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NORMANDY BROADCASTING CORPORATION ("Normandy") is the
operator of Station WYLR-FM ("WYLR”) in Glens Falls, New York. Normandy
bas an application peading for a FM permit in Queensbury, New York. That
application has been denied hy the Administrative Law Judge and the Review
Board. Any statement herein supersedes any inconsistent holding out in the
Queensbury proceeding.
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The diversification showing is complete, accurate and current.
III.

Christopher P. Lynch, the 100% shareholder of Normandy, has resided
within the service arca of WYLR since 1959. He resided in Glens Falls, from
1959-60, and within Queensbury from 1960-1972, except for military service and,
except for 1972.1987, when he resided in West Fort Ann. Glens Falls,
Queensbury and West Fort Ann are within the service area. Lynch bought land
in Queensbury in 1975, and built a home in 1987 thereon, where he now resides.
Lynch will continue to live at his present residence following a grant of the
Normandy renewal application for WYLR. He will operate Station WYLR,

serving ag its General Manager, a job he now occupies. As General Manager, he
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will dévote, at least, 40 hours per week, on the average, to functiom'ng as the
chief executive and chief operating officer of Station WYLR. In those capacities,
he will exércise uitimate authority, over station operations, including policy
formulationi, format choice, programming, financing, sales, and overall
administration, including the implementation of the station's EEO program and
the station’s technical operation.

Iv.

Lynch has approximately 20 years of experience (1971-___) in broadcasting
in Glens Falls, as Géneral Manager of Stations WWSC (Glens Falls) and WYLR.
In that &bé’cit‘y, he has supervised a staff of as much as 25-30 employees, and, on
a day-to-day basis, he bas worked in the areas of management, marketing and

During his years of residence in the service area, Lynch has been affiliated
with various civic associations listed in Annex A, and has devoted time or
resources to serving various organizations or causes. He will continue to do so,

subject to working a 40-hour week as General Manager of Station WYLR,
V.

Normandy will claim 100% quantitative credit for Lynch’s full-time
integration into management, as General Manager of WYLR, and will claim
qumtaﬁw}é iniegration credit for Lynch's years of residence in the service area
and for his broadcast experience, and years of leadership and active participation

in area civic and communal activities, and such credit as public policy allows for



his enlistment into the United States Armed Forces, and his service in Viet Nam, -

including his decorations for combat service.
V1.

The officers and directors of Normandy are set out in Appendix I.
Attention is called to Appendix II, a Settlement Agreement. No shareholder

changes are contemplated.

Dated: February 21, 1992
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ANNEX A

ORGANIZATIO
OF CHRISTOPIICR P. LYNCH AND NORMANDY

Chairman of the Heart Radiothon Committee, girca 1972-1975, and Founder and
Chairman of the Board, American Heart Association, Tri-County Chapter, 1975-
1978 (2-4 weeks a year average time devoted over the years 1972.1978).

Board member of the local chapter of the Vieltnam Veterans of America, circa
1981-1986, and official chapter delegate to the 1983 National Convention (3
weeks a year average time devoted over the years 1981-1986), The area has
approximately 8,000 veterans.

Life member of the Lower Adirondack Regional Arts Committee (LARAC),
founded circa 1972. Under Lynch'’s direction, Normandy has continuously
supported LARAC since 1972 and run "Arts On The Air” programs (Normandy
devotes 30 hours a year to LARAC; Lynch 3-6 hours).

Member, Lake George Winter Carnival Committee, approximately 1S years (20-
25 hours a year average time devoted).

Volunteer, Earth Day 1980 and 1990. (In 1980, Lynch conceived, produced and
caused the broadcast of special programs promoting environmental awareness; in
1990, he did the same, resulting in approximately 3 hours of such programming
over Normandy’s facilities, in conjunction with Earth Day.)

Homnorary Lion since aboul 1984; under Lynch’s direction, Normandy has
promoted Drum Corps fund-raising for the underprivileged since 1981.

Honorary Member of the Marine Corps League since 1984; the organization
provides food baskets to the needy at Christmas-time (S hours a year devoted).

Board member, Glens Falls Sesquicentennial Anniversary 1989 (1 hour per week
average time devoted for a ycar and a half).

Bloodmobile Sponsor. Since 1981, Normandy has promoted the local
Bloodmobile effort, sponsoring also numerous station bloodmobiles.

