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ARTICLES OF INCORPORATION
or
PAX JAX, INC.

The name of the corporation is;

PAX JAX, INC.

The mailing address of the corporation is:

60! Clearwater Park Road
West Palm Beach, Florida 33401

The existence of the corporation will commence at 8:00 A.M. on the date of filing of
these Articles of Incorporation.

ARTICLE IV, PURPOSE

The corporation is organized to engage in any activity or business permitted under the
laws of the United States and Florida.

TICLE V THORIZED SHAR

The maximum number of shares that the corporation is authorized to have outstanding
at any time is 10,000 shares of common stock having a par value of $.01 per share,




ARTICLE Y1, INITIAL REGISTERED OFFICE AND AGENT

‘The street address of the initlal registered office of the corporation is 601 Clearwater
Park Road, West Palm Beach, Florida 33401 and the name of the corporation's inltial registered
ngent at that address is Witliam L. Watson,

A 1,
i J Y N

The corporation shall have one director initially, The number of directors may be cither
increased or diminished from time to time, as provided in the bylaws, bat shall never be less
than one. The name and sireet nddress of the initin! dircctor is:

Name Address

Lowell W. Paxson 601 Clearwater Park Road
West Palim Beach, Florlda 33401

ARTICLE Vill. INCORPORATOR

The name and street address of the incorporator is:
Name Address

William L. Watson 601 Clearwater Park Road
Woest Palm Beach, Florida 33401

The incorporator of the corporation assigns to this corporation his rights under Section
607.0201, Florida Statutes, to constitutc a corporation, and he assigns to those persons
designated by the board of directors any rights he may have as incorporator to acquire any of
the capital stock of this corporation, this assignment becoming effective on the date corporate

existence begins.

RTICLE IX. BYLAW

The power to adopt, alter, amend, or repeal bylaws shall be vested in the board of directors
and the shareholders, except that the board of directors may not amend or repeal any bylaw
adopted by the shareholders if the shareholders specifically provide that the bylaw is not subject
to amendment or repeal by the directors.
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ARTICLE X, AMENDMENTS

The corporation reserves the right 1o amend, alter, change, or repeal any provision (n these
Articles of Incorporation in tho manner preseribed by law, and ull rights conferred on
sharcholders are subject to thls reservation,

The undersigned Incorpocator, for the purpose of forming a corporation under the
laws of the State of Florida, has executed these Articles of Incorporation this ____ day of

e

William L. Wafson, Incorporator

February, 1996,




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WIIOM
PROCESS MAY BE SERVED,

Pursuant to Chapter 48,091, Florida Statutes, the following s submitted:

That PAX JAX, INC,, desiring to organize under the lnws of the State of Floridn with its
Initlal registered office, as indicated In the Articles of Incorporation, at 601 Clearwater Park
Road, City Wesl Palm Beach, Siate of Florida, has named Willinm L. Watson, as its agent to
aceept service of process within this siate.

ACKNOWLEDGMENT!

Having been named to accepl service of process for the corporation named nbovc. at the

place designated in this certificate, I agree to act in that capacily, 1o comply with the provisions

of the Florida Business Corporation Act, and am familiar with, and accept, the obligations of

that position. M/ g
Wl

william L. Watson, Registered Agent

27823-5¢
TPA2-328023
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ARTICLES OF MERGER
Merger Sheot

MERGING:

TODD COMMUNICATIONS, INC., a Florida corporation $84864

PAX JAX, INC., a Florida corporation, P96000023965

File date: July 15, 1996

Corporate Specialist: Annette Hogan

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
OF
TODD COMMUNICATIONS, INC.,
A FLORIDA CORPORATION
WITH AND INTO
PAX JAX, INC.,
A FLORIDA CORPORATION

Pursuant to Sectlon 607.1105 of the Florida Business Corporation Act, the undersigned
corporations adopt the following articles of merger:

EIRST: The plan of merger Is as set forth in the Agreement and Plan of
Merger, dated as of April 12, 1986, as amenrled on June 27, 1996, and attached hereto,

SECOND: The effective date of the merger shall be the date on which these
Articles of Merger are filed with the Department of State of the State of Florida.

THIRD: Shareholder approval was not required by Pax Jax, Inc.

EQURTH: The plan of merger was adopted by all of the shareholders of Todd
Communications, Inc. on April 12, 1996 in accordance with the provisions of Section
607.0704 of the Florida Business Corporation Act and was adopted by the board of
directors of Pax Jax, Inc. on April 12, 1996 In accordance with the provisiens of Section
607.0821 of the Florida Business Corporation Act.

DCOIN16724-1




IN WITNESS WHEREOF, the undersigned have executed this Articles of Marger
as of the “ytday of o~ , 1096,

TODD COMMUNICATIONS, INC.

By: _Z)m?dﬁm

Name! DEVTI—fanson
Title: Presagean

PAX JAX, INC.

By:
Nafme: Lo w i)
Title: Lhanrieanad

DCO1IA16724-1
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This ACGREEMENT AND PLAN OF MERGER is datoed as of April Ul'
1996, by and among Devon W. Paxson ("Davon"), Todd L. Paxson
{("Todd" and together with Devon, individually, a "Stockholder"
and collectively, tho "Stockholdars"), Pax Jax, Inc., a Florida
corporation (the "PCC Subsaidiary"), Paxsen Communications
Corporation, a Delaware corporation ("PcC'}, and Todd
Communications, Inc., a Florida corporation (the "Company") .

RECITALS

A, The respective Boards of Directors of the Company, PCC
and the PCC Subsgidiary have approved the merger of the Company
with and into the PCC Subsidiary, upen the terms and subject to
the conditions set forth in this Agreement (the "Merger"),
whereby each issued and outstanding share of Common Stock, par
value $1.00 per share, of the Company (the "Company Common
Stock"), will be converted into the right to receive Class A
Common Stock, par value of $.001 per share, of PCC,

B. For Federal income tax purposes, it is intended that
the Merger shall qualify as a reorganization within the meaning
of Sections 368(a) (1) (A) and 368(a) (2) (D) of the Internal Revenue
Code of 1986, as amended (the "Code"}.

C. The Company is the licensee of and owns and operates
radio station WFSJ(FM), St. Augustine, Florida (the “Station"),

AGREEMENTS

In consideration of the above recitals and of the mutual
agreements and covenants contained in this Agreement, the parties
hereto intending to be legally bound, agree as follows:

1. THE MERGER

1.1. The Merger. Upon the terms and subject to the
conditions set forth in this Agreement, and in accordance with
the Florida Business Corporation Act (the "FBCA"), the Company
shall be merged with and into the PCC Subsidiary at the Effective
Time (as defined below)., Following the Merger, the separate
corporate existence of the Company shall cease and the PCC
Subsidiary shall continue as the surviving corporation (the
"Surviving Corporation") and shall succeed to and assume all the
rights and obligations of the Company in accordance with the
FBRCA.

1.2 Effective Time. At the time of the Closing (as defined
below}, the Surviving Coxrporation shall file articles of nerger
or other appropriate documents (in any such case, the "Articles

DCO1/1051012




-2

of Merger") executed in accordance with the relevant provisions
of the FBCA and shall make all other filings or recordings
roquirad under tha FBCA, The Merger shall become effective upon
the f£iling of the Articles of Merger with the Department. of State
of the State of Florida (the "Effective Time"),

1.3 EL[ ’ + The Merger ahall have the
effecta set forth in Section 1106 of the FBCA,

1.4 Axticlen of Incorporation and By-laws.

(a) The articles of incorporation of the PCC Subsidiary
as in effect immediately prior to the Effective Time shall become
the articles of incorporation of the Surviving Corporation at the
Effective Time until thereafter changed or amended as provided
therein or by applicable law.

(b} The By-lawa of the PCC Subsidiary as in effect
immediately prior to the Effective Time shall become the By-laws
of the Surviving Corporatioen at the Effective Time until
thereafter changed or amended as provided therein or by
applicable law.

1.5 Directors. The directors of the PCC Subseidiary

immediately prior to the Effective Time shall become the
directors of the Suxviving Corporation at the Effective Time,
until the earlier of their resignation or removal or until their
respective successors are duly elected and qualified, as the case
may be.

1.6 Officers. The officers of the PCC Subsidiary
immediately prior to the Effective Time shall become the officers
of the Surviving Corporation at the Effective Time, until the
earlier of their resignation or removal or until their respective
successors are duly elected and qualified, as the case may be.

1.7 Effect on Capital Stock. As of the Effective Time, by

virtue of the merger and without any action on the part of any
holder of any shares of the Company, the PCC Subsidiary or any

other party:

(a} Capital Stock of PCC Subsidiary. Each share of

the capital stock of the PCC Subsidiary issued and outstanding
immediately prior to the Effective Time shall be converted into
and become one share of Common Stock of the Surviving
Corporation.

(b} Cancellation of Treasury Stock. Any share of

Company Common Stock held in treasury by the Company immediately
prior to the Effective Time shall be automatically canceled and

DCOI/105101-3
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rotired and shall cease Lo exist, and no conocidoration shall be
delivered in exchange thereofor.

(e}  PCC Sharem. 'The shares of Company Common Stock
issued and outstanding immediately prior to the Effective Time
shall be converted into the right to receive an aggregate number
of phares of the Class A Common Stock, par value §,001 per ghare,
of PCC (the "PCC Shares") equal to {i) $S,000,000, minus the
principal amount outstanding of all indebtedness of the Company
as of the Effective Time together with any unpald interest or
other unpaid charges accrued on such indebtedness on or before
the Effective Time, divided by (ii) $16.00. The PCC Shares shall
be apportioned between the Stockholders pro rata in accordance
with their respective c.nership interest in the Company
immediately prior to the Effective Time. As of the Effective
Time, all shares of Company Common Stock shall be no longer
outstanding and shall automatically be canceled and retired and
shall cease to exist, and each holder of a certificate
representing any such share of Company Common Stock shall cease
t> have any rights with respect thereto except the right to
receive the PCC Shares in the amount set forth herein.

2.  REPRESENTATIONS AND WARRANTIES QF STOCKHOLDERS.

Each Stockholder jointly and severally represents and
warrants te the PCC Subsidiary and PCC as follows:

2.1 a . The Company is a
corporation duly organized, validly existing and in good standing
under the laws of Florida and authorized to transact business in
each jurisdiction where the conduct of the business or operations
of the Company require the Company to qualify to conduct its
business as presently conducted. The Company has all requisite
power and authority to conduct the business operations of the
Station as now conducted. The Company is not a participant in
any joint venture or partnership with any person or entity with
respect to any part of the operations of the Station. The
Company does not own any equity interest in any corporation,
partnership er other entity. The Stockholders and the Company
have the legal power and authority to execute, deliver and
perform this Agreement. This Agreement has been authorized by
all necessary corporate actions on the part of the Company and
its stockholders.

