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STOCKHOLDER AGREEMENT

STOCKHOLDER AGREEMENT, dated as of September 15, 1999,
among PAXSON COMMUNICATIONS CORPORATION, a Delaware corporation
(together with its successors, the "Companv"), NATIONAL
BROADCASTING COMPANY, INC., a Delaware corporation (together with
its successors, *Investor”) and Mr. LOWELL W. PAXSON, SECOND
CRYSTAL DIAMOND LIMITED PARTNERSHIP, a Nevada limited
partnership, and PAXSON ENTERPRISES, INC., a Nevada corporation

(the “Paxson Stockholders*™).

WIINESSETIH:

-

WHEREAS, the Company and Investor have entered into an
Investment Agreement, dated as of September 15, 1999 (the
“Investment Agreement”), pursuant to which the Investor has
agreed to purchase shares of Convertible Exchangeable Preferred
Stock and warrants to purchase Common Stock of the Company; and

WHEREAS, as an integral part of the transactions
contemplated by the Investment Agreement, the parties hereto deem
it in their best interests and in the best interests of the
Company to provide for certain matters with respect to the
governance of the Company and desire to enter into this Agreement
in order to effectuate that purpose.

NOW, THEREFORE, in consideration of the mutual ' ;
agreements and understandings set forth herein, the parties
hereto hereby agree as follows:

ARTICLE I
CERTAIN DEFINITIONS

Section 1.1 Definitions. As used in this Agreement,
the following terms shall have the meanings set forth below:

“Addirional Offered Securiries” shall have the meaning
set forth in subsection 4.1(c).

~Affiliate" shall mean, with respect to any
Person, any other Person that controls, is controlled
by, or is under common control with, such Person, (
including the executive officers and directors of such
Person. As used in this definition, ~control”
{ineluding its correlative meanings, “controlled by~
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stockholder Agreement

and *under common control with”) shall mean the
possession, directly or indirectly. of power to direct
or cause the direction of management or policies
(whether through ownership of securities or partnership
or other ownership interests, by contract or
otherwise). :

»Agreement” shall mean this Agreement, as from time to
time amended, modified or supplemented.

_ sancillarv Documents” shall mean the Certificate of
Designation, the Warrants, the Call Agreement, the
stockholder Agreement, the Registration Rights Agreement,
the Letter Agreements and the Time Brokerage Agreements.

“Bepeficially Own” shall have the meaning set forth in
Rule 13d-3 under the Exchange Act.

"Bnnzd_nf_nizg;:bzs' shall mean the Board of Directors
of the Company as from time to time constituted.

*Business Dav" shall mean any day, other than a
saturday, Sunday or a day on which commercial banks in New
York, New York are authorized or obligated by law or
executive order to close.

“Call Agreement” shall mean the Call Agreement, dated
as of the date hereof, between the Investor and the Paxson
Stockholders, as from time to time amended, modified or
supplemented.

. »call Price” shall have the meaning set forth in the
Call Agreement.

“call Right” shall have the meaning set forth in
Section 2.1 of the Call Agreement.

scall Shares” shall mean the shares of Common Stock
that are subject to purchase by the Investor under the Call
Agreement.

"Cerrificate of Designation® shall mean the Certificate
of Designation of the Preferred Stock of the Company, filed
with the Secretary of State of the State of Delaware on or
prior to the date hereof.

“Change of Control” shall mean, with respect to the
Company,. (i) any Person (including a Person'’s affiliate),
other than a Permitted Holder, Beneficially Owning 50% or
more of the Total Voting Power, (ii) any Person (including a
person's Affiliate), other than a Permitted Holder,
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Beneficially Owning more than 33 1/3% of the Total Voting
Power, and the Permitted Holders Beneficially Owning, in the
aggregate, a lesser percentage of the Total Voting Power
than such other Person and not having the right or ability
by voting power, contract or otherwise to elect or designate
for election a majority of the Board of Directors, (iii) the
consummation of a consolidation or merger of the Company in
which the Company is not the continuing or surviving
corporation or pursuant to which the Common Stock is
converted into cash, securities or other property. other
than a consolidation or merger of the Company in which the
holders of Common Stock of the Company outstanding
immediately prior to the consolidation or merger hold,
directly or indirectly, at least a majority of the total
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 (together with any new directors whose election by
such Board of Directors or whose nomination for election by
the stockholders of the Company 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 of control” occurs (as defined
at such time) with respect to any outstanding preferred
stock or ihdebtedness of the Company.

vClass 2 Common Stock” shall mean the shares of Class A
Common Stock, par value $0.001 per share, of the Company.

sclass B Common Stock” shall mean the shares of Class B
Common Stock, par value $0.001 per share, of the Company.

“common Stock® shall mean the Class A Common Stock,
Class B Common Stock and Class C Common Stock, par value
$0.001 per share, and any other class of common stock of the
Company hereafter created and any securities of the Company
into which such Common Stock may be reclassified, exchanged
or converted.

~Communications Act* shall have the meaning set forth
in the Investment Agreement. '

~company" shall have the meaning set forth in the
preamble hereto. '

“Company Sale” shall have the meaning set forth in the
Investment Agreement.
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«Conversion Shares” shall mean the 31,896,032 shares of
common Stock (subject tO adjustment under the terms of the
certificate of Designation) that the Preferred Stock are
convertible into in accordance with the terms and conditions
set forth in the Certificate of Designation.

“DMA* shall have the meaning set forth in the
Investment agreement.

Exchange Act” shall mean the Securities Exchange Act
of 1934, as amended, and the rules and regulations
promulgated thereunder.

“Existing Preferred Stock” shall have the meaning set
forth in the Investment Agreement. :

*FcC* shall mean the Federal Communications Commission
and any successor govesnmental entity performing functions
similar to those performed by the Federal Communications
Commission on the date hereof.

“FCC_single Majority Stockholder” shall mean a Person
who holds or has the right to vote shares of Voting Stock
having more than 50% of the Total Voting Power of all of the
outstanding Voting stock and voting capital stock
equivalents of the Company, whether such shares of voting
Stock are issued to such Person oI such Person‘s Affiliate.

*GAAP" shall mean generally‘accepted accounting
principles in the United States of America in effect
from time to time.

“Governmensal Entitv” shall have the meaning set forth
in the Investment Agreement. :

"Inygs;mgn;_Agzggmgn;f shall have the meaning set forth
in the recitals hereto, as such agreement may from time to
time be amended, modified or supplemented.

«Investor” shall have the meaning set forth in the
preamble hereto.

w1nvestor Offexr Notice” shall have the meaning set
forth in subsection 4.1(a).

sTnvestor Offer Price” shall have the meaning set forth
in subsection 4.1l(a).

sInvestor Offered Securities® shall have the meaning
set forth in subsection 4.1(a).
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“ - icipant” shall have the meaning set forth
in subsection 4.2(c).

“Investor Rights” shall mean the rights of the Investor -
set forth herein and in Article IV of the Investment
Agreement.

Investor Third Partv” shall have the meaning set forth
in subsection 4.1(a).

“Investor Transfer® shall have the meaning set forth in
subsection 4.1l(a).

“Lien” shall mean any mortgage, pledge, hypothecation,
assignment, encumbrance, lien (statutory or other) or
security agreement of any kind or nature whatsoever
(including, without limitation, any conditional sale or
other title retention agreement or any financing lease
having substantially the same effect as any of the
foregoing) .

sMaterial Adverse Effect” shall mean a material adverse
effect on (i) with respect to the Company, the business,
assets, operations or financial or other condition of the
Company and the Company Subsidiaries taken as a whole or
(ii) with respect to any party to this Agreement or any
Ancillary Document, the ability of such party to perform its
obligations under this Agreement OIr any Ancillary Document
to which it is a party.

“Mipimum Investment” shall have the meaning set forth
in the Investment Agreement.

“NBC Nominee” shall mean any individual nominated by
the Investor for election to the Board of Directors, which
individual shall not have an attributable interest in the
Investor or any entity having an attributable interest in a
broadcast license for purposes of the FCC, provided that
notwithstanding the foregoing, the parties agree that there
is no express or implied agreement that any NBC Nominee
shall be elected to the Board of Directors.

*Observers” shall have the meaning set forth in
subsection 2.1l (a).

sOperating Rights” shall mean the rights of the
1nvestor set forth in Article VII of the Investment
Agreement or in any other agreement entered between the
Investor and the Company which by its terms provides that it
or any part thereof shall constitute Operating Rights for
purposes of this definition. '
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*Options” shall mean stock options to purchase Common
Stock.

*RBarent” shall have the meaning set forth in the
Investment Agreement.

“Paxson” shall mean Mr. Lowell W. Paxson.
"Paxson Call Shares” shall have the meaning set forth

in subsection 4.2(a).

" ; i il * shall mean all
limited partners of Second Crystal Diamond Limited
Partnership, other than Paxson or Paxson Enterprises, Inc.

- i 114 * shall mean
Affiliates (including family members) of Paxson other than
the Paxson Estate Planning Affiliates who acquire shares of
Common Stock from a Paxson Stockholder after the date
hereof, and agree in writing to become subject to this
Agreement, as a Paxson Stockholder.

"Paxsopn Offer Notice” shall have the meaning set forth
in subsection 4.2 (b).

"Paxson Offer Price” shall have the meaning set forth

in subsection 4.2(b).

"2axson Offered Securities* shall have the meaning set
forth in subsection 4.2(b).

“2axson Participant” shall have the meaning set forth
in subsection 4.1(d).

"Raxson shares” shall have the meaning set forth in
subsection 5.3 (c).

"Raxson Stockholders” shall have the meaning set forth
in the preamble hereto and any other stockholders that
become parties to this Agreement pursuant to Section 6.11
after the date hereof.

“Paxson Third Partv* shall have the meaning set forth
in subsection 4.2(b).

"Paxson Transfer® shall have the meaning set forth in

subsection 4.2(b).

"Paxson Transferor” shall have the meaning set forth in
subsection 4.2(b).
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wpermitted Holders® shall mean, collectively, 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 Liens” shall have the meaning set forth in
the Investment Agreement. <

*person” shall mean an individual, corporation,
unincorporated association, partnership, group (as
defined in subsection 13(4) (3) of the Exchange Act),
trust, joint stock company, joint venture, business
trust or unincorporated organization, limited liability
company, any governmental entity or any other entity of
whatever nature.

«preferred Stock® shall mean the Convertible
Exchangeable Preferred Stock, par value $0.001 per share, of
the Company.