Feeder Canal Alllance, Over the last 5 to 6 years, Normandy has helped in every
wdy to assist the group in the long-term refurbishment of this cultural treasure
into a public park.

All affiliations, unless otherwise stated, refer to organizations with
members and activities in the tri-countics of Warren, Washington and
Upper Saratoga, which counties, wholly or partially, lie within the service
areas of Stations WWSC and WYLR-FM. References to affiliations
pertain to Lynch personally, unless otherwise stated.
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The first “We're All Family” Radio/Telethon for the Center for the
Developmentally Diyabled was designed in part by Lynch personally, and held by
Normandy in 1988 and annually thereafter.

Consultant, Warren Washington Council on Alcoholism and Substance Abuse.
Lynch has been continuously invulved in this field, most recently with this council.
Recent projects include the Council’s Youth Fair, annual dinner, New Year’s free
ride home program, the David Toma Parents and youth drug abuse programs, the
Non-Alcoholic Prom/Graduation “Hope Chest” Promotion, and the “It's O.K. to
say NO" summer promotions, to name a few. |

Operation Santa Claus. To raise funds for food and toys for the puor at
Christmas, Lynch counsels and Normandy makes massive donations of airtime.
The support for the program has continued through the years. In 1989, WYLR's
High chool Challenge raised almost $10,000 by itself. In 1991 the Challenge
raised over $17,000.00 for a total of $85,000.00 to date.

Job Discovery. Acting ay Cu-sponsor in 1988 and 1989, Lynch helped design, and
annually broadcasts on both stations, this unique and singularly successful event
bringing job seekers and employers together at local community college.

Consultant, Broadcast Program at Adirondack Community College. From 1971 to
the current time, intermittently Lynch has helped as consultant, supplier of
equipmenl and services and as teacher in broadcasting and/or marketing classes,
filling whatever need arose.

Normandy Giant Garage Sale. Lynch and his staff founded this in 1981. Over 17
events have been run to date and have funded over 100 local High School
journalism scholarships and have funded aver $10,000.00 into holiday help for the
poor through the Voluntary Action Center und the Marine Corps League.

Organizer of the "1988 Airport Day". In an effort to garner support for local
Municipal Airport Day, Lynch/Normandy helped organize, promote and (paid)
broadcast this event, even up to organizing local hot Air Balloonists (himself
included) to fly out of the event.

Adopt a8 Town. In the aftermath of Hugo, in 1989, Lynch/Normandy helped
focus local relief efforts and managed to raise over $6,000 and three tractor
trailer loads of supplies for adopted town, Manning. South Carolina.

Life Member, Saratoga Performing Arts Center since 1978.

Associate Member Hyde Art Museum. For over 18 years, Lynch has promoted
the Hyde and its many cxhibits, including orgenizing end cataloguing a month-
long special exhibit in 1974 of Lynch's own Oriental Art Collection. In 1987 and
1988, Lynch involved both stations in a successful multi-million dollar endowment
and building program.
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Up With People (Principal Sponsor). Starting in 1978, Lynch has helped
organice, and sponsor and house performers, and has promoted numerous
successful local appearances of this group.

Scholar Appreciation Week. In 1989, working with teachers representing 12 local
high schools, Lynch helped coordinate and promote this day offering LD. cards
with prizes, discounts, free passes, and opportunities to be a guest DJ. on WYLR
to local high school students with high academic averages.

Lynch/Normandy has sponsored or supported literally hundreds of fund-raisers

and community action programs for groups such as the Rotary, Lions, Shriners,
Kiwanis, Jaycees, and Elks.

WMHT. Besides having donated transmitter and antenna space to our local
public T.V.'s area translator, from 1971 through 1990, Lynch/Normandy served n
the local committee in 1972 and was instrumental in raising over $20,000 when
the ald translator was replaced in the early 1980s.

New York State Broadcasters Association. Lynch was elected to the Board of
Directors and served from 1976 to 1977 and, as the youngest officer in the
group's history, was then elected treasurer, serving from 1978 to 1979, In this
capacity, he was instrumental in the reorganization of the Association, and was
New York's sole representative at the National Association of Broadcsters’ first
March on Capitol Hill.