2.2 (Capitalization. The authorized, issued and ocutstanding
capital stock of the Company is as set forth on Exhibit A hereto
and is owned by the Stockholders beneficially and of record as
set forth on Exhibit A hereto. The Company Common Stock
congtitutes all of the issued and outstanding capital stock of

DCOI/105101-3
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the Company. The Company Common Stock hag been duly authorized,
is vallidly issued, fully pald and nonassessable and wasg issued in
accordance with all federal and stute sccurities laws, There are
no outstanding or authorized options, warrants, rights,
contracts, calls, puts, voting trusts, shareholders agreements,
proxies or other agreements or commitments which relate to rhe
isauance, disposition or acquisition of the capital stock of the
Company, the voting of the capital stock or the conduct of the
affairs of the Company or otherwise to the capital stock of the
Company.

2.3 Binding Obligation. This Agreement has been duly
executed and delivered by the Stockholders and the Company and
constitutes the legal, valid, and binding obligation of the
Stockholders and the Company, enforceable against them in
accordance with its terms except as the enforceability of thim
Agreement may be affected by bankruptcy, inaolvency, or similar
laws affecting creditors’ rights generally, and by judicial
digcretion in the enforcement of equitable remedies.

2.4 . Subject to
obtaining the consents listed on Exhibit B hereto {“he
"Consents"), the execution, delivery and performanc. of thig
Agreement and the documents contemplated hereby (with or without
the giving of notice, the lapse of time, or both): (i) do not
require the consent of any third party; {ii) will not conflict
with, result in a breach of, or constitute a default under, any
law, judgment, order, ordinance, injunction, decree, rule,
regulation, or ruling of any court or governmental
instrumentality; (iii) will not conflict with, constitute grounds
for termination of, result in a breach of, constitute a default
under, or accelerate or permit the acceleration of any
performance required by the terms of, any agreement, instrument,
license or permit to which the Company or any Stockholder is a
party or by which the Company or any Stockholder may be bound;
and {iv) will not conflict with any proviaion of the Company’s
Certificate of Incorporacion or By-laws.

2.5 Licenses. All licenses, permits and other
authorizations issued to the Company by any federal, state or
local governmental authority, including by the FCC {the
"Licenses") constitute all of the licenses, permits and
authorizations necessary for the conduct of the business or
operation of the Station in accordance with applicable laws and
in the manner and to the extent presently operated. Such
Licenses have been validly issued and the Company is the
authorized legal holder thereof. None of the Licenses is subject
to any restriction or condition which would limit the full
operation of the Station as presently operated. The Licenses are
in full force and effect. The business and operations of the

DCOoI/105101-3
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station are being conducted in accordance with the Liconses. Tha
Stockholdors have no reason to bullove that the Licenvos ipoued

by the FCC will not bu ronewed by the FCC in the ovdinary courso,

2.6 Tit : : Real Provexty. The Company
has good fee vimple tltle or a valid leasehold interest to all of
its real property and such real property constitutes all of the
real property necessary for the conduct of the business or
operation of the Station in the manner and to the extent
presantly operated. Such real property is held by the Company
free and clear of any security interest, mortgage, pledge or
other lien or encumbrance other than liens for taxes not yet due.
The buildings, improvements and Fixtures that are included in
guch real property are in all material respects in good operating
order (ordinary wear and tear excepted) and available for
immediate use in the ordinary course of the Station’s buainess.

2.7
The Company owns and has good title to all of the tangible
personal property of the Station, free and clear of any security
interest, mortgage, pledge, conditional sales agreement or other
lien or encumbrance, except for liens for taxes not yet due.
Such personal property constitutes all of the personal propertcy
necessary for the conduct of the business or operation of the
Station in the manner and to the extent presently conducted,
Each item of material personal property is in good operating
condition and repair {ordinary wear and tear excepted), and is
available for immediate use in the business or operations of the

Station.

2.8 Contracts. The Stockholders have delivered to the PCC
Subsidiary true and complete copies of all contracts to which the
Company is a party or is bound. Other than such contracts, the
Company requires no contract or agreement to enable it to carry
on its business as presently conducted. All of such contracts
are in full force and effect and are valid, binding and
enforceable in accordance with their terms. The Company is not
in breach, nor to the Stockholders’ knowledge is any other parcy
in breach, of the terms of any such contracts.

2.5 Financial Statements. The Company has no indebtedness
or liabilities other than as set forth in financial statements
previously delivered to the PCC Subsidiary and other than
liabilities incurred in the ordinary course of business in an
aggregate amount at any one time ocutstanding not in excess of
$10,000.

2.10 Reports. All returns, reports and statements which the
Company is currently required to file with the FCC and any other

DCaI/I05101-3
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govarnmental agency have buen filed. All of such raportas,
returna and statemonts are complote and correct in all material
roypocts ag Filoed.

2.11 Empleoyeg Benefit Plang. All omployee benefit plans or
compenaation arrangementes of the Company were astablished and
have beon exaecuted, managed and administered without material
exception in accordance with all applicable requirements of the
Coda, the Employee Retirement Income Security Act of 1974, as
amended, and other applicable laws. The Stockholders are not
aware of the existence of any governmental audlt or examination
of any of tho Company's employee benefit plans or compensation
arrangements or of any facts which would leave them to believe
that any such audit or examination is pending or threatened.
There exista no action, suit or claim (other than routine claimg
for benefits) with respect to any employee benefit plans or
compensation arrangemente sponsored by the Company pending or, to
the knowledge of the Stockholders, threatened against any of such
employee benefit plans or compensation arrangements. The
Stockholdera have delivered to the pCC Subsidiary true and
correct copies of all such employee benefit plans and
compensation arrangementa.

2.12 Labor Relations. The Company is not a party to or
subject to any collective bargaining agreements. No
controversies, union disputes or proceedings are pending or, to
the knowledge of the Stockholders, threatened, between the
Company and employees (singly or collectively) of the Company .
No labor union or other collective bargaining representative
represents or, to the best knowledge of the Stockholders, claims
Lo represent any of the employees of the Company. To the
knowledge of the Stockholders, there is no union campaign being
conducted to solicit cards from employees to authorize a union to
request a National Labor Relations Board certification election
with respect to any of the Company’s employees.

2.13 Taxes. The Company has filed or caused to be filed all
federal income tax returns and all other federal, state, county,
local or city tax returns which are required to be filed and it
has paid or caused to be paid all taxes shown on said returns or
on any tax assessment received by it to the extent that such
taxes have become due.

2.14 Claimg and Legal Actions. There is no claim, legal

action, counterclaim, suit, arbitration, governmental
investigation or other legal, administrative or tax proceeding,
nor any order, decree or judgment, in progress or pending, or to
the knowledge of the Stockholders, threatened, against or
relating to the Company, the Company Common Stock or the business
or operations of the Station.

DCO1/105L01-)
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2,15 at . Pur . Tha 8tockholdore are acquiring tha
PCC Shares for investment for their own account and not with a
view to the cale or distribution of any part thereof, and the
Stockholdors have no present intention of pelling or othorwise
digtributing the PCC Shares. Bach Stockholder is an "accredited
inveator® within the meaning of Rule 501 promulgated under the
Socurities Act of 1933, as amended (the "Sacurities Act'}, hao
gufficient knowledge of and oxperience in financial and businecsao
mattera so as to be capable of evaluating the rieks and merits of
his investment in PCC, and ia capable of bearing the economic
risks of puch Investment, The Stockholders understand that the
PCC Shares must be held indefinitely unless the sale thereof is
registered under the Securities Act or is exempt Erom such
regiptration and that the PCC Shares will bear a legend to that
affect,

2.16 ! »  Each Stockholder has received a
copy of Sections 1301, 1302 and 1320 of the FBCA which are
attached hereto as Exhibit C and each Stockholder has decided not
to exercise his dissenters’ rights under such Sections. The
Company is in compliance with such Sections.

3 L]

The PCC Subsidiary and PCC represent and warrant to the
Stockholders as follows:

3.1 a . Each of the PCC
Subsidiary and PCC is a corporation duly organized, validly
existing, and in good standing under the laws of its state of
incorporation. The PCC Subsidiary and PCC have all requisite
corporate power and authority to execute and deliver this
Agreement and the documents contemplated hereby, and to perform
and comply with all of the terms, covenants and conditions to be
performed and complied with by the PCC Subsidiary and PCC
hereunder and thereunder,

oy
3.2 Agthg;izégign and Binding QObligation. The execution,

delivery and performance of this Agreement by the PCC Subsidiary
and PCC have been duly authorized by all necessary corporate
actions of the part of the PCC Subsidiary and PCC. This
Agreement has been duly executed and delivered by the PCC
Subsidiary and PCC and constitutes the legal, valid and binding
obligation of the PCC Subsidiary and PCC, enforceable against the
PCC Subsidiary and PCC in accordance with its terms except as the
enforceability of this Agreement may be affected by bankruptcy,
insolvency, or similar laws affecting creditors’ rights generally
and by judicial discretion in the enforcement of equitable
remedies.

DCOI/105101-3
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3.3 Abgence of Conf ; cgamentn.  Subject to
obtaining tho consent of the FCC, the exocution, delivery and
performance by the PCC Subsidlary and PCC of thio Agreement and
the documents contomplated hereby (with or without Che giving of
notice, the lapse of time or both): (i) will not conflict with
any organizational documents of the PCC Subsidiary or PCC; and
{11} will not conflict with, result in a breach of, or constitute
a default under, any law, judgment, order, injunction, decraee,
rule, regulation or ruling of any court or governmental
ingtrumentality applicable to the pCC Subaidiary or PCC; and
(111) will not confliet with, constitute grounds for turmination
of, result in a breach of, constitute a default under, or
accelerate or permit the acceleration of any performance required
by the terms of, any agreement, instr* ment, license, or permit to
which the PCC Subsidiary or PCC is party or by which the PCC
Subsidlary or PCC may be bound.

3.4 RPOC Shares. The PCC Shares will be, upon 1lsauance to
the Stockholders, validly issued, fully paid and non-asgessable,
free and clear of any liens, claime and encumbrances.

