualified Capital Stock of the Corporation or Capital Stock of the Corporation issued to
any Restricted Subsidiary) of the Corporation or any Indebtedness or other securities of the
Corporation convertible into or exercisable or exchangeable for Capital Stock (other than
Disqualified Capital Stock) of the Corporation which have been so converted or exercised or
exchanged, as the case may be, plus (¢) $10,000,000.

®)

Notwithstanding the foregoing, these provisions will not prohibit: (I) the payment of any
dividend or the making of any distribution within 60 days after the date of its declaration if such
dividend or distribution would have been permitted on the date of declaration; or (II) the
purchase, redemption or other acquisition or retirement of any Capital Stock of the Corporation
or any warrants, options or other rights to acquire shares of any class of such Capital Stock

(x) solely in exchange for shares of Qualified Capital Stock or other rights to acquire Qualified
Capital Stock, (y) through the application of the Net Proceeds of a substantially concurrent sale
for cash (other than to a Restricted Subsidiary) of shares of Qualified Capital Stock or warrants,
options or other rights to acquire Qualified Capital Stock or (2) in the case of Disqualified
Capital Stock, solely in exchange for, or through the application of the Net Proceeds of 2
substantially concurrent sale for cash (other thanto a Restricted Subsidiary) of, Disqualified
Capital Stock that has a redemption date no earlier than, is issued by the Corporation or the same
Person as and requires the payment of current dividends or distributions in cash no earlier than,
in each case, the Disqualified Capital Stock being purchased, redeemed or otherwise acquired or
retired and which Disqualified Capital Stock does not prohibit cash dividends on the Series B
Convertible Preferred Stock or the exchange thereof for New Exchange Debentures.

(iii)  Limitations on Transactions with Affiliates. (A) The Corporation shall
not, and shall not cause or permit any of its Restricted Subsidiaries to, directly or indirectly, enter
into or suffer to exist any transaction or series of related transactions (including, without
limitation. the sale, purchase, exchange or Jease of assets, property or services) with any Affiliate
or holder of 10% or more of the Corporation’s Common Stock (an “Affiliate Transaction™) or
extend. renew, waive or otherwise modify the terms of any Affiliate Transaction entered into
prior to the Issue Date unless () such Affiliate Transaction is between or among the Corporation
and its Wholly-Owned Subsidiaries; (11) such Affiliate Transaction is between or among the
.Corporation and any of its Subsidiaries. on the one hand, and the Initial Holder or any of its
Affiliates, on the other hand; or (I1I) the terms of such Affiliate Transaction are fair and
reasonable to the Corporation or such Restricted Subsidiary, as the casc may be, and the terms of
such Affiliate Transaction are at least as favorable as the terms which could be obtained by the
Corporation or such Restricted Subsidiary, as the case may be, in a comparable transaction made
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on an arm’s-length basis between unaffiliated parties. In any Affiliate Transaction
involving an amount or having a value in excess of 51 ,000,000 which is not permitted under
clause (I) above the Corporation must obtain a Board Resolution certifying that such Affiliate
Transaction complies with clause (III) above. In any Affiliate Transaction involving an amount
or having a value in excess of $5,000,000 which is not permitted under clause (I) above, unless
such transaction is with a Subsidiary in which no Affiliate has a minority interest, the
Corporation must obtain a valuation of the assets subject to such transaction by an Independent
Appraiser or a written opinion as to the faimess of such a transaction from an independent
investment banking firm or an Independent Appraiser.

(B)  The foregoing provisions shall not apply to (I) any Restricted
Payment that is not prohibited by the provisions described in paragraph (1) (ii) above, (II) any
transaction approved by the Board of Directors with an officer or director of the Corporation or
of any Subsidiary in his or her capacity as officer or director entered into in the ordinary course
of business, including compensation and employee benefit arrangements with any officer or
director of the Corporation or of any Subsidiary that are customary for public companies in the
broadcasting industry, or (III) modifications of the Existing Preferred Stock.

(iv) imitation on Pref Stock of icted Subsidiaries. The Corporation
shall not permit any Restricted Subsidiary to issue any Preferred Stock (except to the Corporation
or to a Restricted Subsidiary).or permit any Person (other than the Corporation or a Restricted
Subsidiary) to hold any such Preferred Stock unless the Corporation or such Restricted
Subsidiary would be entitled to incur or assume Indebtedness in compliance with paragraph (1)(i)
above in an aggregate principal amount equal to the aggregate liquidation value of the Preferred
Stock to be issued.

(v)  Repons. The Corporation shall provide to the holders of Series B
Convertible Preferred Stock, within 15 days after it files them with the Commission, copies of
the annual reports and of the information, documents and other reports (or copies of such
portions of any of the foregoing as the Commission may by rules and regulations prescribe)
which the Corporation files with the Commission pursuant to Section 13 or 15(d) of the
Exchange Act. In the event that the Corporation is no longer required to furnish such reports to
its securityholders pursuant to the Exchange Act, the Corporation will provide to the Holders
copies of all annual and quarterly reports and other information which the Corporation would
have been required to file with the Commission pursuant to Sections 13 and 15(d) of the
Exchange Act had it been so subject without cost to the Holders.

(m) Exchange.

(i) Requirements. The outstanding shares of Series B Convertible Preferred
Stock are exchangeable, in whole or in part, on a pro rata basis, at the option of the Holder, for
. the New Exchange Debentures to be substantially in the form of Exhibit A to the New Exchange
Indenture, a copy of which is on file with the secretary of the Corporation; provided, however,
that each partial exchange shall be with respect to shares of Series B Convertible Preferred Stock
outstanding with an aggregate liquidation preference of not less than $50,000,000 or all such
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shares remaining outstanding, if less; and provided, further, that any such exchange prior to
January 1, 2007, may only be made if (A) there shall be no contractual impediment to such
exchange; (B) such exchange would be permitted under the terms of the Existing Preferred Stock
(or any other Preferred Stock of the Company issued to fund redemption of any Existing
Preferred Stock with substantially similar terms 8s the Existing Preferred Stock so redeemed), to
the extent then outstanding, and immediately after giving effect to such exchange, no Default or
Event of Default (as defined in the New Exchange Indenture) would exist under the New
Exchange Indenture, no default or event of default would exist under the Credit Facility or the
Existing Debt Indentures and no default or event of default under any other material instrument
governing Indebtedness outstanding at the time (including Indebtedness incurred to refinance any
of the Credit Facility or the Existing Debt Indentures on substantially comparable terms) would
be caused thereby; and (C) the New Exchange Indenture has been qualified under the Trust
Indenture Act of 1939, as amended, if such qualification is required at the time of such exchange.
The exchange rate shall be $1.00 principal amount of New Exchange Debentures for each $1.00
of liquidation preference and accumnulated and unpaid dividends of Series B Convertible
Preferred Stock, including, to the extent necessary, New Exchange Debentures in principal
amounts less than $1,000, provided that the Corporation shall have the right, at its option, to pay
cash in an amount equal to the principal amount of that portion of any New Exchange Debenture
that is not an integral multiple of $1,000 instead of delivering a New Exchange Debenture ina
denomination of less than $1,000. '