«game Market Statiop” shall have the meaning set forth
in the Investment Agreement. ’

*SEC* shall mean the United States Securities and
Exchange Commission.

»gecurities Act" shall mean the Securities Act of 1933,
as amended, and the rules and regulations promulgated
thereunder.

“genior Subordinated Notes Indenture” shall have the
meaning set forth in the Investment Agreement.

vstockholders Meeting” shall mean the first annual
meeting of the stockholders of the Company occurring after
the date of this Agreement, which meeting the Company shall
hold and convene no later than May 15, 2000 in order to vote
on certain matters including, but not limited to, the
stockholder Proposals, and any adjournment thereof or action
or approval by stockholder consent with respect to all or
any part of the stockholder Proposals.

~stockholder Proposals” shall mean the proposals to be
submitted to the stockholders of the Company for approval
of: (i) an amendment to the Company's certificate of
incorporation providing for three-year staggered terms of
the members of the Board of Directors; (ii) the issuance of
the Underlying Shares if and to the extent required to
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satisfy conditions to the listing thereof under applicable
rules of the American Stock Exchange, if required; (iii) an
amendment to the certificate of incorporation of the Company
to provide for a new series of non-voting common stock such
that in the event that the Investor, in its sole discretion,
determines that FCC regulations prevent the Investor from
holding Class A Common Stock upon conversion of the
Preferred Stock and exercise of the Warrants, the Investor
will have the option to acquire such new series of non-
voting common stock in place of Class A Common Stock; and
(iv) any other matters necessary to consummate the
transactions contemplated by this Agreement and the-
Ancillary Documents.

“Subiect Securities” shall mean the preferred Stock,
Warrant A, Warrant B, the Call Right, and the Underlying
Shares.

"Subsidiaryv" shall mean, as to any Person, a
corporation, partnership, limited liability company, joint
venture or other entity of which shares of stock or other
ownership interests having ordinary voting power (other than
stock or such other ownership interests having such power
only by reason of the happening of a contingency) to elect a
majority of the board of directors or other managers of such
corporation, partnership or other entity are at the time
owned, directly or indirectly through one or more
intermediaries (including, without limitation, other
Subsidiaries), or both, by such Person.

~Total Voting Power" shall mean, with respect to any
corporation, the rotal number of votes which may be cast in
the election of directors of such corporation if all
securities entitled to vote in the election of such
directors (excluding shares of preferred stock that are
entitled to elect directors only upon the occurrence of
customary events of default) are present and voted.

*Transfer” shall mean, with respect to any shares of
capital stock, any direct or indirect sale, assignment,
pledge, offer or other transfer or disposal of any interest
in such capital stock.

“Underlving Shares* shall mean the shares of Common
Stock into which the shares of Preferred Stock are
convertible and the shares of Common Stock issuable upon
exercise of the Warrants, as such shares may be subject to
adjustment from time to time and any securities into which
such shares may be reclassified, exchanged or converted.
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~yoting Stock” shall mean shares of the capital stock
and any other securities of the Company having the ordinary
power to vote in the election of directors of the Company.

‘Hnrznn:_A' shall have the meaning set forth in the
Investment Agreement.

*Warrant B* shall have the meaning set forth in the
Investment Agreement.

*Warrants” shall mean Wwarrant A and Warrant B.

ARTICLE II
Section 2.1 Board of Directors.

(a) If at any time no NBC Nominees serve as members of
the Board of Directors, by notice to such effect to the Company,
the Investor may appoint two representatives (*Qbservers”) to
receive notice of and have the right to attend all meetings of
the Board of Directors and any of its committees and receive (
copies of all materials distributed to members of the Board of
Directors at the same time such materials are distributed to
members of the ‘Board of Directors. Such Observers shall have no
right to vote on any matters presented to the Board of Directors.

(b) 1If, at any time, in the Investor’s reasonable ¢
determination, the Communications Act and the rules and
regulations promulgated by the FCC permit the Investor to have
board appointment or similar rights, at the request of the
Investor, (i) the Company shall have the right to nominate NBC
Nominees for election or appointment to the Board of Directors as
part of the management slate that is included in the proxy |
statement (or consent solicitation or similar document) of the
Company relating to the election of directors, and shall provide
the same support for the election of each such NBC Nominee as it
provides to other persons standing for election as directors of
the Company as part of the Company’s management slate, (ii) the
Paxson Stockholders will vote their shares of Voting Stock to » |
elect the NBC Nominees to the Board of Directors, (iii) the
Company shall not permit the removal of, and the Paxson
Stockholders shall not vote their shares of voting Stock to
remove, any of the NBC Nominees from the Board of Directors
without the approval of the Investor, and (iv) unless otherwise
agreed to by the Investor, (A) at least one NBC Nominee may <
ccend all meetings of the Audit Committee and the Compensation
Commiztee of the Board of Directors, but shall not be a voting
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member of such committees and (B) each other committee of the
Board of Directors shall contain a number of NBC Nominees (to the
extent available), rounded upward to the nearest whole number,
equal to the total number of directors on such committee
multiplied by the percentage of the entire Board of Directors who .
are NBC Nominees.

Section 2.2 i ‘e :
i : ifi ion. The Company shall reimburse
each NBC Nominee that serves as a director for all reasonable
costs and expenses (including travel expenses) incurred in
connection with such director's attendance at meetings of the
Board of Directors or any committee of the Board of Directors
upon which such director serves. The Company will not pay such
director annual or other fees for attending Board or committee
meetings. The Company shall indemnify and provide directors and
officers liability insurance for each such director to the same
extent it indemnifies and provides such insurance for its other
directors pursuant to its organizational documents, applicable
law or otherwise. The Company may purchase such additional
policies or endorsements to existing insurance policies as are
necessary to provide continuous directors and officers liability
insurance coverage, notwithstanding the acquisition by the
Investor, its Affiliates or their transferees of a majority of
the Total Voting Power, including coverage for claims asserted up
to six years after the termination of such a policy that arise
out of matters occurring prior to such policy terminations.

ARTICLE III
Certain Agreements

Section 3.1 FEinancial Statements and Other ReDOrts.
The Company shall deliver, or cause to be delivered to the
Investor:

(a) Monthly Financials: as soon as practicable and in
any event within 30 days after the end of each calendar
month of the Company, copies of the monthly sales pacing
reports and operating cash flow statements for each
operating property for such month, and copies of the
consolidated and consolidating income statement, operating
cash flow statement and performance to budget analysis for
the Company and its consolidated Subsidiaries for and as of
the end of such month;

(b) Quarterly Financials: as soon as practicable and
in any event within 45 days after the end of each fiscal
quarter of the Company, a consolidated balance sheet of the
Company and its consolidated Subsidiaries as at the end of
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such period, and the related unaudited consolidated
statements of income and of cash flows, as contained in the
Form 10-Q for such fiscal quarter provided by the Company to
the SEC, and if such Form 10-Q is no longer reqguired to be
so provided by the Company, then the Company shall provide
the Investor with comparable financial statements, certified
by the chief financial officer of the Company that they
fairly present the financial condition and results of
operations of the Company and its consolidated Subsidiaries,
as appropriate, as at the end of such periods and for such
periods, subject to changes resulting from audit and normal
year-end adjustments; '

(c) Year-End Financials: as soon as practicable and
in any event within 90 days after the end of each fiscal
year of the Company, the audited consolidated balance sheet
of the Company and its consolidated Subsidiaries, as at the
end of such year, and the related consolidated statements of
income, shareholders' equity and cash flows of the Company
and its consolidated Subsidiaries for such fiscal year, (1)
accompanied by a report thereon of independent certified
public accountants of recognized national standing selected
by the Company and reasonably satisfactory to the Investor,
which report shall state that the examination by such
accountants in connection with such financial statements has (
been made in accordance with generally accepted auditing
standards without any limitations being imposed on the scope
of such examination and (2) certified by the chief financial
officer of the Company that they fairly present the
financial condition and results of operations of the Company
and its consolidated Subsidiaries, as at the dates and for {
the periods indicated, as appropriate;

(d) Reconciliation Statement: if, as a result of any

change in accounting principles and policies from those used
in the preparation of the financial statements, the
financial statements of the Company and its consolidated : {
Subsidiaries delivered pursuant to subsections (b), (c) or
(f) of this Section 3.1 will differ in any material respect
from the financial statements that would have been delivered
pursuant to such subsections had no such change in

- accounting principles and policies been made, then, together
with the first delivery of financial statements pursuant to
subsection (b), (c) or (f) following such change, financial
statements of the Company and its consolidated Subsidiaries
prepared on a pro forma basis, for (1) the current year to
the effective date of such change and (2) the one full
fiscal year immediately preceding the fiscal year in which p
such change is made, as if such change had been ir effect
during such period;
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(e) Accnnn:an:s;_CExxiiisazinn: so long as not
contrary to the then current recommendations of the American
Institute of Certified Public accountants, the year-end
financial statements delivered pursuant to this Section 3.1
chall be accompanied by a written statement of the Company's
independent certified public accountants that in making the
examination necessary for certification of such financial
statements nothing has come TO their attention which would
lead them to believe that the Company is not in compliance
with the terms of the instruments governing its outstanding
debt and Preferred stock or, if any such violation has
occurred, specifying the nature and period of existence
thereof, it being understood that such accountants shall not
be liable directly or indirectly for any failure to obtain
knowledge of any such violation. ‘

(£) Accountants' ReDOrLs: promptly upon receipt
thereof (unless restricted by applicable professional
standards), copies of all significant reports submitted to
the Company by independent public accountants in connection
with each annual, interim or special audit of the financial
statements of the Company made by such accountants,
including, without limitation, the comment jetter submitted
by such accountants to management in connection with their

annual audit:;

(g) Reports and Filings: within five days after the
same are sent, copies of all financial statements and
reports which the Company sends to its stockholders, and
within five days after the same are filed, copies of all
financial statements and reports which the Company may make
to, or file with, the SEC; :