Americade. As potentially the largest convention in the entire region,
Lynch/Normandy embraced the concept and, especially in the first year, used his
time and good offices to help garner support. ‘I'he first year was 1983. Since
then, Americade has become the region’s largest convention, and, through Lynch’s
efforts, Normandy still supports the convention as its official radio stations.

Lynch/Normandy is integrated into dozens of other groups giving support, advice,
and, most importantly, programming time, through live broadcasts, PSAs, live
remotes, or, often, combinations of the proceeding. The groups include:

Chapman (Local Historical Museum)

Fort Edward Historical Muscum

Adirondack B.A.S.S. club, for their disadvantaged
youth fishing contest

Crandall Library, all levels of fundraising and
communications

Korean and Victnam Vets N. Y. State Encampment

Lake George Arts Project, especially with their
free Lake George Jazz Festival




Christapher P. Lynch - President, Treasurer and Director
Gary Servilio - Vice President and Director

Maureen Mullen Lyn¢ch - Secretary and Director
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AMENDED SETTLEMENT agg'z;‘!io"iﬁ\ﬂi"‘?g_ﬁ

Amended Settlement Agreement "mdo‘:‘f‘,xﬂﬂla'ty 13, 1984 among
TONIE A. (LYNCH) FINCE, cesiding at sia: Route, Ridge Road, Glens
Falls, New York 12801 (hereafter called "Tonie Finch®); CHRISTOPHER
P. LYNCH, individually and as executor ¢of the estate of Gretchen D,
Lyach; and NORMANDY BROADCASTING CORPORATION, a New york Corporation
with principa)l office at'u? o{x Avenue, Glens Falls, New York
12801. .
RECITALS. This Amended Settlement Agreement (heceinafter called
"this Agreement®) is made with reference to the following factss

1« On oc about Januacy 26, 1978 the pazties cntered inkto a
written agreement ent{tled “"Agresment for Partial Distribution in
Stock Redemption - Bstate of Gretchen D. Lynch® (hereafter called
the "Stock Redemption Agreemant®). -

2. Pursuant to the Stock Redemption Agreement, Normandy

Broadcasting Corpocation (*Normandy®) agreed to purchase or redeem

3¢ of its common capital shares then held by Tonie Pinch, and as

consideration for such shaces, Normandy executed and delivered a

p:amlsso'ry note {n the principal amount of § .~ ' payabls to the
order of Tonie Finch (the "Orlqinal Note"),

3. Pursuant to the provisions of the Will of Joha B,
Lynch, ceztain of the shares of Normandy went into a trust and, upen
the dntﬁ of Gretchen Lynch, were dJistributed to two separate
trusts, one for the benecfit of Christopher 'Lynch and the other for

Q the benefit of Tonie Pinmed (hereafter c‘lued the “Tonle Pinch
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Trust"). Thirty (30) shares were distributed &9 ecach such trust.
Thizty of such shares are presently held by the Tonle Pinch Trust.

4. Nocmandy did not make any payments with respect to the
Origina)l Note to Tonie Pineh. .

S. 7Tonie Pinch, as petitioner, instituted a proceeding in
the Warcen County Surrogate's Court seeking to rescind the Jtock
Redemption Agreement, and seeking other relief.

6. The pa:ites. being desirous of settling Ilssues ameng
them 28 to the purchase o2 :odcmpélon of all shares held, eithec of
record or benaficifally for Tonie Finch, on the l3th day of January,
1984 entezed {nto a Settlement Agresment.

7. Paragraph $(B) of the original Settlement Agreement
provided that the Agreaement would be saubmitted to an at!ozﬁey
specializing 1In FPederal Communications Commissiorn (hereinafter
called the "PCC") matters to determlne whether the Agreement was
consistent with the requirsments of Federal law and whether the
teansactions contomplated by the Agreement required approval of the
PCC, 8ald Paragcaph $(B) of the Agreement further provided that the
parcies thereto agreed to modify the Agreement accordingly if any
provisions were inconsistent with or ineffective under applicable
Federal lav.

8. The original Settlement Agreement was submitted to
Willlam 8. Andrews, Zsq., éf the firm of Nixon, Rargraves, Davans &
Doyle with offices at Suite 1200, 1090 Varmoat Avenue, N.W.,
. (Z;? Washington, D.C., 20005, an attocney specializing in FCC matters.
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9. As a result of such ceview, it has been agreed by the
partios heceto that the original Settlement Agreeaent should Dde
modified in certain cespects.