(ii) Exchange Procedures. (A) Atleast 30 days prior to the Exchange Date, the
Holder shall give the Corporation written notice by first-class mail, postage prepaid, to the
Corporation’s principal office, which notice shall state: (I) the Exchange Date, and (II) the
number of shares and aggregate liquidation preference of the Series B Convertible Preferred
Stock to be exchanged. On or before the Exchange Date, each Holder of Series B Convertible
Preferred Stock shall surrender to the Corporation the certificate or certificates representing such
shares of Series B Convertible Preferred Stock. The Corporation shall cause the New Exchange
Debentures to be executed on the Exchange Date and, upon surrender of the certificates for any
shares of Series B Convertible Preferred Stock so exchanged, duly endorsed (or otherwise in
proper form for transfer, as determined by the Corporation), such shares shall be exchanged by
the Corporation for New Exchange Debentures. In the event that any certificate surrendered .
pursuant to this paragraph (m) represents shares in excess of those being surrendered for
exchange, the Corporation shall issue a new certificate representing the unexchanged portion of
shares of Series B Convertible Preferred Stock. Dividends on the shares of Series B Convertible
Preferred Stock 1o be exchanged shall cease to accrue on the Exchange Date whether or not
centificates for shares of Series B Convertible Preferred Stock are surrendered for exchange on
such Exchange Date uniess the Corporation shall default in the delivery of New Exchange
Debentures. The Corporation shall pay interest on the New Exchange Debentures from the
Exchange Date whether or not centificates for shares of Series B Convertible Preferred Stock are

. surrendered for exchange on such Exchange Date.

(B)  Ifnotice has been given as aforesaid, and if before the Exchange
Date (1) the New Exchange Indenture shall have been duly executed and delivered by the
Corporation and the trustee thereunder and (I1) all New Exchange Debentures necessary for such
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exchange shall have been duly executed by the Corporation and delivered to the
trustee under the New Exchange Indenture with irrevocable instructions to authenticate
the New Exchange Debentures necessary for such exchange, then the rights of the
Holders of Series B Convertible Preferred Stock so exchanged as stockholders of the Corporation
shall cease (except the right to receive New Exchange Debentures and, if the Corporation so
elects, cash in lieu of any New Exchange Debenture not an integral multiple of $1,000), and the
Person or Persons entitled to receive the New Exchange Debentures issuable upon exchange shall
be treated for all purposes as the registered Holder or Holders of such New Exchange Debentures
as of the Exchange Date.

(iii) No Exchange in Certain Cases. Notwithstanding the foregoing provisions of
this paragraph (m), the Corporation shall not be obligated to exchange the Series B Convertible
Preferred Stock for New Exchange Debentures if such exchange, or any term or provision of the
New Exchange Indenture or the New Exchange Debentures, or the performance of the '
Corporation’s obligations under the New Exchange Indenture or the New Exchange Debentures,
shall violate any applicable law or if, at the time of such exchange, the Corporation is insolvent
or if it would be rendered insolvent by such exchange.

(n)  Definitions. As used in this Certificate of Designation, the following terms shall
have the following meanings (with terms defined in the singular having comparable meanings
when used in the plural and vice versa), unless the context otherwise requires:

“Acquired Indebtedness” means Indebtedness of a Person (including an
Unrestricted Subsidiary) existing at the time such Person becomes a Restricted Subsidiary or
assumed in connection with the acquisition of assets from such Person.

“Affiliate” means, for any Person, a Person who, directly or indirectly, through
one or more intermediaries controls, or is controlled by, or is under common control with, such
other Person. The term “control” means the possession, directly or indirectly, of the power 10
direct or cause the direction of the management and policies of a Person, whether through the
ownership of voting securities, by contract or otherwise. With respect to the Corporation,
Affiliate will also include any Permitted Holders or Persons controlled by the Permitted Holders.

“Affiliate Transaction " shall have the meaning ascribed to it in paragraph (1)(iii)
hereof. |

“Asset Sale” means the sale, transfer or other disposition (other than to the
Corporation or any of its Restricted Subsidiaries) in any single transaction or series of related
transactions involving assets with a fair market value in excess of $2,000,000 of (a) any Capital
Stock of or other equity interest in any Restricted Subsidiary other than in a transaction where the
Corporation or a Restricted Subsidiary receives therefor one or more media properties with a fair
market value equal to the fair market value of the Capital Stock issued, transferred or disposed of
“by the Corporation or the Restricted Subsidiary (with such fair market values being determined
by the Board of Directors). (b) all or substantially all of the assets of the Corporation or of any
Restricted Subsidiary, (c) real property or (d) all or substantially all of the assets of any media
property, or part thereof, owned by the Corporation or any Restricted Subsidiary, or a division,
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line of business or comparable business segment of the Corporation or any Restricted
Subsidiary; provided that Asset Sales shall not include sales, leases, conveyances, transfers or
other dispositions to the Corporation or to a Restricted Subsidiary or to any other Person if after
giving effect -0.such sale, lease, conveyance, wansfer or other disposition such other Person
becomes & Restricted Subsidiary, or the sale of all or substantially all of the assets of the
Corporation or 8 Restricted Subsidiary in a transaction complying with f(i1), in which case only
the assets not so sold shall be deemed an Asset Sale.

“Board of Directors" shall have the meaning ascribed to it in the first paragraph
of this Resolution.

“Board Resolution’ means a copy of a resolution certified pursuant to an
Officers’ Certificate to have been duly adopted by the Board of Directors of the Corporation and
10 be in full force and effect.