(h) Events of Default etc.: promptly upon, but in any
event no later than two Business Days after, any executive
officer of the Company obtaining knowledge (1) of any
condition or event that constitutes a violation or default,
or becoming aware that any lender has given any notice or
taken any other action with respect to a claimed violation
or default under the instruments governing its outstanding
debt and Preferred Stock, (2) that any Person has given any
notice to the Company or any of its Subsidiaries or taken
any. other action with respect to a claimed default or event
or condition that would be required to be disclosed in a
current report filed by the Company with the SEC on Form 8-K
(Items 1, 2, 4 and 5 of such Form as in effect on the date
hereof) or (3) of any condition or event which has had or
could reasonably be expected to have 2 Material Adverse
Effect, an officer's certificate specifying the nature and
period of existence of such condition or event, OI
specifying the notice given or action taken by such holder
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or Person and the nature of such claimed violation, default,
event or condition, and what action the Company has taken,
is taking and proposes to take with respect thereto;

(i) Litigation: promptly upon any executive officer
of the Company obtaining knowledge of (1) the institution of
any action, suit, proceeding, governmental investigation or
arbitration against or affecting the Company or any Company
Subsidiary not previously disclosed by the Company to the
Investor or (2) any material adverse development in any such
action, suit, proceeding, governmental investigation or
arbitration that, in any case involves claims in excess of
$5,000,000 in the aggregate or would reasonably be expected
to cause a Material Adverse Effect, the Company shall
promptly give notice thereof to the Investor and provide
such other information as may be reasonably available to
them to enable the Investor and their counsel to evaluate
such matters;

(3) ERISA Events: promptly upon becoming aware of the
occurrence of or forthcoming occurrence of any ERISA Event
(as defined in the Investment Agreement) in connection with
any Employee Benefit Plan (as defined in the Investment
Agreement) or any trust created thereunder, with a written
notice specifying the nature thereof, what action the
Company or ERISA Affiliate (as defined in the Investment
Agreement) has taken, is taking or proposes to take with
respect thereto and, when known, any action taken or
threatened by the IRS, the Department of Labor or the PBGC
{as defined in the Investment Agreement) with respect
thereto;

(k) ERISA Notices: with reasonable promptness, copies
of (1) all notices received by the Company or any of its
ERISA Affiliates from the Pension Benefit Guarantee
Corporation ("PBGC”) relating to an ERISA Event, (2) each
Schedule B (Actuarial Information) to the annual report A
(Form 5500 Series) filed by the Company or any of its ERISA
Affiliates with the IRS with respect to each Pension Plan
(as defined in the Investment Agreement), if any, and
(3) all notices received by the Company or any of its ERISA
Affiliates from a Multiemployer Plan (as defined in the (
Investment Agreement) sponsor concerning an ERISA Event;

(1) Ei i bl . as soon as practicable and in
any event no later than 30 days after the end of any fiscal
year of the Company, a budget and financial forecast for the
Company and the Company Subsidiaries including, (1) a p
forecasted operating cash flows statement of the Company and
the Company Subsidiaries for the next succeeding fiscal
year, (2) forecasted operating cash flows statement of the
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Company and the Company subsidiaries for each fiscal quarter
of the next succeeding fiscal year and (3) such other
information and projections as the Investor may reasonably
request, in each case, in a format satisfactory to the
Investor; and

(m) Other Information: with reasonable promptness,
such other information and data with respect to the Company
or any of its Subsidiaries or Affiliates as from time to
time may be reasonably requested by the Investor.

Section 3.2 Certain Othexr Marters. The Company agrees
that except with the prior written consent of the Investor, it
and its Subsidiaries shall not, directly or indirectly:

, (i) adopt any shareholders rights plan, or amend any
of its organizational documents or issue any capital stock
or other securities o enter jnto any agreement that is
material to the Company and the Company Ssubsidiaries taken
as a whole, the provisions of which, upon the acquisition of
capital securities of the Company by the Investor or its
Affiliates: (A) would be violated or breached, would require
a consent or approval thereunder, or would result in a
default thereof (or an event which, with notice or lapse of
time or both, would constitute a default), (B) would result
in the termination thereof or accelerate the performance
required thereby, or result in a right of termination or
acceleration thereunder, (C) would result in the creation of
any Lien (except Permitted Liens) upon any of the properties
or assets of the Company or any Company Subsidiary
thereunder, (D) would disadvantage the Investor or its
Affiliates relative to other stockholders on the basis of
the size of their shareholdings, or (E) would otherwise
restrict or impede the ability of the Investor and its
Affiliates to acquire additional shares of capital stock, or
dispose of such capital stock, in any manner permitted by
Section 4.1; provided that the Company may (x) enter into
senior loan agreements that contain customary provisions
permitting acceleration of the related indebtedness upon a
change of control and (y) issue debt securities or preferred
stock that contain customary change of control provisions
permitting the holders of such debt securities or preferred
stock to demand repurchase of their debt securities or
preferred stock upon a change of control of the Company to
any party other than to Parent or its wholly owned domestic
subsidiary. ’

(ii) take any action that would cause any ownership
incerest in any of the following to be attributable to the
Investor or any of its Affiliates for purposes of FCC
regulations: (A) a U.S. broadcast radio or television
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station (other than the Same Market Stations), (B) a U.S.
cable television system, (C) a U.S. *daily newspaper" (as
such term is defined in Section 73.3555 of the rules and
regulations of the Federal Communications Commission, as the -
same may be amended from time to time), - (D) any U.S.
communications facility operated pursuant to a license
granted by the FCC and subject to the provisions of Section
310(b) of the Communications Act, or (E) any other business
which is subject to FCC regulations under which the
ownership of a Person may be subject to limitation or
restriction as a result of the interest in such business
being attributed to such Person.

Section 3.3 2agreement to Vote Stock. At the
Stockholder Meeting, each of the Paxson stockholders irrevocably
agrees that it shall vote (or cause to be voted) all of the
Voting Stock that it has tlfe power to vote on the record date of
any such vote or action (i) in favor of the approval of each of
the Stockholder Proposals and (ii) prior to the Stockholder
Meeting and the approval of the Stockholder Proposals, against
any proposal that would upon consummation result in a Change of
Control. The Paxson Stockholders shall not take, or commit Or
agree to take, any action inconsistent with the foregoing.

Section 3.4 Company Sale. If at any time the Investor
exercises its rights under Section 9.5 of the Investment
Agreement to cause the Company to consummate a Company Sale, the
Paxson Stockholders agree to take all necessary and reasonably
desirable actions to enable the Company to effectuate such
Company Sale pursuant to Section 9.5. Without limiting the
generality of the foregoing, each Paxson Stockholder shall vote
all of the Voting. Stock that it has the power to vote in favor of
any Company Sale which is in the form of a merger, consolidation
or other reorganization, sale of substantially all assets or
complete liquidation, dissolution, winding up or other
transaction that requires the approval of the Company’s
stockholders and shall tender all shares of Common Stock held by
it in comnection with a Company Sale in the form of a transaction
involving a tender or exchange offer, on the same terms and
conditions offered to holders of Common Stock generally.

ARTICLE IV
] - : .
Section 4.1 Investor Restrictions.

(a) Company Right of First Refusal. (i) If the Investor
at any time intends to Transfer any Subject Securities fothgr _
than pursuant to (A) a merger, consolidation or reorganization to
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which the Company is a party or a tender offer approved by the
Board of Directors of the Company or (B) after February 1, 2002,
any transaction or series of related transactions that require
the exercise of Warrant B and the purchase of the Call Shares and
after giving effect to such transaction oOr transactions neither
Paxson nor any of his Affiliates and family members continue to
qualify as the FCC Single Majority Stockholder (each, an
*Investor Transfer~”)) to any Person other than an Affiliate of
the Investor or the Company (an »Investor Third Party”), the
Investor shall give written notice 90 days prior to the
effectiveness of such Transfer (an ~Investor Offer Notice®) to
the Company and the Paxson Stockholders, stating the Investor'’'s
intention to make such a Transfer, the name of the proposed
Investor Third Party transferee, the Subject Securities proposed
to be transferred (the “Investor Offered Securities”), the
aggregate consideration to be paid for the Investor Offered
Securities and the implied price per share or Underlying Share
(which shall include the exercise price in the case of the
warrants and the Call Price in the case of the Call Agreement)
(the *Investor Offer Price®) and in reasonable detail all other
material terms and conditions upon which such Transfer is
proposed. If the Investor indicates that the Investor Offer
Price is the then current market price or the consideration is
not cash, then the Investor Offer Price shall be the closing
price for shares of the Company on the American Stock Exchange on
the day immediately preceding the date of the Investor Offer
Notice.

(ii) The Investor shall require as a condition to any
Investor Transfer of any Warrants oOr of rights to acquire shares
under the Call Agreement that the Investor Third Party transferee
exercise in full the transferred portion of the Warrants or the
entire right to acquire shares under the Call Agreement within 30
days after the later of (A) the consummation of such Investor
Transfer and (B), unless waived in writing by the Company, the
date on which such Warrant or the Call Agreement first becomes’
exercisable in accordance with its terms.

(iii) Upon receipt of the Investor Offer Notice, the
Company shall have an option to purchase all of the Investor
Offered Securities at the Investor Offer Price, which option may
be exercised by written notice to the Investor given within 30
days of the Company’'s receipt of the Investor Offer Notice.

(iv) If the Company exercises its option to purchase
the Investor Offered Securities, the closing of such purchase
shall take place within 60 days of the date the Company gives .
notice of such exercise.

(v) If the Company determines not to exercise its
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option to purchase the Investor Offered Securities, then the
Investor shall be free, for a period of 60 days from the earlier
of (aA) the expiration of the offer to the Company and (B) the
receipt of written notice from the Company stating that the
Company does not intend to exercise its option, to sell the
Investor Offered Securities to the Investor Third Party
transferee at a price equal to or greater than the Investor Offer
Price and on substantially the same terms as set forth in the

Investor Offer Notice.

(vi) This subsection 4.1(a) shall not apply in the case
of an Unrestricted Transfer (as defined in the Investment
Agreement) pursuant to Section 9.4 of the Investment Agreement, a
Company Sale pursuant to Section 9.5 of the Investment Agreement,
a transfer pursuant to subsection 4.1(c)(ii) of this Agreement or
a transfer pursuant to open market sales.

(b) Transfer of Operating Rights and Investor Rights.
The Investor may not transfer the Operating Rights and may not
transfer the Investor Rights except in conjunction with a
transfer of Subject Securities and except as provided in this
subsection 4.1(b).

(i) If after giving effect to any Transfer of Subject
Securities, the Investor and its Affiliates own the Minimum
Investment, the Operating Rights and the Investor Rights
shall continue unaffected by such Transfer.

(ii) If after giving effect to any Transfer of Subject
Securities, neither the Investor and its Affiliates nor the
transferee of such Subject Securities would own the Minimum
Investment, then the Operating Rights and the Investor '
Rights shall terminate upon the effectiveness of such
Transfer.