4.  OPERATIONS OF THE COMPANY PRIOR_TQ CLOSING.

The Stockholders shall cause the Company to operate in
accordance with the following covenants during the period
beginning on the date of this Agreement and ending on the Closing
Date:

4.1 Generally. The Stockholders agree that, between the
date of this Agreement and the Closing Date, they shall cause the
Company to operate in the ordinary course of business in
accordance with its past practices.

4.2 Qontracts. The Stockholders shall cause the Company
not to enter into any contract or commitmeat or incur any
obligation (including obligations relatinr, to the borrowing of
money or the guaranteeing of indebtedness) that will be binding
on the Company after Closing.

4.3 Disposition of Assets., The Stockholders shall cause

the Company not to sell, assign, lease, or otherwise transfer or
dispose of any of its assets, except in connection with the
acquisition of replacement property of equivalent kind and value.

4.4 Encumbranges. The Stockholders shall cause the Company
not to create, assume or permit to exist any claim, liability,
mortgage, lien, pledge, condition, charge, or encumbrance of any
nature whatsoever upon its asgets, except for (i) liens which
shall be removed prior to the Closing Date and (ii) liens for
current taxes not yet due and payable.

DCOI105101-3
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4.5 Ldgengen. ‘The Stockholders phall caupa the Company not
to cause or permit, by any act or failure to act, any of the
Licensan isaued by tho FCC to oXplre or Lo be rovoked, suspended,
or modified or take any action that could cause tha FCC or any
other governmental authority to institute proceadings for the
Bugpension, revocation, or adverse modification of any of the
Licenses.

4.6 pAcgems to Inf The Stockholders shall cause

Information
the Company to give the PCC Subsidiary and its counsel,
accountants, engineers and other authorized representatives
reagonable access during normal business hours to the Company'’s
assets, properties, equipment, books, records, contracte and
documents for the purpose of audit and inapection and will
furnish or cause to be Furnished to the pcc Subsidiary or its
authorized representatives all material information with reapect
to the affairs and busineas of the Company that the PCC
Subsidiary may reasonably request {including any operations
reports produced with respect to the affairs and business of the
Statien).

4.7 e +  The Stockholders shall causge
the Company to maintain all of its assets in good condition
{ordinary wear and tear excepted) with inventories of spare parts
and expendable supplies being maintained at levels consistent
with past practices.

4.8 Ingurance. The Stockholders shall cause the Company to
maintain substantially the same insurance coverage provided by
the existing insurance policies on the Company and its asaetas,

4.9 Congents. The Stockholders shall use their best
efforts to obtain the Consents without any change in the terms or
conditions of any contract or License as in effect on the date of
this Agreement.

4.10 Books and Records. The Stockholders shall cause the
Company to maintain its books and records in accordance with past
practices.

4.11 Notification. The Stockholders shall promptly notify
the PCC Subsidiary in writing of any material change in any of
the information contained in the Stockholders’ representations
and warranties contained in Section 2 of this Agreement.

4.12 Compliance with Laws. The Stockholders shall cause the

Company to comply in all material respects with all laws, rules
and regulations.

DCoI105101-3
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4,13 porate ;teyn.  Tho Stockholders shall cause tha
Company (1) not to merge or counsolidate with any other ontity,
{11} to preserve its corporate existence, (lil) not to amend lta
articlens of lncorporation or by-laws, (lv) not to dimsolve or
liquidate, {v} not to do any act which would have an adverse
effoct on tho rights of the PCC Subsidiary or PCC hercunder or
(vi) to comply with Sections 1301, 1302 and 1320 of the FBCA.

1,14 Seguritieg. 'The Stockholders shall cause the Company
not to issue, sell or otherwise dispose of any of its shares of
capltal stock or other equity interest in the Company, including
any optlons, warrants or other rights to acquire any of the
shares of the capital stock or other equity interest of the
Company and the Stockholders shall cause the Company not to
redeem any such shares or equity interests in the Company.

1,15 v The Stockholders
shall not {i} sell, transfer, pledge or grant any lien or other
encumbrance with respect to their shares of the Company Cominon
Stock or (ii) do any act which would have an adverse effect on
the rights of the PCC Subsidiary or PCC hereunder.

5.  SPECIAL _COVENANTS AND AGREEMENTS.

5.1 ECC Consgenk.

(a} The consummation of the Merger pursuant to this
Agreement ghall be subject to the prior consent and approval of
the FCC (the "FCC Consent").

(b) The parties hereto shall promptly prepare
appropriate applications for the FCC Consent and shall file the
applications with the FCC within five (%) business days of the
execution of this Agreement. The parties hereto shall prosecute
the applications with all reasonable diligence and otherwise use
their reasonable commercial efforts to obtain a grant of the
applications as expeditiously as practicable. Each party agrees
to comply with any condition imposed on it by the FCC Consent,
except that no party shall be required to comply with a condition
if (1} the condition was imposed on it as the result of a
circumstance the existence of which does not constitute a breach
by such party of any of its representations, warranties, or
covenants under this Agreement, and (2) compliance with the
condition would have a material adverse effect upon it. The
parties heretc shall oppose any requests for reconsideration or
judicial review of the FCC Consent, provided, however, that the
parties shall continue to have all rights available to them
pursuant to Section 8 hereof. If the Closing shall not have
occurred for any reason within the original effective period of
the FCC Consent, and no party shall have terminated this
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Agreument under Section 8, the partica hareto shall jointly
requegt an extengion of the effective period of the IFFCC Consent.,
No extension of the FCC Consent shall limit the exorcipe by any
party of lte rights under Section 8.

5.2 L c b it +  Prior to Closing, the pce
Subsidiary and PCC shall not, directly or indirectly, control,
aupervise, direct, or attempt to control, supervise, or direct,
the operations of the Station; such operations, ineluding
complete control and supervision of all of the Station's
programs, employees, and policies, shall be the sola
regpongibility of the Company and the Stockholders until the
Closing.

5.3 . The risk of any loss, damage,
impairment, confiscation, or condemnation of any of the assets of
the Company from any cause whatsoever shall be borne by the
Stockholders at all times prior to the Closing.

5.4 » [Except as necessary for the
conaummation of the transaction contemplated by this Agreement
and except as and to the extent required by law, including,
without limitation, disclosure requirements of federal or atate
securities laws and rules and regulations of securities markets,
each party will keep confidential any information of a
confidential nature obtained from the other party in connection
with the transactions contemplated by this Agreement.

Agreement is terminated, each party will return to the other
party all copies of all documents obtained by such party from the
other party in connection with the transactions contemplated by
this Agreement.

5.5 Cooperation. The parties hereto shall cooperate fully
with each other and their respective counsel and accountants in
connection with any actions required to be taken as part of their
respective obligations under this Agreement, and the parties
hereof shall execute from time to time such other documents as
may be necessary and desirable to the implementation and
consummation of this Agreement, and otherwise use their
reasonable commercial efforts to conisummate the transaction
contemplated hereby and to fulfill their obligations under this
Agreement,

5.6 Access to Books and Records. The Stockhelder shall
provide the Surviving Corporation and PCC access and the right to
copy for a period of four {4) years from the Closing Date any
bocks and records relating to the Company which remain in the
possession of the Stockholders. The Surviving Corporation shall
provide the Stockholders access and the right to copy for a
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perlad of four (4} yoarse from the Closing Date any books and
records relating to the Company,

5.7 [Broker. BRach of the parties hereto represents and
warrants that neither they nor any porson or ontity acting on
their behalf have incurred any llability for any finders’ or
brokers’' fees or commissions in connection with the transactions
contemplated by this Agreement.

5.0 Iax Matkers.

{a) As used in this Agreement, "Taxes" means all
Eederal, state, local and foreign income, franchise, sales, use,
occupation, property, excise, alternative or add-on minimum,
goclal security, employees’ withholding, unemployment,
disability, transfer, capital stock, and other taxes (including,
without limitation, any estimated taxes, and any interest and
penalties), and "Tax" means any one of guch Taxes. "Tax Returnsg"
means all federal, state, loecal and foreign income, franchige,
sales, use, occupation, property, excise, alternative or add-on
minimum, social security, employees' withholding, unemployment:,
disability, transfer, capital stock and other tax returns and tax
reports, and "Tax Return" means any one of such Tax Returns.

(b) Taxes of the Company with respect to the period
ending on (and including) the Closing Date shall be the
responsibility of the Stockholders. Taxes of the Surviving
Corporation with respect to the period after the Closing Date
shall be the responsibility of the Surviving Corporation.

(e) The Stockholders agree to pay and to indemnify,
reimburse and hold harmless the Surviving Corporation and pcC
(and other members of the affiliated group of which the Surviving
Corporation and PCC are or will be members (the "PCC Consolidated
Group")} and their successors, and their officers, directors,
employees, agents and representatives, from and against any and
all Taxes of the Company payable with respect to, and any and all
claims, liabilities, losses, damages, penalties, interest, costs
and expenses (including without limitation court costs and
reasonable professional fees incurred in the investigation,
defense or settlement of any claims covered by this indemnity)
(herein referred to as "Indemnifiable Tax Damages")} arising out
of or in any manner incident, relating or attributable to Taxes
of the Company payable with respect to, (i) any taxable year {or
other applicable reporting period) {"Reporting Period") of the
Company ending on or before the Closing Date; and (ii) any period
beginning on the first day of any Reporting Period that is not
completed as of the Closing Date and ending on and including the
Closing Date (a "Short Period"), whether such Taxes are imposed
directly on the Company or as a result of including the Company
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in consolidated or combined returns filed by the affillated group
of which the Company is a member (tho "Stockholdors Consolidated
Qroup") . The Stockholders shall bo entitled to any credits or
rafunds of Taxes of thae Company payable with respect to {i}) any
Roporting Period of the Cowpany onding on or before the Closing
Date, and (i11) any Short Period, The Surviving Corporation shall
cause the amount of any credite or refunde of Taxes to which the
Stockholders are entitled under this Section, but which are
recelved by or credited to the Surviving Corporation after the
Closing bDatae, to be delivered to the Stockholders within ten (10}
days following such receipt or crediting, provided that the
stockholders shall reimburse the Surviving Corporation to the
extent of any required subsequent repayment of, or reduction in,
the amount of such credits or refunds of Taxes so received or

credited.