“Business Day" means any day except 2 Saturday, a Sunday, or any day on which
banking institutions in New York, New York are required or authorized by law or other
governmental action to be closed.

“Capital Stock™ means (i) with respect to any Person that is a corpor.tion, any
and all shares, interests, participations or other equivalents (however designated) of capital stock,
including each class of common stock and preferred stock of such Person and (ii) with respect to
any Person thatis not a corporation, any and all partnership or other equity interests of such
Person.

“Capitalized Lease Obligation" means, as to any Person, the obligation of such
Person to pay rent or other amounts under a lease to which such Person is a party that is required
1o be classified and accounted for as capital lease obligations under GAAP and, for purposes of
this definition, the amount of such obligations at any date shall be the capitalized amount of such
obligations at such date, determined in accordance with GAAP.

“Cash Equivalents” means (i) marketable direct obligations issued by, or
unconditionally guaranteed by, the United States Govemment or issued by any agency thereof
and backed by the full faith and credit of the United States, in each case maturing within one year
from the date of acquisition thereof. (ii) marketable direct obligations issued by any state of the
United States of America or any political subdivision of any such state or any public
instrumentality thereof maturing within one year from the date of acquisition thereof and, at the
time of acquisition, having one of the two highest ratings obtainable from either Standard &
Poor’s Corporation (*S&P") or Moody's Investors Service, Inc. (“Moody’s™); (iii) commercial
paper maturing no more than one year from the date of creation thereof and, at the time of
acquisition. having a rating of at least A-1'from S&P or at least P-1 from Moody's; (i)
centificates of deposit or bankers® acceptances maturing within one year from the date of
acquisition thereof issued by any commercial bank organized under the '2ws of the United States
of America or any state thereof or the District of Columbia or any U.S .ranch of a foreign bank
having at the date of acquisition thereof combined capital and surplus of not less than
$250.000,000; (v) repurchase obligations with a term of not more than seven days for underlying
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securities of the types described in clause (i) above entered into with any bank meeting
the qualifications specified in clause (iv) above; and (Vi) investments in money market
funds which invest substantially all their assets in securities of the types described in clauses
(i) through (v) above.

“Certificate of Incorporation™ shall have the meaning ascribed to it in the first
paragraph of this Resolution.

A “Change of Control” of the Corporation will be deemed to have occurred at
such time as (i) any Person (including a Person’s Affiliates), other than a Permitted Holder,
becomes the beneficial owner (as defined under Rule 13d-3 or any successor rule or regulation
promulgated under the Exchange Act) of 50% or more of the total voting power of the
Corporation's Common Stock, (ii) any Person (including a Person’s Affiliates), other than a
Permitted Holder, becomes the beneficial owner of more than 33 1/3% of the total voting power
of the Corporation’s Common Stock, and the Permitted Holders beneficially own, in the
aggregate, a lesser percentage of the total voting power of the Common Stock of the Corporation
than such other Person and do not have the right or ability by voting power, contract or otherwise
to elect or designate for election 2 majority of the Board of Directors of the Corporation, (iii)
there shall be consummated any consolidation or merger of the Corporation in which the
Corporation is not the continuing or surviving corporation or pursuant to which the Common
Stock of the Corporation would be converted into cash, securities or other property, other than 2
merger or consolidation of the Corporation in which the holders of the Common Stock of the
Corporation outstanding immediately prior to the consolidation or merger hold, directly or
indirectly, at least a majority of the voting power of the Common Stock of the surviving
corporation immediately after such consolidation or merger, (iv) during any period of two
consecutive years, individuals who at the beginning of such period constituted the Board of
Directors of the Corporation (together with any new directors whose election by such Board of
Directors or whose nomination for election by the shareholders of the Corporation has been
approved by a majority of the directors then still in office who either were directors at the
beginning of such period or whose election or recommendation for election was previously so
approved) cease to constitute a majority of the Board of Directors or (v) any “change in control”
occurs (as defined at such time) with respect to the Existing Preferred Stock or any issue of
Disqualified Capital Stock. :

“Change of Control Date™ shall have the meaning ascribed to it in paragraph
(h)(i) hereof.

“Change of Control Offer” shall have the meaning ascribed to it in paragraph
(h)(i) hereof.

“Change of Control Payment Date” shall have the meaning ascribed to it in
paragraph (h)(ii) hereof. :

“Change of Control Purchase Price” shall have the meaning ascribed to it in
paragraph (h)(i) hereof.
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“Class A Common Stock” means the Class A Common Stock, par value $.001 per
share, of the Corporation.

“Commission” means the Securities and Exchange Commission.

“Common Stock" of any Person means any and all shares, interests or other
participations in, and other equivalents (however designated and whether voting or non-voting)
of, such Person’s common stock, whether outstanding on the Issue Date or issued after the Issue
Date, and includes, without limitation, all series and classes of such common stock.

“Common Stock Trading Price” on any date means, with respect to the Class A
Common Stock, the Closing Price for the Class A Common Stock on such date. The “Closing
Price” on any date shall mean the last sale price for the Class A Common Stock, regular way, or,
in case no such sale takes place on such date, the average of the closing bid and asked prices,
regular way, for the Class A Common Stock in either case as reported in the principal
consolidated transaction reporting system with respect to the principal national securities
exchange on which the Class A Common Stock is listed or admitted to trading or, if the Class A
Common Stock is not listed or admitted to trading on any national securities exchange, the last
quoted price, or, if not so quoted, the average of the high bid and low asked prices in the over-
the-counter market, as reported by the principal automated quotation system that may then bein
use or, if the Class A Common Stock is not quoted by any such organization, the average of the
closing bid and asked prices as furnished by a professional market maker making a market in the
Class A Common Stock selected by the Board of Directors or, in the event that no trading price is
available for the Class A Common Stock, the fair market value of the Class A Common Stock, as
determined in good faith by the Board of Directors.

“Communications Act” means the Communications Act of 1934, as amended
(including, without limitation, the Cable Communications Policy Act of 1984 and the Cable
Television Consumer Protection and Competition Act of 1992) and all rules and regulations of
the FCC, in each case as from time to time in effect.