(iii) If after giving effect to any Transfer of Subject
Securities, the Investor and its Affiliates would not hold
the Minimum Investment and the transferee of such Subject
Securities would own the Minimum Investment, then the
transfer of Investor Rights shall be subject to the prior
written consent of the Company, which consent shall not be
unreasonably withheld or delayed and shall be subject to
subsection 4.1(c) below. Upon the effectiveness of such
Transfer, (A) the Operating Rights shall terminate, (B) if
the Company has not consented to the Transfer, on the 30th
day after the effectiveness of such Transfer, the Investor
Rights shall terminate and (C) if the Company has consented
to the Transfer, the Investor Rights shall be transferred
and continue unaffected by such Transfer.
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This subsection 4.1(b) shall not apply to a transfer of the
Investor Rights in (A) an Unrestricted Transfer pursuant to
Section 9.4 of the Investment Agreement or (B) a transfer
pursuant to the last sentence of subsection 4.1(c) (ii) of this
Agreement.

(c) Company Purchase Obligation. (i) After February 1,

2002, if the Company does not consent to a proposed Transfer of
the Investor Rights within 45 days following the Company’'s )
receipt of the applicable Investor Offer Notice, then the Company
shall be obligated to offer to purchase or designate a purchaser
for the Investor Offered Securities (together with any aAdditional
Offered Securities(as defined below)) at the Investor Offer Price
set forth in the Investor Offer Notice. The Investor may set
forth in the Investor Offer Notice any additional Subject
Securities (the “Additional Offered Securities”) that the
Investor determines in its sole discretion must be included as
part of the securities that the Company or its designee is
required to offer to purchase if the Company does not consent to
a proposed Transfer of the Investor Rights. Upon receipt of
notice of the Company’'s refusal to consent to the proposed
transferee of the Investor Rights or the end of such 45-day
period, if such consent is not granted by the Company, the
Investor may elect, by written notice to the Company within five
business days thereafter, to withdraw the Investor Offer Notice,
in which case the Company and any designee shall have no right or
obligation to purchase the Investor Offered Securities or any
Additional Offered Securities. If the Investor does not give
written notice to the Company of the Investor'’s election to
withdraw an Investor Offer Notice then the Company or its
designee, as the case may be, shall be obligated to purchase the
Investor Offered Securities (and any Additional Offered
Securities) at a price or prices per share or Underlying Share
(net of any applicable exercise price) equal to the Investor

£fer Price, and on the same terms and conditions set forth in
the Investor Offer Notice.

(ii) If the Company or its designee is obligated to
purchase the Investor Offered Securities (and any Additional
Offered Securities) pursuant to the preceding subsection
4.1(c) (i), the closing of such purchase shall take place prior to
ten days after the earlier of (x) the 30th day after the date the
Company gives notice of its determination not to consent to a
Transfer or (y) the end of the 45-day period referred to in
subsection 4.1(c) (i), if no consent to transfer is given by the
Company. If the Company fails to purchase the Investor Offered
Securities (and any Additional Offered Securities) within such
period, then the Investor shall be free to sell such Investor
Offered Securities without regard to any restrictions on transfer
thereof set forth herein (including without limitation any rights
of first refusal or tag-along rights).
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(d) Paxson Tag-along Right. If the Company consents to
the transfer of the Investor Rights in connection with a
Transfer, the Paxson Stockholders and the Paxson Estate Planning
Affiliates may elect to participate in such Transfer by giving
written notice of its election to the Investor within 45 days of
the Company’s receipt of the applicable Investor Offer Notice
(each Person electing to participate, a “RPaxson Participant”).
Each Paxson Participant shall be entitled to sell in the proposed
Transfer, at a price per share of Common Stock equal to the
Investor Offer Price and on the same terms and conditions as. the
Investor, up to a number of shares of Common Stock equal to the
product of (I) the number of Paxson Shares set forth on Schedule
5.2(c) then owned by such Paxson Participant multiplied by (II)
the quotient of (A) the number of shares of Common Stock included
in the Investor Offered Securities plus the number of Underlying
Shares represented by the Investor Offered Securities divided by
(B) the total number of shares of Common Stock then owned by the
Investor and its Affiliates (which shall include all Underlying
Shares and Call Shares). Each Paxson Participant shall be
obligated to pay its pro rata portion of the transaction costs
associated with any Transfer. If the aggregate number of
securities proposed to be so0ld by the Investor and the Paxson
Participants is greater than the number that the proposed
transferee agrees to purchase, then the number of securities
proposed to be sold by the Investor and each of the Paxson
Participants shall be decreased pro rata. This subsection 4.1(4)
shall not apply in the case of an Unrestricted Transfer (except
if such Unrestricted Transfer is triggered only because of the
exercise of the Investor’s right to redemption after the third
anniversary of the date hereof pursuant to subsection 9.1 (a) (ii)
of the Investment Agreement) pursuant to Section 9.4 of the
Investment Agreement, a Company Sale pursuant to Section 9.5 of
the Investment Agreement, a transfer pursuant to subsection
4.1(c) (ii) of this Agreement or a transfer pursuant to open
market sales.

Section 4.2 Paxson Stockholder Restrictions.

(a) Transfer Restrictions. Until the earlier of (i)
such time as the Investor is permitted under the Communications
Act and the FCC rules and regulations promulgated thereunder to
own all of the Conversion Shares, the Underlying Shares and the
Call Shares or (ii) the sixth anniversary of the date hereof,
Paxson and the Paxson Non-Estate Planning Affiliates shall not,
.directly or indirectly, Transfer any Voting Stock to any Person
unless after taking into account such Transfer, Paxson or an
affiliate or family member of Paxson continues to be the FCC
Single Majority Stockholder of the Company. In order to permit

ransfers by Paxson and the Paxson Non-Estate Planning Affiliates
pursuant to the initial sentence of this subsection (a) the
Investor agrees to grant to Paxson a revocable proxy (in a form
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reasonably satisfactory to the Investor) to vote a sufficient
number of Underlying Shares owned by the Investor to assist
Paxson or an Affiliate or family member of Paxson remain the FCC
Single Majority Stockholder; provided that (i) the Investor makes
no representation or warranty as to the effectiveness of such :
arrangement in satisfying the requirements for Paxson to remain
the FCC Single Majority Shareholder and (ii).in connection with
such proxy, the Investor shall have no obligations to acquire
shares of Voting Stock, convert Preferred Stock or exercise
warrants. Notwithstanding anything contained in this Section 4.2
to the centrary, the Paxson Stockholders may not transfer any of
the Call Shares, except to the extent permitted in the Call
Agreement.

_ (b) Investor Right of First Refusal. (i) If any Paxson
Stockholder at any time intends to Transfer any Common Stock
(other than pursuant to a merger, consolidation or reorganization
to which the Company is a -party or a tender offer approved by the
Board of Directors of the Company) (each, a *“Paxson Transfer®) to
any Person other than to another Paxson Stockholder (a “Raxson
Third Partv”), the transferring Paxson Stockholders (each, a
“Paxson Transferor”)shall give written notice 90 days prior to
the effectiveness of such Transfer (a. “Paxson Offer Notice”) to
the Investor, stating such Paxson Transferor’'s intention to make
such a Transfer, the name of the proposed Paxson Third Party
transferee, the Common Stock proposed to be transferred (the
“paxson Offered Securities”), the aggregate consideration to be
paid for the Paxson Offered Securities and the price per share of
Common Stock (the “Paxson Offer Price”) and in reasonable detail
all other material terms and conditions upon which such Transfer
is proposed. If the Paxson Transferor indicates that the Paxson
Offer Price is the then current market price or the consideration
is not cash, then the Paxson Offer Price shall be the closing
price for shares of the Company on the American Stock Exchange on
the day immediately preceding the date of the Paxson Offer '
Notice. Notwithstanding the preceding provisions of this
subsection 4.1 (b), the Investor shall have no right to purchase
pursuant to subsection 4.1(b) (i) the Call Shares, (ii) shares
held by Paxson Estate Planning Affiliates and (iii) up to the
f£irst 2,000,000 shares of Class A Common Stock transferred by the
Paxson Stockholders in the aggregate. This subsection 4.2(b)
shall not apply with respect to open market sales.

(ii) Upon receipt of the Paxson Offer Notice, the
Investor shall have an option to purchase all of the Paxson
. Offered Securities at the Paxson Offer Price, which option may be
exercised by written notice to the Paxson Transferors given
within 30 days of the Investor‘s receipt of the Paxson Offer
Notice.
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(iii) If the Investor exercises its option to purchase
the Paxson Offered Securities, the closing of such purchase shall
take place within 60 days of the date the Investor gives notice
of such exercise.

(iv) If the Investor determines not to exercise its
option to purchase the Paxson Offered Securities, then the Paxson
Transferors shall be free, for a period of 60 days from the
earlier of (A) the expiration of the offer to the Investor and
(B) the receipt of written notice from the Investor stating that
the Investor does not intend to exercise its option, to sell the
Paxson Offered Securities to the Paxson Third Party transferee at
a price equal to or greater than the Paxson Offer Price and on
substantially the same terms as set forth in the Paxson Offer
Notice.

(c) Investor Tag-Along Right. 1f any Paxson Transfer
that is otherwise permitted hereunder and under the call
Agreement would result in a Change of Control of the Company, the
Investor and its Affiliates may elect to participate in such
Paxson Transfer by giving written notice of its election to the
Paxson Transferor within 45 days of the Investor’s receipt of the
applicable Paxson Offer Notice (each Person electing to
participate, an “Investor Participant”®). Each Investor
Participant shall be entitled to sell in the proposed Paxson
Transfer, at a price or prices per share or Underlying Share
equal to the Paxson Offer Price as the case may be, and on the
same terms and conditions as the Paxson Transferor, up to a
number of Subject Securities (other than the call Right) owned by
the Investor Participant egual to the product of (I) the
aggregate number of shares of Common stock then owned by the
Investor Participant and its Affiliates (which shall include all
Underlying Shares and Call Shares) multiplied by (II) the
quotient of (A) the Paxson Offered Securities divided by (B) the
total number of Paxson Shares set forth on Schedule 5.3 (c) then
owned by the Paxson Stockholders and the Paxson Estate Planning
Affiliates. The purchase price for any Subject Securities that
the Investor Participant elects to sell shall be (x) in the case
of Common Stock, the Paxson Offer Price per share, (y) in the
case of Warrants, the Paxson Offer Price per share of Underlying

+ock, net of the applicable exercise price for such Warrants,
assuming the Exercise Date (as defined in Warrant B) is the date
of the Paxson Offer Notice and (z) in the case of Preferred
Stock, the Paxson Offer Price per Conversion Share. Each
.Investor Participant shall be obligated to pay its pro rata
portion of the transaction costs associated with any Transfer.