10. Th{s Amended Settlement Agzecnsnt oontains the agreed
upon tevisions to the original Settlement Agrtament.

NOW THEREFORE, in view of the facts set forth in the Reci-
tals, and in consideration of the mutual promises and covenants con-
tained harein, the parties agree a$ follovs:

1. Redemption of Stock. Nermandy hereby agrees to
purchage or redeam all shares of Nocmandy's common capital stoek
held of tecord by or for the benefit of Tonie Finch. Included are
any and all shares held by the trustee In 2 trust set up under and
pursuant to the provisions oﬁ the last Will andlwcstanene of John 8.
Lynch and any and all shaces hold individually By Tonile Pinch. The
purchage is to bdes made at the price and upon the terms and
conditions ccé focth in this Agceement. ToOnie Finch agrees to sell
and transfer all of het cbmmon capital shazes in Normandy, and to
use diligent efforts to buuso.thc trustee to sell and transler osuch
shares to Notmendy, upon the terms and conditions set forth {n this
Agzeoment. By ceasen of tax and/or other coneiderations, Tenis
Finch may request the trustee to firet distzidute the 30 shares held
{a trust. If the trustee does so distribute .shares to hac, Tenie
Finch hereby ug:eén te sell all such ghares to Normandy.

2,  Harrant{es and Reoregeptationg., Tonle Finch agrees to

(;) and hecedby doas Indemnify and hold Normandy and Christopher Lynch
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harmless from any loss, liaBility oz damage they or either of them
may incur or suffer (plus reasonable professional fees and digburse-~

ments) &8s & tesult of any deficlenecy {n title to, or lien or encum~
brance upon, all shaces to Be transferzed by the trustee of the
Tonie Finch Trust. Tonle Finch hereby withdcaws any objectlons she
has previously made to the validity of the gale of the J4 shaces
previously conveyed pursuant to the Stock Redemption Agresment (with
respodt 0 any claimg against the pactles to this Agresment) and
wagrants that such shaces ace ;reo and clear of all llens and
ancumbrances created dy or suffered by her.
3. DPayment of T Satt nt tiop, (A) Normandy

hereby agrees to pay the totsl sum of .

T . . to Tonie Finch and/or to the tctustee of the Tenle
Finch Trust.,

(8) Of suech cotal of ' represents
intecrest accrued and unpaid on the Ori{ginal Note. The parties agree
that sueh interest may bo deducted by Normandy, and shall be
included {n the gross (néome of Tonf{e Finch as ordinacy income, The
pacties have made this Settlement Agresnent with full knowledge and
avaceness of the tax congequences whih accrue to the pacties by

victue of such treatment. .
(C) The sum of 8. . , = shall be Jeened to be the pur-

chase price for the 34 shaces originally sold by Tenle Pinch
pursuant to the Stock Redemption Agresment.

(D) The remainder of the § . (1.e., that pertion
not designated under Subdparagrzaphs 3(B) and (C)) shell be dsemed the

wle



 putchase or redemption price for tha 30 shares to Be conveyed by

Tonie Finech and/or the Tonie Finch Trust.

‘4. an of + The entire settlement price of
§ . shall be payadle as follows:
(A) Down Payment. The sum Of
($. "} shall be paid on or before January 13,

1984 to the initial Esccow Agent 'specified {n Sudparagraph 5(D) and
held in accordance with the terms thereof. If the transactien
closes, Tonie Finch shall be an‘tltled to cecelve interest at the
rate of . perecent ( §) per annum, simple interest, from January
13, 1984, on the s2um of §. (zegardleas of when such sum is
actually paid or placed in escrow); provided, hovever, that upori
payment of such sum to Escrow Agent, the Esczow Agent shall place
such sun in the Cash Equivalent Fund, Ino. through Mr. Jerome R.
Callaghan, or other appropriate individual at the Flrse Albany
Corporation, 41 State Street, Aldany, New York, From the date of
such deposit, Tonie LynahAshlu be entitled to receive {nterest at
the zate actually eaznéd by the funds uhlio on deposit (in such

agoount,

(8) Agcrual Year. The remaining ~

(v ) shall accrue interest at the rate of
Percent { &) per annum, si{mple f{nterest, for a period of one
(1) year ‘commencing on January 13, 1984, and ending on January 12,