“Consolidated EBITDA" means, for any Person, for any period, an amount equal
1o (a) the sum of Consolidated Net Income for such period, plus, to the extent deducted from the
revenues of such Person in determining Consolidated Net Income, (i) the provision for taxes for
such period based on income or profits and any provision for taxes utilized in computing a loss in
Consolidated Net Income above, plus (ii) Consolidated Interest Expense, net of interest income
earned on cash or cash equivalents for such period (including, for this purpose, dividends on the
Existing Preferred Stock and any Redecmable Dividends in each case only to the extent that such
dividends were deducted in determining Consolidated Net Income), plus (iii) depreciation for
such period on a consolidated basis, plus (iv) amortization of intangibles and broadcast program
licenses for such period on a consolidated basis, minus (b) scheduled payments relating to
broadcast program license liabilities, except that with respect to the Corporation each of the
foregoing items shall be determined on a consolidated basis with respect to the Corporation and
its Restricted Subsidiaries only; provided, however, that, for purposes of calculating
Consolidated EBITDA during any fiscal quarter, cash income from a particular Investment of
such Person shall be included only if cash income has been received by such Person as a result of
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the operation of the business in which such Investment has been made in the ordinary
course without giving effect to any extraordinary, unusual and non-recurring gains.

“Consolidated Interest Expense " means, with respect to any Person, for any
period, the aggregate amount of interest which, in conformity with GAAP, would be set forth
opposite the caption “interest expense™ or any like caption on an income statement for such
Person and its Subsidiaries on a consolidated basis, including, but not limited to, Redeemable
Dividends, whether paid or accrued, on Subsidiary Preferred Stock, imputed interest included in
Capitalized Lease Obligations, all commissions, discounts and other fees and charges owed with
respect to letters of credit and bankers’ acceptance financing, the net costs associated with
hedging obligations, amortization of other financing fees and expenses, the interest portion of
any deferred payment obligation, amortization of discount or premium, if any, and all other non-
cash interest expense (other than interest amortized to cost of sales) plus, without duplication, all
net capitalized interest for such period and all interest incurred or paid under any guarantee of
Indebtedness (including a guarantee of principal, interest or any combination thereof) of any
Person, all time brokerage fees relating to financing of radio or television stations which the
Corporation has an agreement or option to acquire, plus the amount of all dividends or
distributions paid on Disqualified Capital Stock (other than dividends paid or payable in shares
of Capital Stock of the Corporation).

“Consolidated Net Income"” means, with respect to any Person, for any period, the
aggregate of the net income (or loss) of such Person and its Subsidiaries for such period, on a
consolidated basis, determined in accordance with GAAP; provided, however, that (a) the net
income of any Person (the “other Person™) in which the Person in question or any of its
Subsidiaries has less than a 100% interest (which interest does not cause the net income of such
other Person to be consolidated into the net income of the Person in question in accordance with
GAAP) shall be included only to the extent of the amount of dividends or distributions paid to
the Person in question or to the Subsidiary, (b) the net income of any Subsidiary of the Person in
question that is subject to any restriction or limitation on the payment of dividends or the making .
of other distributions (other than pursuant to the Existing Exchange Debentures or the Existing
Notes) shall be excluded to the extent of such restriction or limitation, (c) (i) the net income of
any Person acquired in a pooling of interests transaction for any period prior to the date of such
acquisition and (ii) any net gain (but not loss) resulting from an Asset Sale by the Person in
question or any of its Subsidiaries other than in the ordinary course of business shall be excluded,
(d) extraordinary, unusual and non-recurring gains and losses shall be excluded, (¢) losses
associated with discontinued and terminated operations in an amount not to exceed $1,000,000
per annum shall be excluded and (f) all non-cash items (including, without limitation, cumulative
effects of changes in GAAP and equity entitlements granted to employees of the Corporation and
its Restricted Subsidiaries) increasing and decreasing Consolidated Net Income and not
otherwise included in the definition of Consolidated EBITDA shall be excluded.

“Conversion Price" has the meaning ascribed to it in paragraph (g)(v) hereof.

“Conversion Shares " means (i) the number of shares of Class A Common Stock
or (ii) in the case of the Initial Holder only, if the Initial Holder determines in its sole discretion
that it is prevented under the Communications Act from holding shares of Class A Common
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Stock issuable upon conversion of its shares of Series B Convertible Preferred Stock,
the number of shares of non-voting Common Stock of the Corporation (which upon
disposition by the Initial Holder shall aatomatically be converted into shares of Class A Common
Stock) into which the Series B Convertible Preferred Stock is from time to time convertible.

“Corporation” shall have the meaning ascribed to it in the first paragraph of this
Resolution.

“Cost of Capital Dividend Rate" means a rate per annum equal to the dividend
rate on the Series B Convertible Preferred Stock at which the Series B Convertible Preferred
Stock would trade at its liquidation preference on such date of determination. The Cost of
Capital Dividend Rate shall be determined by a nationally recognized independent investment
banking firm (i) if the Corporation is publicly traded on a national exchange, chosen in the sole
discretion of the Corporation, and (ii) if the Corporation is not publicly traded on 2 national
exchange, chosen in the sole discretion of the Holder.

“Credit Facility” means the Second Amended and Restated Credit Agreement
dated as of April 28, 1998, among the Corporation, the financial institutions party thereto in their
capacities as lenders thereunder and Union Bank of California, N.A., as agent, as the same may
be amended from time to time, and any one or more agreements evidencing the refinancing,
modification, replacement, renewal, restatement, refunding, deferral, extension, substitution,
supplement, reissuance or resale thereof.

 «Cumulative Consolidated EBITDA" means, with respect to any Person, as of any
date of determination, Consolidated EBITDA from the Issue Date to the end of such Person’s
most recently ended full fiscal quarter prior to such date, taken as a single accounting period.

«Cumulative Consolidated Interes! Expense” means, with respect to any Person,
as of any date of determination, Consolidated Interest Expense plus any cash dividends paid on
Senior Securities or Parity Securities not already reflected in Consolidated Interest Expense, in
each case from the Issue Date to the end of such Person’s most recently ended full fiscal quarter
prior to such date, taken as single accounting period.