If the aggregate number of securities proposed to be sold by the
raxson Stockholders and the Investor Participants is greater than
the number of securities that the proposed transferee agrees to
purchase, then the number of securities proposed to be sold by
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the Paxson Transferors and each of the Investor Participants
shall be decreased pro rata.

Section 4.3 Certain Transfer. Notwithstanding anything
herein to the contrary, after February 1, 2002 the transfer
restrictions, including the tag along rights, right of first
refusal and consent to transfer of Investor Rights, in this
Article IV shall not apply to any Transfer of the Subject
Securities in connection with any transaction or series of
related or substantially concurrent transactions that require the
exercise -of Warrant B in full and the purchase of the Call
Shares, provided that after giving effect to such transaction or
transactions (taking into account any delays in consummation of
such exercise), Paxson and Affiliates or family members of Paxson
no longer qualify as the FCC Single Majority Stockholder. The
Investor shall give the Company and the Paxson stockholders five
days prior written notice of any such Transfer of Subject
Securities in connection with any transaction or series of
related transactions.

Section 4.4 Legends. (a) Subject to the provisions of
this Section 4.4, if the Investor or any of its Affiliates
decides to dispose of any of the Subject Securities, each such
party understands and agrees that it may do so only pursuant to
an effective registration statement under the Securities Act or
pursuant to an exemption from registration under the Securities
Act. The Investor agrees to the imprinting, so long as
appropriate, of substantially the following legends on
certificates representing any of the securities referenced in the
preceding sentence:

NEITHER THE SECURITIES REPRESENTED BY THIS CERTIFICATE
NOR THE SECURITIES ISSUABLE UPON EXERCISE OF THE
SECURITIES REPRESENTED HEREBY HAVE BEEN REGISTERED
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED ' (THE
“SECURITIES ACT"), OR ANY STATE SECURITIES LAW, AND
SUCH SECURITIES MAY NOT BE OFFERED, SOLD, TRANSFERRED
OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT OR PURSUANT TO. AN
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
APPLICABLE STATE SECURITIES LAWS. THE SECURITIES
REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
RESTRICTIONS ON TRANSFER AND THE OTHER TERMS OF A
STOCKHOLDER AGREEMENT, DATED AS OF SEPTEMBER 15, 1998,
AMONG PAXSON COMMUNICATIONS CORPORATION, NATIONAL
BROADCASTING COMPANY, INC., SECOND CRYSTAL DIAMOND,
LIMITED PARTNERSHIP AND PAXSON ENTERPRISES, INC.
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The legend set forth above shall be removed if and when (i) the
securities represented by such certificate are disposed of
pursuant to an effective registration statement under the
Securities Act or (ii) the Investor delivers to the Company an
opinion of counsel reasonably acceptable to the Company to the
effect that such legends are no longer necessary.

(b) The Paxson stockholders agree to the imprinting of
substantially the following legends on certificates representing

any of the Paxson Shares:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE
SUBJECT TO RESTRICTIONS ON TRANSFER AND OTHER TERMS OF
A STOCKHOLDER AGREEMENT, DATED AS OF SEPTEMBER 15,
1999, AMONG PAXSON COMMUNICATIONS CORPORATION, NATIONAL
BROADCASTING COMPANY, INC., SECOND CRYSTAL DIAMOND
LIMITED PARTNERSHIP, AND PAXSON ENTERPRISES. INC.

Section 4.5 Price Calculations. calculations of price
per share or Underlying Share shall be based on total
consideration paid per share including any exercise price or the
call Price required in connection with the exercise of any
warrant or the Call Right. The call Price for purposes of such
calculations shall be the Call Price determined under the Call
Agreement assuming the date of the Call Notice (as defined in the
call Agreement) is the date of the applicable notice for which
such calculation is being made. The exercise price for warrant B
for purposes of such calculation shall be the exercise price
determined under Warrant B assuming the Exercise pate (as defined
in Warrant B) is the date of the applicable notice for which such
calculation is being made.

ARTICLE V

Section 5.1 Representations of the Company. The
Company represents and warrants to the Investor and the Paxson
Stockholders as follows:
(a) X : . The
Company (i) is a corporation duly organized, validly
existing and in good standing under the laws of its
jurisdiction of incorporation; (ii) is duly qualified to
conduct business and is in good standing in each .
jurisdiction where its ownership or lease of property OT the
conduct of its business requires such qualification, except
where the failure to be sO qualified, individually or in the
aggregate, would not have a Material Adverse Effect: (iil)

has the requisite corporate power and authority and the
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legal right to own, pledge, mortgage or otherwise gncumber
and operate its properties, to jease the property it
operates under lease and.to conduct its business as now,
heretofore and proposed to be conducted; (iv) is in
compliance with its charter and by-laws; and (v) 18 1n
compliance with all applicable provisions of law (including,
without limitation, the Communications Act), except where
the failure to comply, jndividually or in the aggregate,
could not reasonably be expected to have a Material Adverse
Effect.

(b)
i . The execution, delivery and performance by the
Company of this Agreement and its obligations hereunder:

(i) are within the Company’s corporate power; (ii) have been
duly authorized by all necessary Or proper corporate and
shareholder action; (iii) do not contravene any provision of
the Company’s charter” or bylaws; (iv) do not violate any law
or regulation, or any order or decree of any court or
Governmental Entity applicable to it: (v) do not conflict
with or result in the breach or termination of, constitute a
default under or accelerate or permit the acceleration of
any performance required by, any material indenture,
mortgage, deed of trust, or any Material Agreement (as
defined in the Investment Agreement) to which the Company is
a party or by which the Company or any of its property is
bound; (vi) do not result in the creation or imposition of
any material Lien upon any of the property of the Company:
and (vii) do not require the consent or approval of any
Governmental Entity or any other Person, except the filing
of all notices, reports and other documents required by, and
the expiration of all waiting periods under, the HSR Act and
the rules and regulations promulgated by the FCC. This
Agreement is duly executed and delivered by the Company and
this Agreement constitutes a legal, valid and binding
obligation of the Company enforceable against it in
accordance with its terms, except as may be limited by
bankruptcy, insolvency. reorganization, moratorium or
similar laws relating to or limiting creditor’s rights
generally and subject to the availability of equitable
remedies.

| " Section 5.2 Representations of the Invesror. The
Investor represents and warrants to the Company and the Paxson
Stockholders as follows:

(a) Corporate Existence: Compliance with Law. The
Investor (i) is a corporation duly organized, validly
existing and in good standing under the laws of its
jurisdiction of incorporation; (ii) is duly qualified to
conduct business and is in good standing in each other
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jurisdiction where its ownership or lease 9f property or the
conduct of its business requires such qualification, except
where the failure to be so qualified, individually or in the
aggregate would not have a Material Adverse gffect; (iii)
has the requisite corporate power and authority and the
legal right to own, pledge, mortgage or otherwise encumber
and operate its properties, to lease the property it
operates under lease and to conduct its business as now,
heretofore and proposed to be conducted; (iv) is in
compliance with its charter and by-laws; and (v) is in
compliance with all applicable provisions of law (including,
without limitation, the Communications Act), except where
the failure to comply, individually or in the aggregate,
could not reasonably be expected to have a Material Adverse

Effect.

(b) @

i The execution, delivery and performance by the

Investor of this Agreement and its obligations hereunder:
(i) are within its corporate power; (ii) have been duly
authorized by all necessary OI proper corporate and .
shareholder action; (iii) do not contravene any provision of
its charter or bylaws; (iv) do not violate any law or
regulation, or any order or decree of any court Or
Governmental Entity applicable to it; (v) do not conflict
with or result in the breach or termination of, constitute a
default under or accelerate or permit the acceleration of
any performance required by, any material indenture,
mortgage, deed of trust, lease, agreement or other
instrument to which the Investor is a party or by which the
Investor or any of its property is bound; (vi) do not result
in the creation or imposition of any material Lien upon any
of the property of the Investor; and (vii) do not require
the consent or approval of any Governmental Entity or any .
other Person, except the filing of all notices, reports and
other documents required by, and the expiration of all
waiting periods under, the HSR Act and the rules and
regulations promulgated by the FCC. This Agreement is duly
executed and delivered by the Investor and this Agreement
shall constitute a legal, valid and binding obligation of
the Investor enforceable against it in accordance with its
terms, except as may be limited by bankruptcy. insolvency,
reorganization, moratorium or similar laws relating to or
limiting creditor’s rights generally and subject to the
availability of equitable remedies.
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Section 5.3 Representations of the Faxson
. Each of the Paxson Stockholders represents and
warrants to the Investor and the Company as follows:

(a) Wsmm_mmmﬁw Each
paxson Stockholder (i) is a corporation or partnership duly
organized, validly existing and in good standing under the
jaws of its jurisdiction of incorporation or formation; (ii)
is duly qualified to conduct business and is in good
‘standing in each jurisdiction where its ownership or lease
of property or the cohduct of its business requires such
qualification, except where the failure to be so qualified,
individually or in the aggregate, would not have a Material
adverse Effect; (iii) has the requisite corporate Or
partnership power and authority and the legal right to own,
pledge, mortgage OI otherwise encumber and operate its
properties, to lease the property it operates under lease
and to conduct its business as now, heretofore and proposed
to be conducted; (iv) is in compliance with its charter,
by-laws and other organizational documents; and (v) is in
compliance with all applicable provisions of law (including,
without limitation, the Communications Act), except where
the failure to comply. individually or in the aggregate,
could not reasonably be expected to have a Material Adverse
Effect.