1985. The total amount of interest accruing during this one year

(, peciod ls . w. T (s’ e
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"At the end of such year, the accrued intecest shall be capitalized
and added to the principal balance of the Promissoty Note referred
Lo in Subpacagraph 4(¢). No payments towards the remainder of tha

 purchasa price need de made duzing the initlal year. |

(€) Propjsesory Nots. The repainder of the purchase
price { ) plus capitalized interest (§: ) shall be crepre-
seanted Sy a promissory note {n the total principal amount of
s . (the "Promissory Noti'), vhich shall be repaid, together
with interest as previded below, ;ber a twanty (20) year (240 month)
amortization schedule, but with payment of all cemaining prineipsl
and accrued intecest due (i.e., a "balloon payment®) at the end of
ten (10) yeacs (120 nmonths). Interest shsll accrue on all unpaid
suns at the rcate of percent ( 1) per anaum, sinmple interest for
the ficet years of the Promissory Note, at the rate of 1 percent
( %) per annum, simple {nterest for the next four yeacs, and at the
rate of percent ( %) per annum, simple interest for the
f£inal three year term of tha'P:omlaao:y Note.
Provided, hdwaver, that Nozmandy may, at any time p{!o:
to JanuatY 13, 1988, satisfy the note in full by paying the sum of
¢ ) Dollars plus interest accrued

te the date of such payment,

(D) caleulation of Amortization Payments., Promissory

Note payments ehall be calculated {n a manner as would be required
Eor constant or level monthly payments to include both primeipal and

-

(w; interest. Duzing the f{rse thrae years of the nots, payments shall
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“be made at the zate of §.. ~ pez month, which is the amount
tequized to amortize a loan of § . over 30 yeazs at & simple
Interest. Ouzing the next four yeacs of the loan, the monthly paye
.ment shall bde {n the amount of § + which is the amount
cequired to amortize the principal balance remaining after . pay-
‘mants ($ ) over 17 years (the cremalning term) at the rzate

of ) per gnnum. During the fimal 3 years of the Promissory Note,

monthly payments shall be in the amount of $ ¢« which {s the
amount cequired to amortize thor peincipal balance then remailning
($ .. ) over 13 yeacs, at an interest rate of 3., At the end
of such 10 years, the remaining principal balance (calculated to be
$ {f all payments are timely made) plus any acorued
{nterest shall be due and payable.

(8) ZTerms of Note. The Promissory Note shall provide

for prepayment ia whole or in round mqluplu of 1,000 yltheue pre-
payment penalty of any kind or amount and shall fucther provide
that, at the option of t‘ho holdet, the balance shall be due and
paysble at the option of the holder of the Promissory Note {n the
event of a sale of the assets of Nocmandy or a sale or other trans-
fer of a majoriey ét Nermandy stocks The note shall Dbe oubstan-
tially in the form of Bxhibit "A" attached hereto.

(P} Sagurity Agergement. Christepher Lynch and
Wotmendy -agres that this Agreement shall constitute a Security
Rgreement for the purposes of Article 9 of the uniform Commereial
Code and that Toni{e Finoh shall have a security Iintezest ia all
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Plant, property, equipment, intangibles, ths pledged shares and the
cectificates representing the pledges shares, any other sharas or
securities of Normandy subsequently issued by Normandy, and all
cash, securities, and other propecty at any time and from time to
time receivable or otherwige distributed In cespect of or in
exchange for any of or all of the pledged shares, or the proceeds
thereof. It being understcood, however, that ne secuzity intecest s
cceated {n accounts ceceivadle. ?Such security interest shall be
subordinate to the security interest, {f any, of the lending
institution referred to in Subparagraph S(A) to the extent of an
{niefal lean of up te . s SN S )
Dollacs, as specified. {n subparageaph S(A), such emount ¢o b;
increased by any interest thereon and decressed by any intaezest and
principal payments thereon.