(d) The Stockholders shall also indemnify and hold
harmless the Surviving Corporation and PCC {and members of the
PCC Consolldated Group) from and agalnst any and all Taxes of the
Stockholders and members of the Stockholders Consolidated Group
other than the Company for any and all periods, whether before or
after the Closing Date, and from and against any and all
Indemnifiable Tax Damages arising out of or in any manner
incident, relating, or attributable to such Taxes or to Tax
Returns filed or required to be filed by the Stockholders and
members of the Stockholders Consclidated Group other than the

Company.

{(e) The Surviving Corperatiocn agrees to pay and to
indemnify, reimburse and hold harmless the Stockholders (and
other members of the Stockholders Consolidated Group) and their
successors, and their officeras, directors, employees, agents and
representatives, from and against any and all Taxes of the
Surviving Corporation payable with respect to, and any and all
Indemnifiable Tax Damages, arising out of or in any manner
inecident, relating or attributable to Taxes of the Surviving
Corporation payable with respect to, or Tax Returns required to
be filed by the Surviving Corporation with respect to, (i} any
Reporting Period of the Surviving Corxporation beginning after the
Closing Date; and (ii) any Reporting Period that includes the
Closing Date but only for that portion of such period commencing
the day after the Closing Date, whether such Taxes are imposed
directly on the Surviving Corporation or as a result of including
the Surviving Corporation in consclidated or combined returns
filed by the PCC Consolidated Group.

(£) The Surviving Corporation shall also indemnify and
hold harmless the Stockholders (and members of the Stockholders
Consolidated Group) frem and against any and all Taxes of the
members of the PCC Consolidated Group other than the Company and
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the Surviving Corporation for any and all periods, whether beofore
or after the Cloaing Date, and from and againet any and all
Indomnifiable Tax Damages arising out of or in any mannor
incldent, relating, or attributable .o such Taxes or to Tax
Returns filed or required to be (iled by members of the PCC
Consolidated Group other than the Company and the Surviving
Corporation,

{g) Any amounts owed by the Stockholders to any party
under this Section 5.8 shall be pald within ten (10) days of
notice from such party; provided that if such party has not paid
such amounts and such amounts are being contested before the
appropriate governmental authorities in good faith, the
Stockholders shall not be required to make payment until it is
determined finally by an appropriate governmental authority that
payment is due if the Stockholders posts appropriate security if
necessary to protect such party from (A) the immediate imposition
of a lien that arises or attaches from nonpayment after
assessment and demand of such amounts, or {B) seizures of assets.
Any amounts owed by the Surviving Corporation te any party under
this Section 5.8 ghall be paid within ten (10) days of notice
from such party; provided that if such party has not paid such
amounts and such amounts are being contested before the
appropriate governmental authorities in good faith, the Surviving
Corporation shall not be required to make payment until it is
determined finally by an appropriate governmental authority that
payment is due if the Surviving Corporation posts appropriate
security if necessary to protect such party from (A} the
immediate imposition of a lien that arises or attaches from
nonpayment after assesament and demand of such amounts, or (B)
seizures of assets.

{h} The tax liabilities for each Short Period for the
Company shall be determined by closing the books and records of
the Company as of the clecse of business on the Closing Date, by
treating each such Short Period as if it were a separate
Reporting Period, and by employing accounting methods which are
consistent with those employed in preparing the Tax Returns for
the Company in prior Reporting Periods and which do not have the
effect of distorting income or expenses, except that Taxes based
on items other than income or sales shall be computed for the
Reporting Period beginning on the first day of the applicable
Short Period and prorated on a time basis between the Short
Period and the period beginning on the first day after the
Closing Date and ending on the last day of the Reporting Period
which inecludes the Closing Date.

(i) Within one hundred twenty {120} days after the

Closing Date, the Stockholders will provide the Surviving
Corporation with a schedule setting forth: (i) a computation of
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accrued Taxes of the Company for each applicable Short Period;
(11) tho tax basis of the apseta of the Company as of the Closing
Date; (1ii} tho net operating lose carryover, investment tax
credit carryover and the capital loss carryover available, (£
any, to the Surviving Corporation (x) for federal income tax
purpoges {and for purposes of any othor Taxes for which the
applicable Reporting Period ends on the Closing Date}, as of the
Closing Date, and (y} for purposes of other Taxes, as of the
first day of the applicable Short Period; and (iv) all federal,
state and local tax elections in effect for the Company am of the
Closing Date.

(J)  The Surviving Corporation shall promptly notify
the Stockholders in writing of any notice, lettar,
correspondence, claim, determination, decision or decree ("Tax
Claim") received by the Surviving Corporation that might raise a
claim for indemnification hereunder. The Stockholders, at their
cost and expense, shall have the scle and exclusive right to (and
ghall promptly notify the Surviving Corporation as to whether or
not they will) handle, answer, defend, compromise or settle such
Tax Clailm and any tax examination, audit, contest or litigation
in connection therewith, If the Stockholders faills within a
reasonable time after notice to defend or handle any Tax Claim or
any examination, audit, contest or litigation as provided herein,
the Stockholders shall be bound by the results obtained by the
Surviving Corporation or their respective successors or assigns
in connection with such Tax Claim and such examination, audit,
contest or litigation. The Surviving Corporation shall give to
the Stockholders any relevant information relating to such Tax
Claim which may be particularly within the knowledge of the
Surviving Corporation and otherwise to cooperate with the
Stockholders in good faith with respect to such Tax Claim.
Notwithstanding the foregoing, the Stockholders shall not agree,
without the consent of the Surviving Corporation {(which will not
be unreasonably withheld or delayed)}, to any adjustment for any
period ending on or prior to the Closing Date which will legally
bind the Surviving Corporation for any period after the Cleosing
Date,

(k) The Stockholders shall be responsible for
preparing and filing on behalf of the Company all Tax Returns for
Reporting Periods of the Company ending on or prior to the
Closing Date, including Tax Returns of the Company for such
pericds which are due after the Closing Date, and the
Stockholders shall be resgponsible for the contents of such
returns; provided, however, that the Stockholders shall furnish
the Surviving Corporation with copies of such returns at least
thirty (30) days prior to the filing date for the Surviving
Corporation’s review and consent. The Surxviving Corporation
shall be responsible for preparing and filing all Tax Returns of
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the Company and the Surviving Corporation for Reporting Poriodn
anding aftor the Closing Date (including for Reporting Periodn
beginning prior to and ending after the Closing Date}.

(1)  Each of the parties hereto will provide the othor
with ouch assistance as may reasonably be requeated by any of
them in connection with the preparation of any Tax Return, any
audit or other oxamination by any taxing authority, or any
judicial or administrative proceedinge relating to liability for
Taxes, and each will retain and provide the other, at all
reasonable times, with any work papers, records or other
information which may be relevant to such return, audit or
examination, proceeding or determination. The party requesting
ageistance hereunder shall reimburse the other parties for
reasonable expenses incurred in providing such assistance.

(m} The indemnification provided for hereunder shall
not be subject to the provisilons of Section 9 and shall
constitute a separate and distinet indemnification obligation of
the parties hereto.

6. CONDITIONS TO OBLIGATIONS OF THE STOCKHOLDERS, THE COMPANY,
B *

6.1 g B u
PCC. All obligations of the PCC Subsidiary and PCC at the
Closing are subject at the option of the PCC Subsidiary and PCC
to the fulfillment prior to or at the Clesing Date of each of the
following conditions:

(a) Representations and Warranties. All
representations and warranties of the Stockholders contained in
Section 2 of this Agreement shall be true and complete in all
material respects at and as of the Closing Date as though made at
and as of that time.

{b) Covenants and Conditions. The Stockholders and

the Company shall have performed and complied in all material
respects with all covenants, agreements, and conditions required
by this Agreement to be performed or complied with by them prior
to or on the Closing Date.

(c) Consents. All Consents shall have been obtained
and delivered to the PCC Subsidiary and PCC without any material
adverse change in the terms or conditions of any agreement or any
governmental license, permit, or other authorizatien.

{d} FCC Consent. The FCC Consent shall have been
granted without the imposition on the PCC Subsidiary, PCC or the
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Surviving Corporatlon of any matorial conditions that need not ba
complicd with by the PCC Subsidlary or PCC under Section 5.1
hereof, the Stockholders shall have complied with any conditieons
ilmposed on them by the FCC Conaent, and the FCC Consent shall
have bacome a Final Order. For purposes of thile Agreemaent, a
"Final Order" shall wean an action by the FCC that has not been
reversed, stayed, enjolned, set aside, annulled, or suspended,
and with respect to which no requests are pending for
adminigtrative or judicial review, reconsideration, appeal, or
stay, and the time for f£iling any such requests and the time for
the FCC to set aside the acticon on its own motion have expired.

(e) : . There shall not have
been a material adverse change in the condition (finaneial or
otherwise), business, assets or prospects of the Company.

(£) Deliveries. The Stockholders shall have made or
stand willing to make all the deliveries to the PCC Subsidiary
and PCC set Forth in Section 7.2.

(g) i . The
Stockholders shall have delivered to the PCC Subsidiary and BCC
evidence reasonably satisfactory to the PCC Subsidiary and pcC
that there are no security interesta, mortgages, encumbrances,
and liens on the assets of the Company other than liens for taxes
not yet due and payable and that the only indebtedness of the
Company is indebtedness which is payable to PCC and Lowell W.
Paxson.

(h) 8 I . No substantial
interruption shall have occurred in the broadcast operations of
the Station,

{i) Corporate Authorizations. PCC shall have received

all necessary authorizations to issue the PCC Shares hereunder.

6.2 Conditig bligationg of th t rs a =
Company. All obligations of the Stockholders and the Company at
the Closing are subject at the option of the Stockholders and the
Company to the fulfillment prior to or at the Closing Date of
each of the following conditions:

{a) Representationg and Warranties. All

representations and warranties of the PCC Subsidiary and PCC
contained in Section 3 of this Agreement shall be true and
complete in all material regpects at and as of the Closing Date
as though made at and as of that time.

(b} Covenants and Conditions. The PCC Subsidiary and
PCC shall have performed and complied in all material respects
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with all covunante, agreemonts, and condlitiony roqulred by thio
Agroomont to bo portormed or compliod with by them prior to or on
tha Clooing Datg.

(c) ) awleg.  Tho PCC Subsldlarvy and PeC shall have
made or ptand wllling to mnke all the doliverios wet tovth In
Sacgtlion 7.3,

(d)  ECC Conpent. The FCC Conmont shall have boan
granted without the impouition on the Stockholders of any
material conditions that need not bae complied with by tha
Stockholders under Section 5.1 hercof and tha PCC Subaidiary and
PCC shall have complied with any conditicna luposed on them by
the FCC Consent.