(b) mwﬂmnmmm
Obligations. The execution, delivery and performance by
each of the Paxson Stockholders of this Agreement, and their
obligations hereunder: (i) are within such Person’s
corporate or partnership power; (ii) have been duly
authorized by all necessary Or proper corporate, partnership
and shareholder action; (iii) do not contravene any :
provision of such Person’s charter, bylaws or other
organizational documents; (iv) do not violate any law or
regulation, or any order or decree of any court or '
Governmental Entity applicable to it: (v) do not conflict
with or result in the breach or termination of, constitute a
default under or accelerate or .permit the acceleration of
any performance required by, any material indenture,
mortgage, deed of trust, jease, agreement or other
instrument to which such Person is a party or by which such
Person or any of its property is bound; (vi) do not result
in the creation or imposition of any material Lien upon any
of the property of such Person; and (vii) do not require the
consent or approval of any Governmental Entity or any other
pPerson, except the filing of all notices, reports and other
documents required by, and the expiration of all waiting
periods under, the HSR Act and the rules and regulations
promulgated by the FCC. This Agreement is duly executed and
delivered by each of the Paxson Stockholders and this
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Agreement constitutes a legal, valid and binding obligation
of each of the Paxson Stockholders enforceable against it in
accordance with its terms, except as may be limited by
bankruptcy, insolvency, reorganization, moratorium or
similar laws relating to or limiting creditor'’'s rights
generally and subject to the availability of equitable
remedies.

(c) Capitalization: Ownership. Schedule S.3(c) sets
forth, for each Paxson Stockholder and the Paxson Estate
Planning Affiliates, all of the shares of Common Stock,
Options and other equity securities of the Company that each
Beneficially Owns as of the date hereof (the Eaxsgn

Shares”).

(d) Yoting Power. The Paxson Stockholders have, and
at the Stockholders Meeting will have, the power to vote a
sufficient number of shares of capital stock of the Company
to approve each of the Stockholder Proposals without the
vote of any other Company stockholder.

ARTICLE VI
Miscellapeous
Section 6.1 Notices. All notices and other
communications hereunder shall be in writing and shall be deemed
to have been duly given, if delivered personally, by telecopier
or sent by overnight courier as follows:
(a) If to the Investor, to:

National Broadcasting Company, Inc.
30 Rockefeller Plaza

New York, New York 10112
Attention: General Counsel

Fax: 212-664-2648

with a copy to:

Simpson Thacher & Bartlett
425 Lexington Avenue

New York, New York 10017
Attention: John W. Carr

Fax: (212) 455-2502
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(b) If to the Company, to:

Paxson Communications Corporation
601 Clearwater Park Road

West Palm Beach, Florida 33401
Attention: Chief Executive Officer
Fax: 561-655-9424

with copy to: .

Paxson Communications Corporation
601 Clearwater Park Road

West Palm Beach, Florida 33401
Attention: General Counsel

Fax: 561-655-4754

(¢) If to the Paxson Stockholders, to:
Lowell W. ééxson
601 Clearwater Park Road
West Palm Beach, Florida 33401
Fax: 561-655-9424

or to such other address or addresses as shall be designated in
writing. All notices shall be effective when received.

Section 6.2 Entire Agreement: Amendment. This
Agreement, the Investment Agreement and the other Ancillary
Documents and the documents described herein and therein or
attached or delivered pursuant hereto or thereto set forth the
entire agreement between the parties hereto with respect to the
transactions contemplated by this Agreement. Any provision of
this Agreement may be amended or modified in whole or in part at
any time by an agreement in writing between the parties hereto
executed in the same manner as this Agreement. NO failure on the
part of any party to exercise, and no delay in exercising, any
right shall operate as a waiver thereof nor shall any single or
partial exercise by any party of any right preclude any other or
future exercise thereof or the exercise of any other right.

Section 6.3 Severability. 1In the event that any one
or more of the provisions contained in this Agreement oI in any
other instrument referred to herein, shall, for any reason, be
held to be invalid, illegal or unenforceable in any respect, such
. invalidity, illegality or unenforceability shall not affect any
other provision of this Agreement or any other such instrument.

Section 6.4 Counterparts. This Agreement may be
executed in one or more counterparts, each of which shall be
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deemed to comstitute an original, but all of which together shall
constitute one and the same document.

Section 6.5
Jurv Trial. This Agreement shall be governed and construed in
accordance with the laws of the State of New York applicable to
contracts executed and performed within such state, and each
party hereby submits to the jurisdictiom of any state or U.S.
federal court sitting within the County of New York, New York.
The parties hereto waive all right to trial by jury in any
action, suit or proceeding brought to enforce or defend any
rights or remedies under this Agreement.

Section 6.6 Succes:.rs and Assigns: Third Party
Beneficiaries. The Company may not assign any of its rights or
delegate any of its duties.under this Agreement without the prior
written consent of the Investor. Subject to applicable law and
the following sentence, the Investor may assign its rights under
this Agreement in whole or in part only in accordance with this
Agreement or to any Affiliate of the Investor, but no such
assignment shall relieve the Investor of its obligations
hereunder. Except as set forth in subsection 4.2(a), the Paxson
Stockholders may not assign any of their rights or delegate any
of their duties under this Agreement without the prior written
consent of the Investor. The Investor may not assign any of its
rights under this Agreement unless such assignee expressly
assumes all of the obligations of the Investor associated with
the rights proposed to be assigned. Any purported assignment in
violation of this Agreement shall be void. Nothing expressed or
mentioned in this Agreement is intended or shall be construed to
give any Person other than the parties hereto and their
respective successors, any legal or equitable right, remedy or
claim under or in respect of this Agreement or any provision
herein contained. This Agreement and all conditions and
provisions hereof are intended to be for the sole and exclusive
benefit of the parties hereto and their respective successors,
and for the benefit of no other Person.

Section 6.7 Arbitration. Any controversy, dispute or
claim arising out of, in connection with or in relation to the
interpretation, performance or breach of this Agreement, shall be
determined, at the request of any party, by arbitration in a city
mutually agreeable to the parties to such controversy, dispute or
claim before and in accordance with the then-existing Rules for
Commercial Arbitration of the American Arbitration Association,
and any judgment or award rendered by the arbitrator will be
final, binding and unappealable and judgment may be entered by
any state or Federal court having jurisdiction thereof. The pre-
trial discovery procedures of the Federal Rules of Civil

rocedure shall apply to any arbitration under this Section 6.7.
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Any controversy concerning whether a dispute is an arbitrable
dispute or as to the interpretation or enforceability of this
Section 6.7 shall be determined by the arbitrator. The
arbitrator shall be a retired or former United States District
Judge or other person acceptable to each of the parties, provided:
such individual has substantial professional experience with
regard to corporate or partnership legal matters. The parties
intend that this agreement to arbitrate be valid, enforceable and
irrevocable.

Section 6.8 Remedies. (a) No right, power or remedy

. conferred upon any party in this Agreement shall be exclusive,

and each such right, power or remedy shall be cumulative and in
addition to every other right, power or remedy whether conferred
in this Agreement or now or hereafter available at law or in
equity or by statute or otherwise. No course of dealing between
the Investor, the Company and the Paxson Stockholders and no
delay in exercising any right, power or remedy conferred in this
Agreement or now or hereafter existing at law or in equity or by
statute or otherwise shall operate as a waiver or otherwise
prejudice any such right, power or remedy.  The parties hereto
agree that irreparable damage would occur in the event any
provision of this Agreement was not performed in accordance with
the terms hereof and that the parties shall be entitled to an
injunction or injunctions to prevent breaches of this Agreement
and to enforce specifically the terms and provisions of this
Agreement in addition to any other remedy to which they are
entitled at law or in equity.

(b) In addition to and not in limitation of, the
remedies set forth in subsection 6.8(a), if any Paxson _
Stockholder breaches the provisions of Section 3.3 (other than
any failure to vote for resolutions under clauses (i) and (iv) of
the definition of “Stockholder Proposals”) and as a result of
such failure, thée resolutions under clauses (ii) and (iii) do not
receive the requisite shareholder vote for approval and such :
breach remains uncured for 120 days after written notice thereof
from the Investor delivered not later than 30 days after the
Stockholders Meeting, then the Investor (or any transferee) shall
have the irrevocable right to acquire all of the Call Shares for
a purchase price of $10 per share, exercisable immediately by the
Investor (or any transferee).

Section 6.9 Headings, Captions and Table of Contents.
The section headings, captions and table of contents contained in
this Agreement are for reference purposes only, are not part of
this Agreement and shall not affect the meaning or interpretation
of this Agreement.

Section 6.10 Termination. "articles II., III and IV of
this Agreement shall terminate if neither (i) the Investor
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(together with its Affiliates) owns at least the Minimum
Investment nor (ii) a transferee of the Investor, to whom the
Investor Rights were transferred in accordance with the
Stockholder Agreement, owns at least the Minimum Investment.
This Agreement shall terminate in its entirety upon the earlier
of (i) the Investor acquiring shares of Capital Stock that
provide it with the unfettered right to vote a sufficient number
of Voting Shares to elect a majority of the members of the Board
of Directors or (ii) the tenth anniversary of the date hereof.

"Section 6.11 Additional Paxson Stockholders. Each
Affiliate (including family members) of Paxson who acqQuires
shares of Common Stock from a Paxson Stockholder after the date
hereof shall become a Paxson Stockholder for all purposes of this
Agreement and shall execute and deliver to the Company an
Assumption Agreement in the form of Exhibit A hereto.

IN WITNESS WHERECF, this Agreement has been executed by
the parties hereto or by their respective duly authorized
representatives, all as of the date first above written.

PAXSON COMMUNICATIONS CORPORATION

By:

Name:
Title:

NATIONAL BROADCASTING COMPANY, INC.

By:

Name:
Title:

Lowell W. Paxson

SECOND CRYSTAL DIAMOND LIMITED
PARTNERSHIP

By: Paxson Enterprises, Inc. , its
general partner A

By:

Name: (
Title:
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this Acreement has been executed ov

the parties hereto or by their respective duly authorized
representatives, all as of the date Iirst above written.

]

PRY,SON COMMUNICATIONS CORPORATION

By:
Name:

Tizie:

NATIONAL BROADCASTING COMPANY, INC.

By:_fg&w ﬂd - %Aﬂ/ |

Name:
Title:

Lowell W. Paxson

SECOND CRYSTAL DIAMOND LIMITED
PARTNERSHIP

By: Paxson Enterprises, Inc. , its
general partner

Name:
Title:

PAXSON ENTERPRISES, INC

By:

Name:

30
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IN WITNESS WHEREOF, this Agreement has been.exe:u:ed by
the parties hereto or by their respective duly authorlzed
representatives; all as of the date first above written.

oos

PAXSON COMMUNICATIONS CORPORATION

By:
Name:
Title:

NATIONAL BROADCASTING COMPANY, INC.