Normandy and catlstofhot Lynch agres that replace~
ment Financing Statements required to continue perfoction of this
security intecest nay be eiccuted and filed dy Tonfe Finoh withous
the s{gnature of Normandy, The initial Pinance Statemente shall be
executed by Normandy and Christopher Lynch and delivered to Tonile
Finoh, or her attorneys, at the time of closing. Refer to Sudpara~
graph §(C) foc terms ooncerning sale of assats by the secured pacty
upon defsult. ’

Ce) Moptaage. Normandy further agrees that, as
additional security for the Promissory Note, Tenie Finch shall
teceive & mortgage covering the land and buildings owned by Nocmandy
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in the form of the mortgage which is attached hereto. Normandy
further agrees that it shall pay the fees for the recozding of the

mocrtgage.
Christopher Lynch tfurthesr agrees that, as additienal
sedurity to the Promissory Note, Tonis Finch shall receive a
nmortgage covering the land and buildings now owned by him Iin the
Town of Fort Ann, Washingten Cou.'nty, and located on Patton Mills
Road {n the form of the moctgage which is attached hereto. Tonis
Finch agrees that she shall pay any additicnal fee for recording
$uch mortgage, Tonie rlncﬁ further agrees that the mortgage on the
propecrty on Fatton Mills Road will be released when the indebtedness
of Normandy to 1st National Bank of Glans Falls is reduced from
$ 2 t0 § ... Tonie Finch fucther sgrees that the morsgage
on the Patten Mills Road property may be releagsed and ‘transfeerred
to a new rtesidence if Christopher Lynch ashould move to a new

residence.

S Sgnttnggnaitgo
(A) !uxgg-"g Finance contingenay. (1) This Agreement,

and the obligations of Normandy and Chclseepﬁu Lynch hereunder, are
expressly subjeot to and contingent upon Normandy obtaining a IOC;I
fzom a finsncial institutien {n an amount not less than T

pollars (§ . ) at -genegzslly prevailing
{nteress rates, payable over a term of not less than 5 years.

Normandy and Christopher Lynch agree to make application to

(' Normandy's present prineipal banking instftution, and they shall



" ptoevide all information that may be required, and diligently prose-
cute such application te conclusion. Tonie Finoh agrees thas, if

tequired by such financial institution, she will sudordinate payment
of the Promigsory Note ceferred to in Paragraph &(C) above, and any
security given therefoce, to the flmnancial (ingetitution which
actually grants the 1loan, it Being understood that the loan (s
intended to flinance the downpayment.

(2) Unless Tonie Finch or hetr attorneays agree in
wiiting to an extension ot unlas; Christopher Lynch notifles Tonle
Fineh that ethe the contingency specified {n Subparagraph one has not
been fulfilled by Pebruacy 183, 198¢, such contingency shall be
deened waived,

(8) Contingency Re ng 2CC A val. Tonle PFinon
has obtained an Informal opinion of legal oounsel specialiszing {n
Federal Communications cCommiss{on ("FCC") matters oovering the
pledge of secucities (refer te Subparagraph 6(B) of this Agreement)
and the otder provisions ot this Agreement. The parties agree that
all costs and expenses {ncident to obtaining such opinion will be
divided equally betveen Tonie Finch and Nocmandy. In the event that
the opinion of the FCC counsel is that FCC approval or filings are
necessary, this Agreement, and all of the parties' obligations
hereunder, are expsessly subject ta and contingent upon obtalining
FCC approval or making the necessasy filings within 6 months after
exeoution of this Agrasment. In pacticular, Normandy and

5 (:; Christophes Lynch agtee to file an "Ownership Raport® within thicty
|

1.
i
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(30) days eof cleaing. A date-stamped copy of the Ownership Report
shoving ceceipt by the PCC shall be provided to Tonle Finch within
ninety (90) days of clesing. Further 1legal and £i{ling costs
required to presecute the application for FCC approval or to nake
the necessary filinga will likewise be divided equally between Ton{e
Pinch and Normandy., Likewise, all parties zgree to cooperate with
such counsel and with the PCC, and to provide all information as may
be ctequired {n connection with processing such application of
tiling, In the gveant that PCC approval, if required, {8 not
received within six (6) months after exscution of this Agreement,
Tonle Finch ghall have the cight to terainate this Agreement by
written notfce given to Normandy and Christophes Lynch. The parties
ebligations with respect to sharing of counsel fees and fucthes
legal and filing costs shall survive any such termination,