“Disqualified Capital Stoc * means any Capital Stock which, by its terms (or by
the terms of any security into which it is convertible or for which it is exchangeable), or upon the
happening of any event, matures (excluding any maturity as the result of an optional redemption
by the issuer thereof) or is mandatof'ily redeemable, pursuant to 8 sinking fund obligation or
otherwise. or is redeemable at the sole option of the holder thereof. in whole or in part, on or
prior to December 31, 2009. Without limitation of the foregoing, Disqualified Capital Stock
shall be deemed to include (i) any Preferred Stock of 2 Restricted Subsidiary, (ii) any Preferred
Stock of the Corporation, with respect 1o cither of which, under the terms of such Preferred

- Stock, by agreement or otherwise, such Restricted Subsidiary or the Corporation is obligated to
pay current dividends or distributions in cash during the period prior t0 December 31, 2009; and
(iii) as long as the Series B Convertible Preferred Stock remains outstanding, Senior Securities
and Parity Securities; provided, however, that (i) Preferred Stock of the Corporation or any
Resmcted Subsidiary that is issued with the benefit of provisions requiring the Corporation to
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make an offer to purchase such Preferred Stock in the event of a change of control of the
Corporation or Restricted Subsidiary shall not be deemed to be Disqualified Capital Stock solely
by virtue of such provisions; (ii) the Existing Preferred Stock and the Series B Convertible
Preferred Stock, as in effect on the Issue Date, shall not be considered Disqualified Capital
Stock; and (iii) Capital Stock paid as dividends on Preferred Stock existing on the Issue Date or
subsequently issued, in each case in accordance with the terms of such Preferred Stock at the
time it was issued, shall not be considered Disqualified Capital Stock.

“Exchange Date " means the date of original issuance of the New Exchange
Debentures.

. “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder. ‘

“Existing Debt Indentures " means the Existing Exchange Indentures and the
Existing Indenture.

“Existing Exchange Debentures” means the 12 %% Exchange Debentures due
2006 (if issued) and the 13 %% Exchange Debentures due 2006 (if issued) issued under the
Existing Exchange Indentures.

“Existing Exchange Indentures " means the indentures dated October 4, 1996, and
June 10, 1998, between the Corporation, the guarantors thcrctp’gnd The Bank of New York, as
trustee, which govemn the Existing Exchange Debentures. v

“Existing Indenture means the indenture dated as of September 28, 1995 among
the Corporation and The Bank of New York, as trustee which governs the Existing Notes.

“Existing Notes " means the 11 5/8% Senior Subordinated Notes due 2002 issued
under the Existing Indenture. :

“Existing Preferred Stock™ means the Junior Cumulative Compounding
Redeemable Preferred Stock, $.001 par value, 12% dividend rate per annum, of which 33,000
shares are outstanding as of the Issue Date with a liquidation preference of $1,000 per share; the
12 %% Cumulative Exchangeable Preferred Stock, $.001 par value, of which 204,847 shares are
outstanding as of the Issue Date with a liquidation preference of $1,000 per share; the 13 %%
Cumulative Junior Exchangeable Preferred Stock, par value $.001 per share, of which 22,571
shares are outstanding as of the Issue Date with a liquidation preference of $10,000 per share;
and the 9 %% Series A Convertible Preferred Stock, $.001 par value, of which 8,304 shares are
outstanding as of the Issue Date with a liquidation preference of $10,000 per share.

“Extraordinary Cash Dividend " means cash dividends with respect to the Class
_A Common Stock the aggregate amount of which in any fiscal year exceeds 10% of Consolidated
EBITDA of the Corporation and its subsidiaries for the fiscal year immediately preceding the
payment of such dividend.

“Fair Market Value" of any consideration other than cash or of any securities
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shall mean the amount which a willing buyer would pay to a willing seller in an arm’s
length transaction as determined by an independent investment banking or appraisal firm
experienced in the valuation of such securities or property selected in good faith by the Board of
Directors or a committee thereof.

»FCC" means the Federal Communications Commission and any successor
governmental entity performing functions similar to those performed by the Federal
Communications Commission on the Issue Date.

“GAAP" means generally accepted accounting principles consistently applied as
in effect in the United States from time to time.

“Holder " means a holder of shares of Series B Convertible Preferred Stock as
reflected in the stock books of the Corporation.

“incur” means, with respect to any Indebtedness or other obligation of any
Person, to create, issue, incur (by conversion, exchange or otherwise), assume, guarantee or
otherwise become liable in respect of such Indebtedness or other obligation or the recording, as
required pursuant to GAAP or otherwise, of any such Indebtedness or other obligation on the
balance sheet of such Person (and “incurrence,” “incurred,” “incurrable™ and “incurring” shall
have meanings correlative to the foregoing); provided that a change in GAAP that results in an
obligation of such Person that exists at such time becoming Indebtedness shall not be deemed an
incurrence of such Indebtedness.

“Indebtedness” means (without duplication), with respect to any Person, any
indebtedness at any time outstanding, secured or unsecured, contingent or otherwise, which is for
borrowed money (whether or not the recourse of the lender is to the whole of the assets of such
Person or only to a portion thereof) or evidenced by bonds, notes, debentures or similar
instruments or representing the balance deferred and unpaid of the purchase price of any property
(excluding, without limitation, any balances that constitute accounts payable or trade payables '
and other accrued liabilities arising in the ordinary course of business, including, without
limitation. any and all programming broadcast obligations) if and to the extent any of the
foregoing indebtedness would appear as 2 liability upon a balance sheet of such Person prepared
in accordance with GAAP, and shall also include, to the extent not otherwise included, (i) any
Capitalized Lease Obligations, (ii) obligations secured by a Lien to which the property or assets
owned or held by such Person are subject, whether or not the obligation or obligations secured
thereby shall have been assumed (provided, however, that if such obligation or obligations shall
not have been assumed, the amount of such Indebtedness shall be deemed to be the lesser of the
principal amount of the obligation or the fair market value of the pledged property or assets), (iii)
guarantees of items of other Persons which would be included within this definition for such
other Persons (whether or not such items would appear upon the balance sheet of the guarantor),
(iv) all obligations for the reimbursement of any obligor on any letter of credit, banker’s
acceptance or similar credit transaction, (V) in the case of the Corporation, Disqualified Capital
Stock of the Corporation or any Restricted Subsidiary and (vi) obligations of any such Person
under any Interest Rate Agreement applicable to any of the foregoing (if and to the extent such
Interest Rate Agreement obligations would appear as a liability upon a balance sheet of such
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Person prepared in accordance with GAAP). The amount of Indebtedness of any
Person at any date shall be the outstanding balance at such date of all unconditional
obligations as described above and, with respect to contingent obligations, the maximum
liability upon the occurrence of the contingency giving rise to the obligation, provided that (i) the
amount outstanding at any time of any Indebtedness issued with original issue discount is the
principal amount of such Indebtedness less the remaining unamortized portion of the original
issue discount of such Indebtedness at such time as determined in conformity with GAAP and (ii)
Indebtedness shall not include any liability for federal, state, local or other taxes.
Notwithstanding any other provision of the foregoing definition, any trade payable arising from
the purchase of goods or materials or for services obtained in the ordinary course of business or
contingent obligations arising out of customary indemnification agreements with respect to the
sale of assets or securities shall not be deemed to be “Indebtedness” of the Corporation or any
Restricted Subsidiaries for purposes of this definition. Furthermore, guarantees of (or obligations
with respect to letters of credit supporting) Indebtedness otherwise included in the determination
of such amount shall not also be included.