By:
Name:
Title:

Lo%ell W.é Paxson% .

SECOND CRYSTAL DIAMOND, LIMITED
PARTNERSHIP

By: Paxson Enterprises, Inc. , its
general partner

By»

Name:
Title:

PAXSON ENTERPRISES, iINC

By: 44£/€;i:::>

Name:

30
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Exhibit A

ASSUMPTION AGREEMENT

ASSUMPTION AGREEMENT, dated as of —

____, made by ] (the "additional
*), in connection with the Stockholder Agreement

dated as of September 15, 1999, among Paxson Communications
Corporation, National Broadcasting Company. inc., Lowell W.
paxson, Second Crystal piamond Limited partnership and Paxson
Enterprises, Inc. (the “SLQ:kthdEI_AgxﬁsmﬁnL'). all capitalized
terms not defined herein shall have the meaning ascribed to -them
in the Stockholder Agreement.

-

WITNESSETIH:

WHEREAS, the Paxson stockholders have entered into the
Stockholder Agreement, which requires the additional Stockholder
to become a party to the Stockholder agreement in connection with
the transfer of shares of Paxson Stock to the additional
stockholder; and the Additional stockholder has agreed to execute
and deliver this Assumption Agreement in order to become a party
to the stockholder Agreement;

NOW, THEREFORE, IT IS AGREED:

1. Assumption. BY executing and delivering this
Assumption Agreement, the Additional stockholder, as provided in .
section 6.11 of the Stockholder Agreement, hereby becomes & party
to the Stockholder Agreement with the same force and effect as if
originally named therein as a Paxson stockholder and, without
limiting the generality of the foregoing, hereby expressly
assumes all obligations and liabilities of a pPaxson stockholder
thereunder. The information set forth in Annex 1 hereto is
hereby added to the information set forth in Schedule 5.3(c) to
the Stockholder Agreement. The Additional stockholder hereby
represents and warrants that each of the representations and
warranties contained in section 5.3 of the stockholder Agreement
je true and correct on and as the date hereof (after giving
effect to this Assumption Agreement) as if made on and as of such
date.

2. Governing Law. THIS ASSUMPTION AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,
THE LAW OF THE STATE OF NEW YORK.
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IN WITNESS WHEREOF, the undersigned has caused this
Assumption Agreement to be duly executed and delivered as of the
gate first above written.

[ADDITIONAL STOCKHOLDER]

By:
Name:
Title:

068097 -0045-02042-998MBIMA-STA 2



Schedule 5.3(c)

Name Class Number of Shares
Lowell W. Paxson A 23,239,543 (1)
Lowell W. Paxson B 8,311,639 (2)

(1) Does not include 8,311,639 shares of Class B Common Stock,
each share of which is convertible into one share of Class &
Common Stock. Mr. Paxson is a beneficial owner of all of
these shares of Class A Common Stock through his control of
Second Crystal Diamond Limited Partnership and Paxson
Enterprises, Inc., which are the record holders of
20,779,831 and 2,459,712 shares of Class A Common Stock,
respectively.

(2) Mr. Paxson is a beneficial owner of all of these shares of
Class B Common Stock through his control of Second Crystal
Diamond Limited Partnership and Paxson Enterprises, Inc..
which are the record holders of 7,487,401 and 824,238 shares
of Class B Common Stock, respectively.
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CALL AGREEMENT

CALL AGREEMENT, dated as of September 15, 1999 (this
“agreement”), by and among . MR. LOWELL W. PAXSON, SECOND CRYSTAL
DIAMOND LIMITED PARTNERSHIP, & Nevada limited partnership, and
PAXSON ENTERPRISES, INC., a Nevada corporation (collectively, the
wcall Stockholders”) and NBC PALM BEACH INVESTMENT II, INC., a
Ccalifornia corporation (together, with its permitted transferees,
the “Investor”).

WITNESSETE:

WHEREAS, concurrently with the execution and delivery
of this Agreement, Paxson Communications Corporation, a Delaware
corporation (the “Companv”) and the National Broadcasting
Company, Inc., & Delaware corporation, have entered into an
Investment Agreement, dated as of September 15, 1999 (the
"Inzss&menx_ﬂgzsemsnn'); and

WHEREAS, the Call Stockholders are the record and
beneficial owners of 8,311,639 shares of Class B Common Stock,
par value $0.001 per share, of the Company: and

WHEREAS, the Call Stockholders have agreed to grant the
Investor the right to purchase the call Shares subject to certain
terms and conditions.

NOW, THEREFORE, in consideration of the mutual
agreements herein contained and other good and valuable
consideration, receipt of which is hereby acknowledged, the
parties hereto agree as follows:

ARTICLE I
DEFINED TERMS

Section 1.1 pefinitions. Unless otherwise defined
herein, capitalized terms defined in the Investment Agreement are
used herein as defined therein. As used in this Agreement, the
following terms shall have the meanings set forth below:

*call Shares” shall mean the 8,311,639 shares of Class
B Common Stock, par value $0.001 per share, of the Company,
and any shares of Common Stock or other securities that may
be received by the Call Stockholders with respect to such.
Call Shares (x) as a result of a stock dividend on or split
of Call Shares or (y) on account of call Shares in a merger.
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combination, recapitalization or other transaction involving
the Company.

ARTICLE I1

CALL RIGHT

Section 2.1 call Right. (a) The Call Stockholders
hereby grant to the Investor an irrevocable option to (i)
purchase from the Call Stockholders all of the Call Shares on the
terms and conditions set forth herein and (ii) to designate a
nominee to purchase from the call Stockholders all of the Call
Shares on the terms and conditions set forth herein (the “Call

Right”).

(b) At any time on or after February 1, 2002 or, if
sooner, the triggering of the Investor'’s right to effect an
Accelerated Buyout, provided the Investor has exercised in full
Warrant B, the Investor may exercise the Call Right, in whole but
not in part, and purchase the call Shares for a purchase price
(the “Call Price”) equal to the greater of (i) $22.50 per share ,
if the Call Right is exercised by delivery of the Call Notice (as
defined below) on or prior to the third anniversary of the
Closir Date, or $20.00 per share, if the Call Right is exercised
by de. -ery of the Call Notice after the third anniversary of the
Closiny Date or in the event of an Accelerated Buyout (the “Call
Floor Price”) and (ii) the average of the closing prices of the
Class A Common Stock on the American Stock Exchange (or other
applicable excliange), for the 45 consecutive trading days ending
on the trading date immediately preceding the date of the Call
Notice; provided that notwithstanding the foregoing, in the case
of clause (ii) the Call Price shall not be lower than 17.5%
below, or higher than 17.5% above, the average of the closing
sales prices of the Common Stock for the six-month period ending
on the trading date immediately preceding the date of the Call
Notice. The Call Price (and the reference to $22.50 and $20.00)
shall be subject to adjustment in the same manner as the Exercise
Price is adjusted in Section 9 of Warrant A.

Section 2.2 Call Notice. Notice of the exercise of
the Call Right (the *“Call Notice”) shall be sent to the Call
Stockholders at the addresses provided for in Section 5.1. The
Call Notice shall state the Call Price and the manner, time and
place at which payment for the Call Shares will be made. The
Investor shall fix the date for the exercise of the Call Right

_(the "Call Date*) no earlier than thirty (30) but not more than
sixty (60) days after the Call Notice is sent, unless otherwise
agreed to by the Investor and the Call Stockholders.

Section 2.3 Closing. The closing (vcall Closing”)of

the exercise of the Call Right shall take place on the Call Date
at the place designated by the Investor and set forth in the Call
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Notice. At the Call Closing (i) the Call Stockholders shall
deliver to the Investor, or its nominee, certificates
representing all of the Call Shares, duly endorsed in blank or
accompanied by stock powers duly executed in blank, with all
necessary stock transfer stamps affixed thereto and (ii) the
Investor, or its nominee, shall pay the aggregate Call Price by
wire transfer in immediately available funds to the account or
accounts specified by the Call Stockholders three days prior to
the date of the Call Closing. The obligation of the Investor to
pay the Call Price shall be subject to the receipt of all the
Call Shares free and clear of any Lien.

Section 2.4 Limitation on Transfer of the Call Shares.
The Call Stockholders shall not Transfer any of the Call Shares
except as specifically permitted pursuant to this Section 2.4.
Prior to the sixth anniversary of the date hereof, the Call
Stockholders may not Transfer the Call Shares. If the Investor
has not exercised the Call Right prior to the sixth anniversary
of the Closing Date, then -thereafter (i) upon ninety (90) days’
prior written notice to the Investor and (ii) subject to the
restrictions on Transfer set forth in Section 4.2 of the
Stockholder Agreement, the Call Stockholders may transfer any or
all of the Call Shares; provided, however, that during .such
ninety day notice period, the Investor may exercise the Call
Right pursuant to this Agreement. Upon any permitted transfer of
the Call Shares pursuant to this Section 2.4, such transferred
Call Shares shall no longer be subject to the Call Right.

Section 2.5 Conversion of Call Shares. The Call
Stockholders shall not convert any of the Call Shares into any
other security of the Company.

'Section 2.6 Legends. The Call Stockholders agree to
the imprinting, for so long as appropriate, of substantially the -
following legends on certificates representing any of the Call
Shares:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT
TO THE TERMS OF A STOCKHOLDER AGREEMENT, DATED AS OF
SEPTEMBER 15, 1999, AMONG PAXSON COMMUNICATIONS
CORPORATION, LOWELL W. PAXSON, SECOND CRYSTAL DIAMOND
LIMITED PARTNERSHIP, PAXSON ENTERPRISES AND NATIONAL
BROADCASTING COMPANY, INC.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
THE TERMS OF A CALL AGREEMENT DATED AS OF SEPTEMBER 15,
1999, AMONG SECOND CRYSTAL DIAMOND LIMITED PARTNERSHIP,
PAXSON ENTERPRISES, INC. AND NATIONAL BROADCASTING COMPANY,
INC. :
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Section 2.7 Expiration of the Call Right. The Call
Right shall expire on the earlier of (i) the termination of the
Investor Rights pursuant to Section 10.12 of the Investment
Agreement and (ii) the tenth anniversary of the date hereof.