7. CLOSING AND CLOSING DELIVERIES

7.1 Cloaing.

{a) 2. The Closing of the transactions
contemplated hereby (the "Closing") shall take place at 10:00
a.m. on a date to be set by the pPCC Subsidiary on at least five
days’ written notice to the Stockholders, that is (1) not earlier
than the first business day after the FCC Consent ig granted, and
(2) not later than ten business days following the date upon
which the FCC Consent has become a Final Order. The date of such
Closing shall be referred to herein as the Closing Date. If the
PCC Subsidiary fails to specify the date for Closing pursuant to
the preceding sentence prior to the fifth business day after the
date upon which the FCC Consent becomes a Final Order, the
Closing shall take place on the tenth business day after the date
upon which the FCC Consent becomes a Final Order.

(b) Closing Place. The Closing shall be held at the
offices of Dow, Lohnes & Albertson, 1200 New Hampshire Avenue,
NW, Suite 800, Washington, D.C. 20036, or such other place that
is agreed upon by the PCC Subsidiary and the Stockholders.

7.2 v g . Prior to or on the
Clcsing Date, the Stockholders and the Company shall deliver to
the PCC Subsidiary and PCC the following, in form and substance
reasonably satisfactory to the PCC Subsidiary and PCC:

(a) Consents. An executed copy of any instrument
evidencing receipt of any Consent;

(b} Certificates. A certificate, dated as of the
Closing Date, executed by the Stockholders certifying (1) thac
the representations and warranties of the Stockholders contained
in this Agreement are true and complete in all material respects
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a8 ol tho Clooing Date aw though made on and ap of that dace; and
(2) that the Stockholders and tha Company have in all material
taopects portormed and complied with all of their obligationg,
cavenanto, and agroemente pet forth in this Agroement to ba
berformed and complied with on or prior to the Clooing Date)

{c)  dorporat All corporate records of tho

Q Rogordg.
Company including minute books and stock booke and registors;

(d} oL v My and all documents duly
executod by thae Company and the Stockholders that may ba
fiecepgary to consummate the Marger; and

{a) : : + Such other instruments and
certificates or other documentation as the PCC Subsidiary or pcc
may reascnably request,

7.3 gidiary and PCC. Prior to or
on the Closing Date, the PCC Subsidiary and PCC ghall deliver to
the Stockholders the following, in form and substance reasonably
satisfactory to the Stockholders:

{a) Stock Cextificates. Certificates representing the
PCC Shares;

(b) Certificate. A certificate, dated as of the
Closing Date, executed by the pcc Subsidiary and pece certifying
(1) that the representations and warranties of the PcC Subsidiary
and PCC contained in this Agreement are true
material respects as of the Closing Date as t and as
of that date, and (2) that the PCC Subsidiary and PCC have in all
material respects performed and complied with all of their
obligations, covenants, and agreementa sat forth in thig
Agreement to be performed and complied with on or prior to the
Closing Date; and

{c) ther Ins ents. Such other instruments and
certificates or other documentation as the Stockholders may
reasonably request,

8. TERMINATION

8.1 Termination by the Stockholders. This Agreement may be
holders and the

terminated by the Stockholders, if the Stock

Company are not then in material default, upon written notice to
the PCC Subsidiary and PCC, upon the occurrence of any of the
following:

{a) Conditions. 1If, on the date that would otherwise
be the Closing Date, any of the conditions precedent to the
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obligationn of the Stockholders and the Company oot forth in this
aAgreement have not been satisfled or walved in writing by the
Stockhelasrs and the Company.

(b}  Judumentg., If there shall be in offect on the
date that wouid otharwilse be the Closing Date any judgment,
decroe, or order, not caused by the Stockholders or tha Company,
that would provent or make unlawful the Cleosing.

{e} Upgot Date. If the Closing shall not have
occurred by Decembeyr 31, 1996,

8.2 ! N sy angl PcC. This
Agreement may be terminated by the PCC Subsidiary and PCC, if the
PCC Subsidiary and PCC are not then in waterial default, upon
written notice to the Stockholders, upon the occurrence of any of
the Eollowing:

(a) Qonditiong. If on the date that would otherwige
be the Closing Date any of the conditions precedent to the
obligations of the PCC Subsidiary and PCC set forth in this
Agreement have not been satisfiled or waived in writing by the peCC
Subsidiary and pcCcC.

(b) Judamentg. If there shall be in effeet on the

date that would otherwise be the Closing Date any judgment,
decree, or order, not caused by the PCC Subsidiary or PCC, that
would prevent or make unlawful the Closing.

(c) Upset Date. If the Closing shall not have
occurred by December 31, 1996.

8.3 o . If this Agreement is terminated
pursuant to Section 8.1 or 8.2 and no party is in material breach
of any provision of this Agreement, the parties hereto shall not
have any further liability to each other with regpect to the
subject matter of this Agreement. If this Agreement is
terminated by the Stockhclders due to the material breach by the
PCC Subsidiary or PCC of this Agreement and the Stockholders and
the Company are not in material breach of any provision of this
Agreement, then the Stockholders shall have all rights and
remedies available under Section 10.3 hereof., If this Agreement
is terminated by the PCC Subsidiary and PCC due to any material
breach by the Stockholders or the Company of any provision of
this Agreement, and the PCC Subsidiary and PCC are not in
material breach of any provision of this Agreement, the PCC
Subsidiary and PCC shall have all rights and remedies available
under Section 10.3 hereof, including the right to seek specific
performance of this Agreement.
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SURVIVAL OF REPRESENTATIONS AND WARRANTIES,
INDEMNIFICATION; CERTATN REMEDIES

9.1 ! W +  All reprosentations
and warranties contained in Lhis Agreement, other than with
ragpact to Taxes which shall surviva for the applicable statute
of limitations, shall be deamed continuing ropresentations and
warrantics and shall survive the Closing for a period of mix {6)
menths,

9.2 i v The Stockholders
hereby jointly and saverally agree to indemnify and hold the
Surviving Corporation and Pee harmless against and with respact
to, and shall reilmburse the Surviving Corporation and peC for:

(a) Any and all losses, liabilities, or damages
resulting from any untrue representation, breach of warranty, or
omission or nonfulfillment of any covenant by the Stockholders or
the Company contained in this Agreement or in any certificate,
document, or instrument delivered to the PCC Subsidiary or pce
under this Agreement,

(b) Any and all actions, suits, proceedings, claimsg,
demands, assessments, judgmente, costs, and expenses, including
ruasonable legal fees and expenses, lncident te any of the

foregoing or incurred in investigating or attempting to avoid the
Same or to oppose the imposition thereof, or in enforcing this
indemnity,

9.3 1 Surv tion. The
Surviving Corporation hereby agrees to indemnify and hold the
Stockholders harmless against and with respect to, and shall
reimburse the Stockholders for:

{a) Any and all losses, liabilities, or damages
resulting from any untruz renresentation, breach of warranty, or
omission or nonfulfillment of any covenant by the PCC Subsidiary
or PCC contained in this Agreement or in any certificate,
document, or instrument delivered to the Stockholders under this
Agreement.

(b} Any and all actions, suits, Proceedings, claims,
demands, assessments, judgments, costs and expenses, including
reasonable legal fees and expenses, incident to any of the
foregoing or incurred in investigating oxr attempting to avoid the
Same or to oppose the impositioen thereof, or in enforcing this
indemnity.

9.4 Procedure for Indemnification. The procedure for

indemnification shall be as follows:
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(a)  Tho party clalming indemniEication (the
"Claimant") ahall prowptly give notice to tho party Erom which
indomnification is claimed (the "Indemnifying Party") of any
clalm, whether between the parties or brought by a third party,
specifying in reasonable detail tho factual basis for the claim.
If the claim rolates to an action, suit, or procoeding filed by a
third party against Claimant, such notico shall be given by
Claimant as soon as practicable after written notice of such
action, suit, or proceeding was given to Claimant.

(b)  With respect to claims solely between the parties,
following raecelpt of notice from the Claimant of a claim, the
Indemnifying Party shall have thirty days to make such
investigation of the claim as the Indemnifying Party deems
necespary or desirable. For the purposes of such investigation,
the Claimant agrees to make available to the Indemnifying Party
and/or ite authorized representatives the information relied upon
by the Claimant to substantiate the claim. IFf the Claimant and
the Indemnifying Party agree at or prior to the expiration of the
thirty-day period (or any mutually agreed upon extension thereof)
tc the validity and amount of such claim, the Indemnifying Party
shall immediately pay to the Claimant the full amount of the
claim., 1If the Claimant and the Indewmnifying Party do not agree
within the thirty-day period (or any mutually agreed upon
extension thereof), the Claimant may seek appropriate remedy at
law or equity or under the arbitration provisions of this
Agreement, as appliecable,

{c) With respect to any claim by a third party as to
which the Claimant is entitled to indemnification under this
Agreement, the Indemnifying Party shall have the right at its own
expense, to participate in or assume control of the defense of
such claim, and the Claimant shall cooperate fully with the
Indemnifying Party subject to reimbursement for reasonable actual
out-of -pocket expenses incurred by the Claimant as the result of
a request by the Indemnifying Party. If the Indemnifying Party
elects to assume control of the defense of any third-party claim,
the Claimant shall have the right to participate in the defense
of such ¢laim at its own expense. If the Indemnifying Party does
not elect to assume control or otherwise participate in the
defense of any third party claim, it shall be bound by the
results obtained by the Claimant with respect to such claim.

{d) If a claim, whether between the parties or by a
third party, requires immediate action, the parties will make
every effort to reach a decision with respect thereto as
expeditiously as possible.