(C) [Trustee's Shares) All or None. This Settlement
Agreement {s furthar contlingent upon Tenie Piach either seeuring a
distribution of the 130 :hakos now held by the Tonle Pinch Truse, or
causing the Trustes to sell such shares to Normandy pursuant to the
terma of this Settlement Agreement. If Normandy {s unadle to secure
free and cleac title to all sixty-four. (64) shares, Normandy and/or
Christopher Lynch or Tonie Finch shall have the zight to terminate
this Settlement Agreenent, |

(D) ZEsgrow of Downpayment. The §! downpayment,
and the {nterest cthereon, shall be Rheld in esctow by Bucke,
Cavalier, Lymen & Shanley until all of the contingencies have beconme



satistied or waived, or until it beaemes known that one or nore of
then cannot be fulfilled, Interest as specified in Paragraph 4(A)
shall be paid to Tonie Fimeh if the transaction closes. Any
intezest actually earned on such funds shall be paid to Christopher

Lynch {f {¢t fails to close,

() Consequences of Failuce of contingency. If the

_ transaction fails to close by reason of failure of & c¢ontingency,

this éottlement Agreement shall become null and void, and may not be
introduced {nto evidence in any aotion ot proceeding invelving any
of the parties. 1In such case, except for fees and costs under Para-
graph $(8), noe party shall have any right ocr cremedy against any
other pacty by reason of thig Settlement Agceement, and all parties
shall contlnue to have any and all rights, obdlfigations, remedies and
defenges as existed prior to the signing heceot.
6. Additional Secuzjty for Payment of Notes.

(A) Pergonal Guar . To pactially secure repayment
of the Promissory Note, Christopher P. Lynck shall personally and
individually quatantca’f;s paynent, and Normandy's performance under
the teras of this agteeneht. |

(8) pledge of Stock. (1) Aftor the redemption of the

" ahares of Tonie Finch and the Tonie Finch Trust pursuant %o the

terms of this Agreement, such shaces shall be tancelled. Thereafter
the oniy "iuuod and outgtanding shazes of Normandy shall be those
owned of rtecocd by Christopher Lyach. The certificate(s) for such
shares of Christepher Lynch shall be delivered to the Key Truse



Company as BSsorew Agent (hsceinafter called T"the Stock Eserow
Agent®), At the time of delivery such ocectificate(s) shall have
affixed to {t a fully axecuted stock povwer {n blank providing the
holder with authority teo transfer suoh shares subject to the terns
of this Agreement. In the event any presently authorized but
unisgued ashares of Normandy or any future authorized shares of Nore
mandy are {ssued, they shall be pledged and held by the said Stock
Escrow Agent under the same ternms rnd conditione, .

Until such time as a "default™ has occcurred and the
cure period (refer te Paragraph 7) has run, Christopher Lynch may
continue to vote all of his shares, to recalve all d&ividends
declared or paid thareon, and to otherwise tecelve and exerciae ali
of the tights, benefits and privileges which accrue vith respest to

such shaces.

(2) Terms of Zagrow. When satiafactory proof hu‘bnn
presented to thi $toek ﬁcozow Agent that cthe Promissoty Note
refecced to in Paragraph 4 has been paid in full, the Stock Becctow
Agent shall redeliver the share 'certiffcates held by (t ¢to
Cheistopher Lynch, and all obligations of the Stock Escrew Agent
shall ceage, Satigfactery proof shall include wcritten notice from
Tonie Finch, or her attorneys, that the Promlissory Note has been
paid {n full.

In the event a Jdefault occurs and is not cured within

(\;; the time spesified in Pazagzaph 7, Tonle Pinch shall glve written
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notice of such uncured default to the S8tock Bscrow Agent. A copy of
such notice shall be sent to Christopher Lynch. Ten (10) days after

teceipt of guch notice, the Stock Esorow Agent shall tcansfer
posssssion of the share certificates to Tonle Pinch, ot her repre-
sentat{ves, and all obligations of the 8tock Escrow Agent ghall
ceasa,

The fee of the Stock Sserow Agent shall be divided
equally by Necsmandy and Tonie Finch, and shall be paid to the $tock
Escrow Agent asnnually or on suc; other basis ag the Stoek Bsgorow
Agent may cequire, The parties further agree that they will execute
such additional agreements as may be required by the Stook Esorow
Agent concerning the terns and conditions of such eeorow agreement,