“Independent Appraiser " means an appraiser of national reputation in the United
States (i) which does not, and whose directors, executive officers and Affiliates do not, have a
direct or indirect financial interest in excess of 5% of fully diluted outstanding voting securities
of the Corporation at the time of determination and (ii) which, in the judgment of the
Corporation, is independent from the Corporation as evidenced by an Officer’s Certificate.

*Initial Holder" means National Broadcasting Company, Inc.

“Interest Rate Agreement"” means, for any Person, any interest rate swap
agreement, interest rate cap agreement, interest rate collar agreement or other similar agreement
designed to protect the party indicated therein against fluctuations in interest rates.

“Investment " means, directly or indirectly, any advance, account receivable (other
than an account receivable arising in the ordinary course of business), loan or capital contribution
to (by means of transfers of property to others, payments for property or services for the account
or use of others or otherwise), the purchase of any stock, bonds, notes, debentures, partership or
joint venture interests or other securities of, the acquisition, by purchase or otherwise, of all or
substantially all of the business or assets or stock or other evidence of beneficial ownership of,
any Person or the making of any investment in any Person. Investments shall exclude extensions
of trade credit on commercially reasonable terms in accordance with normal trade practices and
repurchases or redemptions of the Existing Notes, the Existing Exchange Debentures, the
Existing Preferred Stock or the Series B Convertible Preferred Stock by the Corporation.

“Investment Agreement” means the Investment Agreement, dated September 15,
1999, entered into by and among the Corporation and National Broadcasting Company, Inc.

. “Issue Date" means the date of original issuance of the Series B Convertible
Preferred Stock.

*Junior Securities" shall have the meaning ascribed to it in paragraph (b) hereof.
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«Lien" means any lien, mortgage, deed of trust, pledge, security interest, charge
or encumbrance of any kind (including any conditional sale or other title retention agreement,
any lease in the nature thereof and any agreement to give any security interest).

“Major Asset Sale” means on Asset Sale or series of related Asset Sales involving
assets with a fair market value in excess of $25,000,000.

“Net Proceeds " means (2) in the case of any sale of Capital Stock by the
Corporation, an Asset Sale or a Major Asset Sale, the aggregate net proceeds received by the
Corporation, after payment of expenses, commissions and the like incurred in connection
therewith, whether such proceeds are in cash or in property (valued at the fair market value
thereof, as determined in good faith by the Board of Directors, at the time of receipt) and (b) in
the case of any exchange, exercise, conversion or surrender of outstanding securities of any kind
for or into shares of Capital Stock of the Corporation which is not Disqualified Capital Stock, the
net book value of such outstanding securities on the date of such exchange, exercise, conversion
" or surrender (plus any additional amount required to be paid by the holder to the Corporation
upon such exchange, exercise, conversion or surrendet, less any and all payments made to the
holders, e.g., on account of fractional shares and less all expenses incurred by the Corporation in
connection therewith).

“New Exchange Debentures” shall mean the Convertible Exchange Debentures
due 2009 (if issued) issued under the New Exchange Indenture.

“New Exchange Indenture”’ shall have the meaning ascribed to it in paragraph
(£)G)(C) hereof.

“Obligations " means all obligations for principal, premium, interest, penalties,
fees, indemnifications, reimbursements, damages and other liabilities payable under the
documentation governing, or otherwise relating to, any Indebtedness.

“Officers’ Certificate” means 2 certificate signed by two officers or by an officer
and either an Assistant Treasurer Or an Assistant Secretary of the Corporation which certificate
shall include a statement that, in the opinion of such signers all conditions precedent to be
performed by the Corporation prior to the taking of any proposed action have been taken. In
addition, such certificate shall include (i) a statement that the signatories have read the relevant
covenant or condition, (ii) a brief statement of the nature and scope of such examination or
investigation upon which the statements are based, (iii) a statement that, in the opinion of such
signatories, they have made such examination or investigation as is reasonably necessary 10
express an informed opinion and (iv) a statement as 10 whether or not, in the opinion of the
signatories, such relevant conditions or covenants have been complied with.

. “Opinion of Counsel " means an opinion of counsel that, in such counsel’s
opinion, all conditions precedent to be performed by the Corporation prior to the taking of any
proposed action have been taken. Such opinion shall also include the statements called for in the
second sentence under “Officers’ Cenificate™.
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“Original Issue Price” means §10,000 per share of Series B Convertible .
Preferred Stock.

“Parity Securities" shall have the meaning ascribed to it in paragraph (b) hereof.

“Permitted Holders ' means collectively Lowell W. Paxson, his spouse, children
or other lineal descendants (whether adoptive or biological) and any revocable or irrevocable
inter vivos or testamentary trust or the probate estate of any such individual, so long as one or
more of the foregoing individuals is the principal beneficiary of such trust or probate estate.