(e} The Indemnification rights provided in Section 9.2
and 9.3 shall extend to the shareholders, directors, officers,

DCOI/105101-3




-23-

omployoes and repreosentakives of any Clalmant although for tho
purpose of the procodures set forth in thiws Section 9.4, any
indomnification claims by such parties shall be made by and
through the Claimant,

10. MISCELLANEOUS

10.1 Attorneys’ Fgeg. 1In the event of a default by any
party which results in a lawsuit or other proceeding for any
remedy available under this Agreement, the prevalling party shall
be entitled to reimbursement from the other party of its
reasonable legal fees and expenses,

10.2 | 0 . Any federal, state, or local gales
or transfer tax arising in connection with the Merger shall be
pald by the Stockholders. The Stockholders and the PCC
Subsidiary shall each pay ons-half of the fee payable to the FCC
in connection with the filing of the application for the FCC
Congent. Except as otherwise provided in this Agreement, each
party shall pay ita own expenses incurred in connection with the
authorization, preparation, execution, and performance of this
Agreement, including all fees and expenses of counsel,
accountants, agents, and representatives, and each party shall be
responsible for all fees or commisaions payable to any finder,
broker, advisor, or similar person retained by or on behalf of
such party,

10.3 Arbitration. Except as otherwise provided to the
contrary below, any dispute arising out of or related to this
Agreement that the parties hereto are unable to resolve by
themselves shall be settled by arbitration in the District of
Columbia by a panel of three arbitrators. The Stockholders as a
group and the PCC Subsidiary or, if applicable, the Surviving
Corporation and PCC as a group shall each designate one
disinterested arbitrator, and the two arbitrators so designated
shall select the third arbitrator. Before undertaking to resolve
the dispute, each arbitrator shall be duly sworn faithfully and
fairly to hear and examine the matters in controversy and to make
a just award according to the best of his or her understanding.
The arbitration hearing shall be conducted in accordance with the
commercial arbitration rules of the American Arbitration
Association. The written decision of a majority of the
arbitrators shall be final and binding on the parties hereto.

The costs and expenses of the arbitration proceeding shall be
assessed ameong the parties in a manner to be decided by a
majority of the arbitrators, and the assessment shall be set
forth in the decision and award of the arbitrators. Judgment on
the award, if it is not paid within thirty days, may be entered
in any court having jurisdiction over the matter. No action at
law or suit in equity based upon any claim arising out of or
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roelated to thla Agreoment shall be {nstituted in any court by any
party horeto againet any other party horeto except (i) an action
to compal arbitration pursuant to thils Section, (ii) an action to
enforece the award of the arbitration panel rendered in accordanco
with this Section, or (iil) a sult for apecific performance under
Section 8.3 of this Agreement,

10.4 Noticen. All notices, demands, and requests required
or permitted to be given under the provisions of this Agreement
shall be (a) in writing, (b) sent by telecopy (with receipt
pergonally confirmed by telephone), delivered by personal
delivery, or sent by commercial delivery service or registered or
certified mail, return receipt requested, (¢} deemed to have been
given on the date of personal delivery or the date set forth in
the records of the delivery service or on the return receipt, and
(d} addressed as followa:

If to the PCC Mr. Lowell W, Paxson

Subsidiary, PCC or Paxson Communications Corporation

the Surviving 601 Clearwater Park Road

Corpeoration: West Palm Beach, FL 33401
Telecopy: (407) 659-4252
Telephene: (407) 659-4122

With a copy to: John R. Feore, Jr., Esq.
Dow, Lohnes & Albertson
1200 New Hampshire Avenue, N.W.
Suite 800
Washington, D.C. 20036
Telecopy: (202) 776-2222
Telephone: (202) 776-2786

If to the Stockholders Mr. Todd L, Paxson

or prior to the Mr. Devon W. Paxson

Closing, the Company: 1756 North Congress Avenue
Suite 101
West Palm Beach, Florida 33409
Telecopy: (407) 6B4-1851
Telephone: (407) 684-1707

With a copy to: Richard F. Swift, Esq.
Tierney & Swift
1001 22nd Street, N.W.
Suite 350
Washingten, D.C. 20037
Telecopy: (202) 659-5711
Telephone: (202) 293-7979
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or to any other or additlienal persona and addresoea as the
parties may from time to time designate in a writing delivered in
accordance with this Section 10.4.

10.5 ik ol +  No party hereto may assign
this Agrecement without the prior written consent of the other
parties hereto; provided, howevar, that the PCC Subpidiary may
asslgn ite rights and obligations under this Agreement to a
wholly-owned subsidiary or commonly controlled affiliate without
seeking or obtalning the other parties' prior approval. Upoen any
permitted assignment by a party hereto in accordance with this
Section 10.5, all references to such party herein shall be deemed
to be references to such party’s assignee. This Agreement shall
be binding upen and inure to the benefit of the parties hereto
and their respective successors and permitted assigns.

10.6 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED,
CONSTRUED, AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF FLORIDA (WITHOUT REGARD TO THE CHOICE OF LAW PROVISIONS
THEREOF) ,

10.7 Headinas. The headings in this Agreement are included
for ease of reference only and shall not control or affect the
meaning or constructicn of the provisions of this Agreement.

10.8 Geander and Number. Words used in this Agreement,
regardless of the gender and number specifically used, shall be
deemed and construed to include any other gender, masculine,
feminine, or neuter, and any other number, singular or plural, as

the context requires.

10.9 Entire Agreement. This Agreement, the exhibits hereto,
and all documents, certificates, and other documents to be

delivered by the parties pursuant hereto, collectively represent
the entire understanding and agreement among the parties hereto
with respect to the subject matter hereof. This Agreement
supersedes all prior negotiations between the parties and cannot
be amended, supplemented, or changed except by an agreement in
writing that makes specific reference to this Agreement and which
is signed by the party against which enforcement of any such
amendment, supplement, or modification is sought.

10.10 Waiver of Compliance; Consents. Except as

otherwise provided in this Agreement, any failure of any of the
parties to comply with any obligation, representation, warranty,
covenant, agreement, or condition herein may be waived by the
party entitled to the benefits thereof only by a written
instrument signed by the party granting such waiver, but such
waiver or failure to insist upon strict compliance with such
obligation, representation, warranty, covenant, agreement or
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condition shall not operato auw a walver of, or estoppel with
regpect to, any aubsequent or other failure. Whoenever this
Agreament requires or permits consent by or on behalf of any
party hereto, such consent shall be given in writing in a manner
conalatent with the requiroments for a waiver of compliance as
sot forth in this Saction 10.10.

10.11 cauntarpartg. This Agreement may be signed in
counterparts with the same effect as if the signature on cach
counterpart were upon the same instrument.

10.12 £regs Releages. No party hereto shall publish any
press releape, make any other public announcement or otherwise
communicate with any news media concerning this Agreement or the
transactions contemplated hereby without the prior written
consent of the other parties; provided, however, that nothing
contained herein shall prevent any party from promptly making all
filings with governmental authorities as may, in ita judgment, be
required or advisable in connection with the execution and
delivery of this Agreement or the consummation of the
transactions contemplated hereby, in which case the other parties
shall be first notified in writing.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereote have duly axecutad
this Agreement an of the day and year firsot above written.

PAX JAX, INC,

By SD

Namiat Loy, . A¥g o
Title: chanman ’

Todd L., Paxedn

Devon W. Pa

PAXSON COMMUNICATIONS CORPORATION

By:
Name: Lowele W preseny

Title: Cunatann

TODD COMMUNICATIONS, INC,

Name: ;23
TitleigRe s
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BExhibit A Capitalization of Todd Communications, Inc.
Exhibit B Conpanta

Exhibie € Sections 1301, 1302 and 1320 of ¥BCA
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Stockholdor

Todd L. Paxgon
Davon W. Paxson

Number of Authorized Shares:

DCO1/105101-3

49 ghares of Common Stock, par
value 51.00 per share

51 shares of Common Stock, par
value $1.00 per ahare

1,000 shares of Common Stock,
par value $1.00 per share




The FCC Consent,

DCoi/105101-3




gxhibit o

Hae attached,

DCG/105101-3




T FLORIDA 1959 Bisdnesy Corpuration Avi Corpe—168

deternmmed e Gpotation's toand o e o the bodsd ol diecion Papsees il i
surelilders ot second appose ghe paapased fasaciiog

C0FW s o be anthonesed;

A0 The avand o diveewns st ieeonmmend e proposed trapsaction o the shutehalders
of tecomb untess Wie dwand o directors detenmines | LI shondd mabe oo secimmelation
ecaine ol contlivt o uterest o otler spechl cleumstives and communicates tie buisis (o
s ahetenmmmatans i e sinehollors ot weord with the subingssion o (he Propsed i
ton, anuk

o The shanehobders entitled - vote LS approve M tsaction as provided iy
stlwed on t5),

(h The bend of ditecton, vty comlithun 1y subimission ol (he Propassed imsaction oy
Wy bisly,

e The corpotation shall Wy vach shareholder of reeonl, whiether O i eatitled
vate, ol the proposed shinteholylers* theeting in secatidance with s, 6070708, The notlee shall
v sttt the purpose, or one of the purpesses, of the meeting 18 1w-consider the site, leine,
exchaige, o other disposition of 4l or substutitinlly afl, the propety ol the corpogation,
tegindless of whether or ot the meeting by arannual or o speginl meel M, i shalt eontain
or b uceonipanled by g deseriptlon of the transaction, 1 teraore, the notlee shalt conin
selear and concise Sttement that, i1 fhe trnsaction iy eifevted, shureholibers dissenting
therefrwm are or may be entitled, (f they comply with the provisions of this acl regunding the
rights of dissenting shaweholders, o be (el the Fafr vidue of theie shares and such notive shall
be accompanied by g capy ol s, 607,130, 607.1302, amd 607, 1320,

h Llnlm this act, the ardeles of Incotporation, o the b of dlrecrors (uetheg purstisn
b suthseetion (33 requires o grearet vote or a vote by vatin fraups, the transaction o be
authonzed shal? be approved by amujority afull the votes entitled to be cast on the transaction,

() Any plan or agreement providing for o snle, lense, excliange, or ather disposition of
[rroperty, or any resolution ol the bourd of directors or shureholders approving sueh
transaction, may authorize the board of director of the canpirstion to amemd the wrms thereof
atany tne prio to the consummuation of such irnsaction, An amendment nwde subseduent
t the approval of the transaction by the shareholders of the corporation may noi:

W) Change the amoum or kind of shures, securities, cash, openty, or righis to e
received it exchange for the corporation's property; or

() Change any other tenns and conditions of the transuction il such chunge would
madteriully and adversely ntfect the sharehiolders or the corporation,

{71 Unless u plan or ngreement providing for u sale, lease, exchange, or other disposition
ol property, or any reselution of the board of directors or sharcholders approving such
trunsaction, prohibits abandonment of the transaclion without shareholder upproval afier i
transuction hus been nuthorized, the planned trzmsuction may be sbandoned (subject to any
sontractual rights) at any time prior lo consummation thereof, without funher shareholder
action, in uecordanee with the procedure sel fonth in the plun, agreemient, or resolutions

roviding for or approving such transaction or, if none is set forth, in the manner determimed
Ey the bourd of directors.