ARTICLE III
REPRESENTATIONS AND WARRANTIES

Section 3.1 Representations and Warranties of the Call
Stockholders. Each Call Stockholder represents and warrants to
the Investor as follows:

(a) Corporate Existence: Compliance with Law. Such
Call Stockholder, if not an individual, (i) is duly
organized, validly existing and in good standing under the
laws of its jurisdictdon of organization; (ii) is duly
qualified to conduct business and is in good standing in
each jurisdiction where the conduct of its affairs requires
such qualification; (iii) has the requisite corporate,
partnership, trust or other power and authority and the
legal right to own, pledge, mortgage or otherwise encumber
its properties, and to conduct its affairs as now,
heretofore and proposed to be conducted; (iv) is in
compliance with its charter, by-laws and other
organizational documents; and (vi) is in compliance with all
applicable provisions of law (including, without limitation,
the Communications Act), except where the failure to comply,
individually or in the aggregate, (x) could not reasonably
be expected to have a material adverse effect on such Call
Stockholder (y) or would not have an adverse effect on the
ability of such Call Stockholder to perform its obligations
hereunder.

(b) Corporate Power, Authorization. Enforceable
Obligations. The execution, delivery and performance by
such Call Stockholder of this Agreement and its obligations
hereunder: (i) are within its corporate, partnership, trust
or other power; (ii) have been duly authorized by all
necessary or proper corporate, partnership, trust and
shareholder or other action; (iii) do not contravene any
provision of its charter, bylaws or other organizational
documents; (iv) do not violate any law or regulation, or any
order or decree of any court or governmental entity
applicable to it; (v) do not conflict with or result in the
breach or termination of, constitute a default under or
accelerate or permit the acceleration of any performance
required by, any material indenture, mortgage, deed of
trust, lease, agreement or other instrument to which such
Person is a party or by which it or any of its property is
bound; (vi) do not result in the creation or imposition of
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any material Lien upon any of its property; and (vii) do not
require the consent Or approval of any other person. except
(a) the £iling of all notices, reports and other documents
required bY. and the expiration of all waiting’periOdS
under, the HSR Act, and (B) the filing of all notices.
reports and other documents required by the rules and
regulations promulgated by the FCC. This Agreement is duly
executed and delivered by such Call stockholder and this
agreement constitutes the legal, valid and pinding
obligation of such call stockholder enforceable against it
in accordance with its terms. except as may be 1imited by
pankruptcy. insolvency. reorganization. moratorium OX
cimilar laws relating to or 1imiting creditor’s rights
generally and subject tO the availability of equitable
remedies.

(c) canitalizatign;_anershin. as of the date hereof
and upon delivery of and payment for the call Shares at the

call Closing as provided herein, the Investor will acquire
good title to the call Shares. free and clear of all Liens
(other than any Lien created by the Investor). such Call
stockholder ijs not a party to, and none of them have any
knowledge of any. voting trusts. proxies OT any other
agreements or understandings with‘respect to the Call
shares. Upon delivery toO the Investor. and payment for the
call Shares pursuant to the call Agreement. the Investor
shall own all of the outstanding shares of Class B Common
stock.

section 3.2 surxixal_ni_Benres:n;ariQns_and
yarranties. all representations and warranties made herein oT in
any certificates delivered in connection with the call Closing

shall survive for a period of three years after the call Closing.

’

ARTICLE IV
OTHER AGREEMENTS

section 4.1 Ggygznmgntal_zilings. gach of the call
stockholders and the Investor will make as promptly as
practicable after notice to such effect by the Investor to the
call stockholders. all filings required to pe made, if any. by it
under the Communications act or the rules and regulations related
thereto with regard to the transactions which are the subject of
this Agreement (including. without limitation. the purchase of
shares pursuant to the call agreement and the holding of the call
. Shares) and each of them will take all reasonable steps within
jts control (including providing jnformation tO the FCC) to
obtain any required consents OT approvals as promptly as
practicable. The Call stockholders and the 1nvestor will each
provide information and cooperate in all other respects tO assist
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the other of them in making its filings under the Communications
Act. ’

ARTICLE V
MISCELLANEOUS

Section 5.1 Notices. All notices and other
communications hereunder shall be in writing and shall be deemed
to have been duly given, if delivered@ personally, by telecopier
or sent by overnight courier as follows:

(a) If to the Investor, to:
NBC PALM BEACH INVESTMENT II, INC.

c/o National Broadcasting Company, Inc.
30 Rockefeller Plaza

New York, New York 10112

Attention: General Counsel

Fax: 212-664-2648

with a copy to:

Simpson Thacher & Bartlett
425 Lexington Avenue

New York, New York 10017
Attention: John W. Carr
Fax: (212) 455-2502

(b) If to the Call Stockholders, to:

Lowell W. Paxson

601 Clearwater Park Road

West Palm Beach, Florida 33401
Fax: 561-655-9424

or to such other address or addresses as shall be designated in
writing. All notices shall be effective when received.

‘Section 5.2 Entire Agreement: Amendment. This
Agreement and the Stockholder Agreement and the documents
described herein and therein or attached or delivered pursuant
. hereto or thereto set forth the entire agreement between the
parties hereto with respect to the transactions contemplated by
this Agreement. Any provision of this Agreement may be amended
or modified in whole or in part at any time by an agreement in
writing between the parties hereto executed in the same manner as
this Agreement. No failure on the part of any party to exercise,
and no delay in exercising, any right shall operate as a waiver
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thereof nor shall any single or partial exercise by any party of
any right preclude any other or future exercise thereof or the
exercise of any other right.

Section 5.3 Severabilitv. In the event that any one
or more of the provisions contained in this Agreement or in any
other instrument referred to herein, shall, for any reason, be
held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any
other provision of this Agreement or any other such instrument.

_ Section 5.4 Counterparts. This Agreement may be
executed in one or more counterparts, each of which shall be
deemed to constitute an original, but all of which together shall
constitute one and the same document.

Section 5.5 2 i i
Jury Trial. This Agreement shall be governed and construed in
accordance with the laws of the State of New York applicable to
contracts executed and performed within such state, and each
party hereby submits to the jurisdiction of any state or vU.S.
federal court sitting within the County of New York. The parties
hereto waive all right to trial by jury in any action, suit or
proceeding brought to enforce or defend any rights or remedies
under this Agreement.

Section 5.6 Successors and Assigns: Third Party
Beneficiaries. . The Call Stockholders may not assign any of their
rights or delegate any of its duties under this Agreement without
the prior written consent of the Investor. Subject to applicable
1aw and the following sentence, the Investor may assign its
rights under this Agreement in whole or in part only in
accordance with the Stockholder Agreement or to any Affiliate of
the Investor. but no such assignment shall relieve the Investor
of its obligations hereunder. The Investor shall not assign any
rights under this Agreement unless such assignee expressly
assumes all of the obligations of the Investor associated with
the rights proposed to be assigned. Any purported assignment in
violation of this Section shall be void. Nothing expressed or
mentioned in this Agreement is intended or shall be construed to
give any Person other than the parties hereto and their
respective successors, any legal or equitable right, remedy or
claim under or in respect of this Agreement or any provision
herein contained. This Agreement and all conditions and
provisions hereof are intended to be for the sole and exclusive
benefit of the parties hereto and their respective successors,

“and for the benefit of no other Person.

Seccion 5.7 Arbitration. Any controversy, dispute

or claim arising out of, in connection with or in relation to the
interprecation, performance or breach of this Agreement, shall be
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determined, at the request of any party. by arbitration in a city
mutually agreeable to the parties to such controversy, dispute cr
claim, or, failing such agreement, in New York, New York, before
and in accordance with the then-existing Rules for Commercial
Arbitration of the American Arbitration Association, and any
judgment or award rendered by the arbitrator will be final,
binding and unappealable and judgment may be entered by any state
or Federal court having jurisdiction thereof. The pre-trial
discovery procedures of the Federal Rules of Civil Procedure
shall apply to any arbitration under this Section 4.7. Any
controversy concerning whether a dispute is an arbitrable dispute
or as to the interpretation or enforceability of this Section 4.7
shall be determined by the arbitrator. The arbitrator shall be a
retired or former United States District Judge or other person
acceptable to each of the parties, provided such individual has
substantial professional experience with regard to corporate or
partnership legal matters. The parties intend that this
agreement to arbitrate be «alid, enforceable and irrevocable.

Section 5.8 Remedies. No right, power or remedy
conferred upon the Investor in this Agreement shall be exclusive,
and each such right, power or remedy shall be cumulative and in
addition to every other right, power or remedy whether conferred
in this Agreement or now or hereafter available at law or in
equity or by statute or otherwise. No course of dealing between
the Investor, the Company and the Call Stockholders and no delay
in exercising any right, power or remedy conferred in this
Agreement or now or hereafter existing at law or in equity or by
statute or otherwise shall operate as a waiver or otherwise
prejudice any such right, power or remedy. The parties hereto
agree that irreparable damage would occur in the event any
provision of this Agreement was not performed in accordance with
the terms hereof and that the parties shall be entitled to an
injunction or injunctions to prevent breaches of this Agreement
and to enforce specifically the terms and provisions of this
Agreement in addition to any other remedy to which they are
entitled at law or in equity.

Section 5.9 Further Assurances. Each party shall
execute and deliver such additional instruments.and other
documents and shall take such further actions as may be necessary
or appropriate to effectuate, carry out and comply with all of
the terms of this Agreement and the transactions contemplated
hereby.

)

Section 5.10 Headings. Captions and Table of Contents.
The section headings, captions and table of contents contained in
this Agreement are for reference purposes only, are not part of
this Agreement and shall not affect the meaning or interpretation
of this Agreement. ‘
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IN WITNESS WHERSOF, this Agreement has been executed by
the parties hereto or by their respective duly authorized
representative all as of the cate first above stated.

068597-2045-02827-998LCkde-CT

SECOND CRYSTAL DIAMOND LIMITED
PARTNERSHIP .
By: Paxson Enterprises, Inc.

By:

Name:
Title:

PAXSON ENTZRPRISZS, INC.

By:
Name:
Title:

NBC PALM BZACH INVESTMENT II, INC.

Name:
Title:

MR. LOWELL W. PAXSON

BY:
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IN WITNESS WHEREOF, this Agreement has been executed by
the parties hereto or by their respective duly authorized
representative all as of the date first above stated.

SECOND CRYSTAL DIAMOND LIMITED
PARTNERSHIP
By: Paxson Enterprises, Inc.

PAXSON ENTERPRISES, INC.

Title:

NBC PALM BEACH INVESTMENT II, INC.

By:

Name:
Title:

MR. LOWELL W. PAXSON

) BY: Z/—,ﬁ L7 /{//c :;%_4-«\_
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