“Permitted Indebtedness” means, without duplication, each of the following:

(i) Indebtedness under the New Exchange Debentures and the guarantees
related thereto, including any New Exchange Debentures issued in .
accordance with the New Exchange Indenture as payment of interest on
the New Exchange Debentures;

(ii) Indebtedness under the Existing Exchange Debentures, and the guarantees
related thereto, including any Existing Exchange Debentures issued in
accordance with the Existing Exchange Indentures as payment of interest
on the Existing Exchange Debentures; :

(iii) Indebtedness incurred pursuant to any Credit Facility in an aggregate
principal amount at any time outstanding not to exceed $25,000,000,

(iv)  all other Indebtedness of the Corporation and its Restricted Subsidiaries
outstanding on the Issue Date, including, without limitation, the Existing
Notes, reduced by the amount of any scheduled amortization payments or
mandatory prepayments when actually paid or permanent reductions
thereon;

(v)  Obligations under Interest Rate Agreements of the Corporation covering
Indebtedness of the Corporation or any of its Restricted Subsidiaries;
provided, however, that such Interest Rate Agreements are entered into to
protect the Corporation and its Restricted Subsidiaries from fluctuations in
interest rates on Indebtedness incurred in accordance with paragraph (1)(i)
hereof to the extent the notional principal amount of such Interest Rate
Agreement does not exceed the principal amount of the Indebtedness to
which such Interest Rate Agreement relates;

(vi) Indebtedness of a Restricted Subsidiary to the Corporation or to a
Restricted Subsidiary for so long as such Indebtedness is held by the
Corporation or a Restricted Subsidiary, in each case subject to no Lien
held by a Person other than the Corporation or a Restricted Subsidiary;
provided that if as of any date any Person other than the Corporation or a
Restricted Subsidiary owns or holds any such Indebtedness or holds a Lien
in respect of such Indebtedness, such date shall be deemed the incurrence
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of Indebtedness not constituting Permitted Indebtedness by the
issuer of such indebtedness;

(vii) Indebtedness of the Corporationto a Restricted Subsidiary for so long as
such Indebtedness is held by a Restricted Subsidiary, in cach case subject
to no Lien; provided that (a) any Indebtedness of the Corporation to any
Restricted Subsidiary is unsecured and subordinated, pursuant to a written
agreement, to the Corporation’s Obligations under the New Exchange
Indenture and the New Exchange Debentures and (b) if as of any date any
Person other than a Restricted Subsidiary owns or holds any such
Indebtedness or any Person holds a Lien in respect of such Indebtedness,
such date shall be deemed the incurrence of Indebtedness not constituting
Permitted Indebtedness by the Corporation; '

(viii) Purchase Money Indebtedness and Capitalized Lease Obligations incurred to
acquire property in the ordinary course of business which Indebtedness
and Capitalized Lease Obligations do not in the aggregate exceed 5% of
the Corporation’s consolidated total assets at any one time;

(ix) Refinancing Indebtedness; and

(x)  Additional Indebtedness of the Corporation in an aggregate principal amount not
to exceed $10,000,000 at any one time outstanding.

“Permitted Investments* means, for any Person, Investments made on or after the
Issue Date consisting of:

6)) Investments by the Corporation, or by a Restricted Subsidiary, in the
Corporation or a Restricted Subsidiary;

(i) Cash Equivalents;

(iiiy  Investments by the Corporation, or by a Restricted Subsidiary, in a Person
(or in all or substantially all of the business or assets of a Person) ifas a
result of such Investment (a) such Person becomes a Restricted Subsidiary,
(b) such Person is merged, consolidated or amalgamated with or into, or
transfers or conveys substantially all of its assets to, or is liquidated into,
the Corporation or a Restricted Subsidiary or (c) such business or assets
are owned by the Corporation or a Restricted Subsidiary;

(iv)  reasonable and customary loans made to employees not to exceed
$5,000,000 in the aggregate at any one time outstanding,

(v)  an Investment that is made by the Corporation or 2 Restricted Subsidiary

in the form of any stock, bonds, notes, debentures, parnnership or joint
venture interests or other securities that are issued by a third party to the
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Corporation or a Restricted Subsidiary solely as partial
consideration for the consummation of an Asset Sale or pursuant
to the arrangements described in Section 7.5 of the Investment

Agreement,

(vi) time brokerage and other similar agreements (which term shall include in
any event all local marketing agreements, joint sales agreements and
similar agreements, however denominated) under which separately owned
and licensed broadcast properties enter into cooperative arrangements and
which may include an option to acquire the broadcast property at 2 future
date; :

(vii) accounts receivable of the Corporation and its Restricted Subsidiaries
generated in the ordinary course of business; '

(viii) loans and guarantees of loans by third-party lenders to third parties in
connection with the acquisition of media properties, secured by
substantially all of such Person’s assets (to the extent permitted by the
rules of the FCC), which are made in conjunction with the execution of a
time brokerage agreement; '

(ix) options on media properties entered into in connection with the execution
of time brokerage agreements; and

(x)  additional Investments of the Corporation and its Restricted Subsidiaries
from time to time of an amount not to exceed $75,000,000.

“Person” means an individual, parmership, corporation, unjncorporated
organization, trust or joint venture, or governmental agency or political subdivision thereof.

“Preferred Stock™ of any Person means any Capital Stock of such Person that has
preferential rights to any other Capital Stock of such Person with respect to dividends or -
redemption or upon liquidation.

“Private Preferred Stock" means the Junior Cumulative Compounding
Redeemable Preferred Stock, $.001 par value, 12% dividend rate per annum, of which 33,000
shares are outstanding with a liquidation preference of $1,000 per share.

“Purchase Money Indebtedness " means any Indebtedness incurred in the ordinary
course of business by a Person to finance the cost (including the cost of construction) of an item
of property, the principal amount of which Indebtedness does not exceed the sum of (i) 100% of

) such cost and (ii) reasonable fees and expenses of such Person incurred in connection therewith.

“Qualified Capital Stock™ means any Capital Stock that is not Disqualified
Capital Stock.
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«Redeemable Dividend" means, for any dividend or distribution with regard to
Disqualified Capital Stock. the quotient of the dividend or distribution divided by the difference
between one and the maximum statutory federal income tax rate (expressed as a decimal number
between 1 and 0) then applicable to the issuer of such Disqualified Capital Stock.

“Redemption Date” means, with respect to any shares of Series B Convertible
Preferred Stock, the date on which such shares of Series B Convertible Preferred Stock are
redeemed by the Corporation.

“Redemption Notice" shall have the meaning ascribed to it in paragraph (e)(ii)
hereof. -

“Redemption Price" means the higher of (i) the Original Issue Price plus all
accrued and unpaid dividends through and including the date of redemption, and (ii) 80%
(representing a liquidity discount) of the average of the Common Stock Trading Price for the ten
consecutive trading days ending on the trading day prior to the date of the Redemption Notice,
multiplied by the number of Conversion Shares per s of Series B Convertible Preferred
Stock. :

“Refinance " means, in respect of any security or Indebtedness, to refinance,
extend, renew, refund, repay, prepay, redeem, defease or retire, or to issue a security or
Indebtedness in exchange or replacement for, such security or Indebtedness in whole or in part,
“Refinanced” and “Refinancing” shall have correlative meanings.