(8} Atransietion that constitutes o distribution is poverned by s, 607,064 and nut by

this section. (Last amende by Ch. 90-179, L, '90, off, 7-1-90.)

Ch. %179, L. "0, elf. 7-1-900, adddeet matter in italic and detered v, 607.0640"

607.1201 DISSENTER'S RIGHTS; DEFINITIONS.—The following definitions
apply to ss. 607,1302 und 607 132

(1 “Corporation™ means the issuer of the shares held by a dissenting sharcholder bofore
the curporate action or the surviving ur acquiring corporation by merger or share exchunge of
that issuer,

(2) “Fair value.” with fespect to a dissenter’s shares, means the value of the shares ns of
the close of business on the day prior to the sharcholders’ authorization date, excluding any
appreciation or depreciation in anlicipation of the corporite aclion unlesy excl ion would be
ineyuitable,

{3) “Sharcholders® authorization date™ means the date on which the shareholders’ vote
authorizing the proposed action was taken, the date on which the corporation received wrilten
consents without a meeling from the requisite number of shareholders in order to authorize
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e bon o i the case of o IeTRer pusiant s 607 FLHEL the sy pro 1o the date an
whR T g o e plan of netger was tialed o euch shareholiber of reeond of the ANENAIATES
RIPUTIo

o7 RIGIHT OF SHAREHOLDERS TO DISS) = Any sarehohder
I bttt dissent fon, wind obtan Py et o tie fuie vilue of his shares i te event
oboany o the llow g corpotale aetivms:

b Consdimmution of 4 plun of merger W which ibe ot s g ity

0 the shaeebioliber 1s entitled 1 vise on the nerger, o

2 AR corpuaanion iy a shilisidiary thitt (s merged with iy sttt under s, G2, 1O,
e shinehotders would have been entitled to vote i action then, exeept for the wpiplivabiliy
al v 0T 1k

b Caisummintion of i sale wr exchanige of ll, op substaritially wil, of the propety of the
carpordtlon, other v iy the asual awl tegutar course of business, if the shagelalder is entitled
fo vote on the sale ar escliange pursuant fu v, 007,202, e asale in dissoburlon but n
eliding a e putstant v count oiler or 3 sile for cash puirsuant w a plan by which ll or
substantiadly all of the et proveeds of the sale will be clistribiated to the shareholders within
I yeur witer the date of sale:

ted - As pravided s, 60709020018 the appraval of contredshiare acquisitlon;

- Consummation of u phan of shire exy ange to which the comporation is u pary as the
corporation the shares of which will be ncquired, il the !illllll.'lltlllll.‘l‘r’.'i el o vote on the
plan;

W) Any umendment of the artleles of Ineorporatlon if the sharchotder is entitled w0 vote
on the amendiient and i sueh amendment would adversely atfect such sharehoider by:

L Altering or abolishing any - vemptive gights attuched 1o any of his shares;

20 Altering er abollshing the votlng rights pernining to any of his shares, exCeplus such
rights may be alfected by the voting tights of new shures then belng mmhorlzed of uny existing
ur new cluss or series of shares:

3. Effecting an exchinge, cancellation, or reclassilication of any of his shures, when such
exchange, cancellution, or reclussileatlon would alter ur abolish his voting rights or alter his
percentage of equity in the corporation, or effecting o reduction or cancellution of seericd
dividends vr other arrearngey in respect (o such shures;

J Reducing the sinted redemption price of any of his redeemable shares, alicring or
abollshing any provision reluting o any sinking fund for the redemption or purchase af any
of liis shares, or making any af his shares subject 10 redempiion when they are not otherwlse
redeemiable;

3. Muking noncumulative, in whole or in purt, dividends of any of his preferred shres
which had theretofore been cumulutive:

6. Reducing the sited dividend preference of uny of his preferred shures; o

7. Reducing any stated preferential amount payable on any of his preferred shares upon
voluntary or involuntary liquidation; or

() Any corporate action taken, to the eatent the articles of incorportion provide tht o
voting or nonvoting shareholder Is emtitled to dissent and oblain puyment for his shares,

(2) A sharcholder dissenting from any amendment specified in paragraph (1)(c) has
the right to dissent only us (o those of his shares which are adversely affected by the
amendment.

(3)  Ashareholer may ¢issent as to less than ail the shares registercd in his name, [n that
event, his rights shall be determined as if the shares as 1o whictt he has dissented and his other
shares were registered in the names of different shurcholders,

(4)  Unless the articles of incomoration otherwise provide, this section does not apply
with respect 1o 2 plan of merger or share exchange or a proposed sale or exchange of property,
to the ho:ders of sha:cs of any class or series which, on the record date lixed to determine the
sharehalders entitled to vote at the meeting of sharcholders at which such action is to be acted
tpon or to consent to any such action without a meeting, were either registered on a national
securities exchange or desiynated us a national market sysiem security on an interdealer
quointior system by the National Association of Securities Dealers, Ine., or held of record by
not fewer than 2,000 shareholders.
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CA A shureholder entitled to dissent nod obtabn pryoeat for bis shioes under Oy section
nuiy ol chidlenge the corparate actlom ereatlng Bis estitbemwent unbess i action s unluwiug
ot fraudulent with vespeet i the sharehulder or the corporation. (Last amended by Cli, 90
AL L el 60290

Ch 9420100, et - 290, wdded manes m dilie

a7, 1020 PROCEDURE FOR EXERCISE OF IISSENTERS® RIGHT =1 }(0)
o proposed corpurate wetlon cremting dissenters’ dghts inder s, 5071320 is subenities) to
i vote abi sharcholders’ meeting, the meoting notlee shall suie it shrcholders aee or may
be endiled 1o assert dissenters’ rights und e secompanied by o copy of s, 6071301,
OUT 1302, and 6071320, A shasehulder whe wishies 1o assent dissenters" rights shall;

Lo Deliver 1o the comporation before the vale is taken writlen notiee of bis tnlent to
demurd poyment for hix shures i the proposed aetion s effectunted, snd

L Not vote s sharey In Givor of the proposed aetion, A proxy or vole agalnst the
ropesed action does not constitute such o tlee of intent w demand payment,

() 1F proposed corporte uctlon crenting dissenters® cights under 8, 607,102 Iy eflectys
ated by writien consent wlthout @ meetlng, the corparation shll deliver o copy of s,
OUT 1001, 607.1302, und 607.1320 to each shareholder shnulineously with any request for
his wrltten consent on IF such o request Is not oade, withln 10 days after the date the
corporatlon recelved wrltten cunsents without o meeting from the equlsite number of
sharcholeders pecessary to nuthorize the actlon,

(2) Within 10 duys alier te shurcholders® asuthordzation dote, the corporation shall give
writien nolice of such authorizatlon or consent of adoption of the plan of merger, us the case
may be, 1o ench shareholder who lled a notice of [ntent to demand payment for his shares
pursiant o paragraph (16) or, In the case of action authorized by wrltten eonsent, to
cm.ih shareholder, excepting any who voted for, vr consented in wriling to, the proposed
uction,

{ Within 20 duys after the glving of notice 1o hlm, any sharcholder whoelects (o dissent
studl Ale with the comporation u notice of such clection, stting his name and address, the
sursber, classey, and serivs of shares us to which he dissents, and a demand for puyment of
the fuir value of his shares, Any shareholder [uiling to file such election 1o Jissent within the
peried set forth shall be bound by the terms of the proposed corporaie uction. Any sharcholder
filing an ¢lection to dissent shalt deposht his cenificates for certificated shures with the
corporation sinultuncously with the filing of the election 1o dissent. The corporation may
restrict the transfer of uncertificated shares from the date the shareholder’s electlon to dissent
is filed with the corporation.

(1) Upon filing u notice of clection to dissent, the sharcholder shall therealter be entitfed
only to payment us provided in this section and shudl not be entitled to vote of o exercise uny
other rights of a sharcholder. A notice of election may b ahdrawn in writing by the
sharcholder at any time before an offer Is made by 1h corporation, as provided in
subsection {5}, 1o puy for his shares, Afler such offer, no such notice of election may be
withdrawn unless the corproration consents thercto, However, the right of such sharcholder to
be paid the fair viluc of his shares shall cease, und he shall be reinstated 1o have all his rights
as u sharcholder as of the filing of his notice of election, including any intervening preemptive
rights and the right 1o payment of uny intervening dividend or other distribution or, if any such
rights have expited or any such dividend or distribution other than in eash has been completed,
in tieu thercof, at the election of the corporation, the fir value thereof In cash as determined
by the board as of the time of such expiration or complction, but without prejudice otherwise
1o any corporate proceedings that may have been taken in the interim, if:

(8} Such demand is withdrawn as provided in this section;

{(b) The proposed corporate action is abandoned of rescinded or the sharcholders revoke
the authority 1o effect such action;

{c) No demand or pelition for the determination of fair value by a court has been made
or filed within the time provided in this section; or

(d) A court of competent jurisdiction deter -ines that such sharcholder is not entitled to
th2 relief provided by this section,
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CS Wik 1 days wlier the eapiration ol e period i wlieh shupeholfers iy e ther
M es af wlectimn e disent, or within 10 days witer sugl) cuene detion 1y elfevied,
whicheser o Liter that w o case later than St dnys foni the shareholders authorlsation e,
the compination sl auke o whten olle o caeh disseimting sharehadder who s e
dentand as provaded i ihis seenon o DAY S0 anisnt She cormnntion estiiites 1o e the ulr
vitliwe b st shaves. 18 the conmnaie action has not heen consiminaied befone e expleatlon
of e Hiday poriod alter the shicholdery” ahorizntion date, the otie muy be nucke
couditional wpon the consuminition of saeh action, Such totice and offer shnll be wecompa.
ted by:

(b A balanee sheet o the corporation, the shates of which the dissenting sharehulder
hoslds, s o the Jatest avidlable dase und oot mere than 12 BRINthA prior o the miking of such
ber; and

th) A protitand s staterment ol suels cotpartion Fort | 2-nonih peiod ended on the
dute ot such balwe sheer or, if the corporitien was not in exlstenee throughout sueh
el peried, for the otk thereal durimg which 1t wis In exlstence,

() 10 within 30 duys alver 1he aking of such otter any shurcholder aeeepds the sane,
payment fur his shisres shall be made within 90 days ulter the making of sich offer or (he
constnmtion of the proposed setion, whichever Js later. Upon paynent of ihe ugreed value,
the sssering sharchulder shull cease to have any interest 0 such shapes,