“Refinancing Indebtedness” means any refinancing by the Corporation or any
Restricted Subsidiary of Indebtedness that does not (i) result in an increase in the aggregate
principal amount of Indebtedness of such Person as of the date of such proposed refinancing
(plus the amount of any premium required to be paid under the terms of the instrument governing
such Indebtedness and plus the amount of reasonable expenses incurred by the Corporation in
connection with such refinancing) or (ii) create Indebtedness with (a) a Weighted Average Life to
Maturity that is less than the Weighted Average Life to Maturity of the Indebtedness being
refinanced or (b) a final maturity earlier than the final maturity of the Indebtedness being
refinanced; provided that (x) if such Indebtedness being refinanced is Indebtedness of the
Corporation, then such Refinancing Indebtedness shall be Indebtedness solely of the Corporation
and (y) if such Indebtedness being Refinanced is subordinate or junior to the New Exchange
Debentures, then such Refinancing Indebtedness shall be subordinate to the New Exchange
Debentures at least to the same extent and in the same manner as the Indebtedness being
Refinanced.

“Restricted Payment" means (i) the declaration or payment of any dividend or the
making of any other distribution (other than dividends or distributions payable in Qualified
.Capital Stock) on shares of Parity Securities or Junior Securities, (ii) any purchase, redemption,
retirement or other acquisition for value of any Junior Securities, or any warrants, rights or
options to acquire shares of Junior Securities, other than through the exchange of such Junior
Securities or any warrants, rights or options to acquire shares of any class of such Junior
Securities for Qualified Capital Stock or warrants, rights or options to acquire Qualified Capital
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Stock, (iii) the making of any Investment (other than a Permitted Investment), (iv) any
designation of a Restricted Subsidiary as an Unrestricted Subsidiary on the basis of the fair
market value of such Subsidiary utilizing standard valuation methodologies and approved by the
Board of Directors, excluding any such Subsidiary with a fair market value equal to or less than
$500, or (v) forgiveness of any Indebtedness of an Affiliate of the Corporation to the Corporation
or a Restricted Subsidiary.

“Restricted Subsidiary” means a Subsidiary of the Corporation other than an
Unrestricted Subsidiary and includes all of the Subsidiaries of the Corporation existing as of the
Issue Date. The Board of Directors of the Corporation may designate any Unrestricted
Subsidiary or any Person that is to become a Subsidiary as a Restricted Subsidiary if immediately
after giving effect to such action (and treating any Acquired Indebtedness as having been
incurred at the time of such action), the Corporation could have incurred at least $1.00 of
additional Indebtedness (other than Permitted Indebtedness) pursuant to paragraph (1)(i) above.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Senior Debt" means the principal of and premium, if any, and interest
(including, without limitation, interest accruing or that would have accrued but for the filing of a
bankruptcy, reorganization or other insolvency proceeding whether or not such interest
constitutes an allowed claim in such proceeding) on, and any and all other fees, expense
reimbursement obligations, indemnities and other amounts due pursuant to their terms of all
agreements, documents and instruments providing for, creating, securing or evidencing or
otherwise entered into in connection with (a) all Indebtedness of the Corporation owed under the
Credit Facility, (b) all obligations of the Corporation with respect to any Interest Rate
Agreement, (c) all obligations of the Corporation to reimburse any bank or other person in
respect of amounts paid under letters of credit, acceptances or other similar instruments, (d) all
other Indebtedness of the Corporation which does not provide that it is to rank pari passu with or
subordinate to the New Exchange Debentures and (e) all deferrals, renewals, extensions and
refundings of, and amendments, modifications and supplements to, any of the Senior Debt
described above. Notwithstanding anything to the contrary in the foregoing, Senior Debt will not
include (i) Indebtedness of the Corporation to any of its Subsidiaries, (ii) Indebtedness
represented by the New Exchange Debentures, (iii) any Indebtedness which by the express terms
of the agreement or instrument creating, evidencing or governing the same is junior or
subordinate in right of payment to any item of Senior Debt, (iv) any trade payable arising from
the purchase of goods or materials or for services obtained in the ordinary course of business or
(v) Indebtedness incurred in violation of paragraph (1)(i) hereof.

“Senior Securities™ shall have the meaning ascribed to it in paragraph (b) hereof.

“Series B Convertible Preferred Stock" shall have the meaning ascribed to it in
paragraph (a) hereof.

“Subsidiary ™, with respect to any Person, means (i) any corporation of which the
outstanding Capital Stock having at least a majority of the votes entitied to be cast in the election
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of directors under ordinary circumstances shall at the time be owned, directly or
indirectly, by such Person or (ii) any other Person of which at least a majority of the voting
interest under ordinary circumstances is at the time, directly or indirectly, owned by such Person.

“Unrestricted Subsidiary" means (2) any Subsidiary of an Unrestricted Subsidiary
and (b) any Subsidiary of the Corporation which is classified after the Issue Date as an
Unrestricted Subsidiary by a resolution adopted by the Board of Directors; provided that a
Subsidiary organized or acquired after the Issue Date may be so classified as an Unrestricted
Subsidiary only if such classification is not in violation of the covenant sct forth under paragraph
(1)(i) above. The transfer agent for the Series B Convertible Preferred Stock shall be given
prompt notice by the Corporation of each resolution adopted by the Board of Directors under this

provision, together with a copy of each such resolution adopted.

“Voting Rights Triggering Event” shall have the meaning ascribed to it in
“paragraph (f)(iii) hereof.

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at
any date, the number of years obtained by dividing (a) the then outstanding aggregate principal
amount of such Indebtedness into (b) the total of the product obtained by multiplying (i) the
amount of each then remaining instaliment, sinking fund, serial maturity or other required
payment of principal, including payment at final maturity, in respect thereof, by (ii) the number
of years (calculated to the nearest one-twelfth) which will elapse between such date and the
making of such payment.

“Wholly-Owned Subsidiary” means any Restricted Subsidiary all of the
outstanding voting securities (other than directors® qualifying shares) of which are owned,
directly or indirectly, by the Corporation.
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