(711 the vorporation fails 10 muke such ulfer within the period speciticd therefor I
subssection (33 or i1 1t makes the offer and ity ddissenting shareholder ur sharehiolders tail 1o
accept the s within (he pedod of 30 days thereafier, then the corporation, within 3 thays
afier receipt of written demuand (rom uny dissenting shureholder given within 60 days alter
the date on which such corpornte uction wis effecied, shull, uratits election atany time within
such peritd of 60 duys may, e an action in any court ol competent Jurisdietion in the comty
its this state where the regisiered office ol the corporiion is tocated requesting that the Fair
value of such shares be determined, The court shall lso determine whether each dissenting
sharchulder, us to whom the corporatlon requests the count i make sueh determination, s
cntlied to receive payment for his shares, If the corportion fukls to institute the proceciding
as herein provided, any dissenting sharcholder ny do so i the name of the comporation, All
dissenting shaccholders (whetlier or not residents of this stote), ather than shareholders who
have agreed with the corporation as (o the value of their shares, soull be made parties to the
proceeding us an action against thelr shares, The vorporation shall serve u copy of the initial
pleuding in such proceeding upon each dissenting shareholder who is n resident of this stale
in the manner provided by Taw for the service of a summons and compliing and upon each
nonresident dissenting sharcholder either by registered or certitied mail wrul publication ur in
such ether monner as is permitted by law, The Jurisdiction of the count is plerary and
exclusive, Al sharcholders who are proper partics (o the proceeding are entitled lo judgment
ugainst the corporation for the amaunt of the fair value of their shares. The coun may, if it so
clects, appoint one or more persons as appruisers 1o receive evidence and recommend a
decision on the yuestion of Fair value, The appraisers shall have such power and authority as
s specilied in the order of their appointment or an amendment thereof, The corporation shall
[y each dissenting shareholder the amount found to be due him within 10 days after final
determination of the proceedings, Upon puyment of the judgment, the dissenting sharcholder
shall cease to have any interest in such shares,

(8) The judgment may, u1 the discretion of the court, include a fair rate of interest, 10 o
determined by the coun,

(%) 'The costs and expenses of any such proceecding shall be determined by the cuun und
shiall be assessed against the corporation, but all or nny pant of such costs and expenses may
be apportioned rnd assessed us the court deems cquitable against any ar all of the dissenting
sharcholders who are parties 1o the proceeding, o whom the corporation has made an offer to
pay for the shares, if the court finds that the action of such sharcholders in failing to accept
such offer was arbitmary, vexatious, or not in good faith, Such expenses shall include
reasonable compensation for, and reasonable expenses of, the appraisers, but shall exclyde
the fees and expenses f counse! for, and experts employed by, any purty, If the fair value of
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the shures, as detenmined, materblly exceeus the amoun which the corporalon offered )
Iy therefine or 1 no nifor way e, the cong [y fs discretion may awurd toany shureliskler
who b5 0 party 1o thye Proceeding such s s the court determines 1 be SO
cum’wusnt DI B any attomey or expen employed by the sharcholder by the proceeing,

{0 Sharex nequired by o earporatlon PUESit W payment of the ggreed vishie thereal
W pUESt o paytient of the fidgnen entered therefor, ws provided In (s section, may e
held and disposed of by sueh corporation gy Yanthorized it untssued shares of the
cenpratton, exeep that, i the ense of g tierger, ey mmy e bebd il Ulsposed aof 415 1
Phun o merger otherwise provides. The sliarey of the survivllm comonilon nto which tlie
shares of such dissenting sharehuklers wouh| have been converted b they ussented) to the
merger shall have the st of authorized but ulssued share of the surviving curporatlon,
(Last amenided by Ch, 9324 [ L. "93, eIt $18.92,)

Ch 931, L. 9, gir. 8. 1393, ankbedd natwer 1y itslly e abdetesd "t e guse ur ot leury shares™

L7, 1401 DISSOLUTION BY INCORPORATORS OR DIRECTORS,—A o
ity of the Incorporators ur directors of o corposation thit hus not fssue shures or has not
commenced businesy tiny dissolve the comporation by delivering w ihe Beputment of State
for Ming artfeles: ol dlssoluthon it set tortly:

() The mame of the corpordtion;

{2} The due ol Mg of its neticles of incorpurution;

(3) Either:

() "That none of the corparation's shares have heen bssued, or

0 Ihat the corporntion has no| commenced business:

() That no debt of the corportion reimatns unpald; .

(3} That the net ussels of the corporation temuindng wher winding up have been
distributed to the shureholilers, If shares were isstod; and

6) Thuta muforlty of the incorporators or direetors unthorized the dissolution,

607,1402  DISSOLUTION By HOARD OF DIRECTORS AND SHAREHOLD-
ERS; DISSOLUTION BY WRITTEN CONSENT OF SHAREHOLDERS.—(1) A
corporation’s board of direclons may propose dissolition for submission to the shareholders.,

For n proposal to disselve to by adopied:

®)  The board of directors must reconenend dissolution 1g the shireholders, unless the
board of directors determines that because of conflict of interest or other specinl circum-
stunces it should nake no recommendation and commundeates the basis for its determinmion
lothe shureholders; and

(b) The sharcholders entitled to vate must approve the proposal to dissolve gy provided
in subsection (5).

(3) The board of directors may condition iis submisslon of the proposal For dissolution
on any basis,

{4) The corporation shall notify euch shareholdyr of record, whether or not entitled to
vote, of the proposed shareholders® meet] ng inuccordance with s, 607,070, The notice must
also state that the purpose, or one of the purposes, of e meeting is to consider dissolving
the corporation,

(3) Unless the antfeles of incorporation or the board of directors {acting pursusnt to
subsection (3)) require a greater vote or o vote by voting groups, the propusal to dissolve to
be adopied must be approved by a mojority of all (he voles entitled to be cast on that
proposal,

(6)  Alternatively, without action of the board of directors, action to dissolve a corpors-
tion may be taken by the written consent of the shurcholders pursuant 1o s, 60/,0704,

607.1403 ARTICLES OF DISSOLUTION.—( 1) At auy time after dissolution {s
authorized, the corporation may dissolve by delivering to the Department of State for filing
anticles of dissolution setting forth:

(@) The name of the corporation;

{b) The date dissolution was authorized;

(c) If dissolution was approved by the sharcholders, & statement that the number cast
for dissolution was sufficient for approval,
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This FIRST AMENDMENT TO AGREEMENT AND PLAN OF MERGER (the
"Amendment"), is dated as of Ju~cE LT . 1996, by and
among Davon W. Paxson ("Devon"), Todd L, Paxson {"Todd" and
togather with Devon, individually, a "Stockholder' and
collectively, the "Stockholdera"), Pax Jax, Inc., a Plorida
corporatlon (the "PCC Subsldiary"), Paxson Communications
Corporation, a Delaware corporation ("pCcc"), and Todd
Communications, Ine., a Florida corporation (the "Company").

RECITALS

A, The parties hereto are parties to an Agreement and Plan
of Merger (the "Merger Agreement"}, dated as of April 12, 1996,
which provides for the merger of the Company with and into the
PCC Subsidiary with the PCC Subsidiary being the surviving
corporation. As part of such merger, all of the issued and
outstanding shares of Common Stock, par value $1,00 per share, of
the Company will be converted into the right to recelve Class A
Commen Stock, par value $.001 per share, of PCC.

B, The parties hereto desire to amend the Merger
Agreement,

AGREEMENTS

In consideration of the above recitals and of the mutual
agreements and covenants contained in this Amendment and in the
Merger Agreement, the parties hereto, intending to be bound
legally, agree as follows:

1. Amendment. Section 1.7(c) of the Merger Agreement is
hereby amended in its entirety to read as follows:

"{c} PCC Shares. The shares of Company
Common Stock issued and outstanding immediately prior
to the Effective Time shall be converted into the right
to receive an aggregate number of shares of the Class A
Common Stock, par value $.001 per share, of PCC (the
"PCC Shares") equal to (i) 55,000,000, minus the
principal amount outstanding of all indebtedness of the
Company as of the Effective Time together with any
unpaid interest or other unpaid charges accrued on such
indebtedness on or before the Effective Time, divided
by (ii} $11. The PCC Shares shall be apportioned
between the Stockholders pro rata in accordance with
their respective ownership interest in the Company
immediately prior to the Effective Time. As of the
Effective Time, all shares of Company Common Stock
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shall be no longer outstanding and shall automatically
bo canceled and retived and shall cease to axist, and
egach holder of a certificate representing any such
share of Company Common Stock shall cease to have any
rights with respect thereto except the right to roceive
the PCC Shares in the amount set Fforth horein.

2, )N .+ This Amendment shall be governed,
congtrued and enforced in accordance with the laws of the State
of Florida {(without regard to the choice of law provisions
thereof} .

3, Qounterparts. This Amendment may be signed in
counterparts with the same effect as 1f the signature on each
counterpart were upon the same instrument.

4, ; .  Except as expressly modified
hereby, the provisicns of the Merger Agreement shall remain
unchanged and shall remain in full force and effect.

5, e , It shall not be

necegsary to refer to this Amendment in any reference to the
Merger Agreement. Any reference to the Merger Agreement shall be
a reference to the Merger Agreement as amended hereby.

DCON1 16147-1




IN WITNESS WHEREOF, the parties hereto have duly executed this
Amendment as of the day and year flrat above written.

PAX JAX, INC.

By
Nefme ¢
Title:

J e
Todd’ L.“Pa:gﬁan

Devon W. Paxson

PAXSON COMMUNICATIONS CORPORATION

By:
Name®
Title:

TODD COMMUNICATIONS, INC.

By:

DCOII 161471
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ARTICLES OF MERQER
Merger Shaot

------------------------------------

MERGING:

PAXSON COMMUNICATIONS OF FLORIDA, INC., a Florida corporation,
P93000081697

PAXSON COMMUNICATIONS LP, INC., a Florida corporation, P93000081704
PAXSON OUTDQOR, INC., a Florida corporation, P93000060855
PAX JAX, INC,, a Florida corporation, P96000023965

PAXSON COMMUNICATIONS NETWORKS, INC., a Florida corporation,
P93000081701

INTO

PAXSON COMMUNICATIONS CORPORATION, a Delaware corporation,
F94000001188

Fil~ 4ate: July 17, 1997
Corporate Specialist; Joy Moon-French

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