(C) Remedies Upon pefault. (1) If a default occurs and s
not timely cured as provided {n Paragraph 7, the shares held |n
ascrow shall be turned over to the sald Tonie Tinch ten (10) Zays
after notice to the Stook Basocrow Agent, without court ocder, (n
accordance with the tezms of this Agreement. Such shares, together
with any other assets serving as collateral for the debt cceated
hereunder may be sold by Tonie Finch as secured propetty in the
mannet provided i{n Ariiele 9 of the New York oUniform commerelai.
Code. Notwithstanding a;\y othe: provision of this Agreement, no
sales or transfer of such shares or other collateral shall occur,
and no power to contzol {n any way the operations of Nermandy shall
test in any transferee or purchaser, without the prior consent of

the FCC where such consent is requiced.
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(2) suech sala shall be conducted {n a commarcially
reasonadble mannar. For purposes of this Agreement a sale shall only
be deemed commercially r;lsonablo i€ the fellowing shall ooour:

(a) (i) The said Tonie Finch shall first make a good
faith attempt to sell the stock or asssets as a whole ({.e., to gell
the statfons as a going concern) via a private, negotlated soic. for
3 peciod of sixty (60) days.

({1) The stations shall be advertised for sale, at
loast twice cach weeh {n the Algany Times Union, tha Wall Street
Journal and 3t least once each week In Broadcasting Magazine (o
comparable publications existing at the time of default), for at
least six (8) weeks during such pecied. .

(11i) No offar shall ba accepted during such sixty
(60) day period for less than an amount equal to two (2) times the
average groas billings of Normandy, during the immediately preceding
three (3) prior fiscal years of Normandy. 1f more than one offer ls
teceivad which {s equal to or 1h excess of such azmount,Tonie Pinch
shall accept the offer with the highest price, provided such offer
{s from an {ndependent third person (not connected with any of the
pacties to this agreement), and furcther provided such offer calls
for & lump sum cauh_paymeht,at closing of an amount at least equal
to the amount remaining unpaid to Tonle Finch on the Promissory
Note, and further providing that such offer calls for the payment of
the DBalance of tha purchase price {n sgubstantially equal

(;;: Installments over a pericd not greater than ten (10) yeare. If no
l .
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such bona fide offer (s made during the sixty (60) day period, the
stook or other ocollateral may be sold at public auction a8 provided
in Paragcaph (d) below,

() A sale at pudblic auctiqn shall be deened

commeccially resscnable if the following shall ocour:

(L) Written notice is given to Christopher Lynch and
Normandy i{n accordance with Paragraph 10 matled not less
than 30 days prior to suih sale and setting ferth the time
and place of such sale.

(1) Advertisements for such sale are placed {n the
Albany Times Unlon, the Wall Street Journal (or comparadble
publlcations existing at the time of default) at least eh:n.
times within the ten 'days prior to such sale and {n Broad-
casting Magasine ot least twice dﬂtihv the ten days prior to
the sale,

(111) The sale {3 conducted in the format of 3
publie auction with or without reserve and i3 conducted in
accocdance  with the following procedure: ri{zst the
auctioneer shall offar the stock of Normandy, thea the
assets of Normandy as a whole, and then the assets on an
item by item basis, whichever of the three methods ylelds
the highest total bid shall then de acceptead. '

{iv) 2roceeds of such sale shall be used £irst te pay
reasonable expenses {ncurred {n relation thereto and next to

satisfy all amounts due and owing to Tonle Finch under the
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‘. to ensble a sale or transfer at the highest zseasonable price.
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terms of this Agroement and the Promissory Note to ba issued
in conjunction therewith. Any sucplus funds shall be paid
to the said Christopher Lynch.

(3) Cheistopher Lynch and Normandy agree that, in the
event of an uncured default, they will use thelr best efforts to
assist {n obtaining the approval of the rCC for any action or
tzansaction contsmplated by this Agieement for which such appreval
is or shall be rcequired by ‘1“, and specifically, wicthout
limitation, upon request, to prepare, sign and file with the FCC the
assigner's oe transferor's portion of any applicatfen of
applications for consent to assignment or transfer of centrol
necessary or appropriace under the PCC's rules for any sale or sales
of the shates of Normandy or other collateral hereundecr.
Christopher Lynch and Normandy fucther 2qgree that, if foc any teasen
they refuse to take cuch action, the said Tonie Finch shall have the
right to compel such action by {njunction issued by a court of
competent jurisdictien, o

(4) In the event of an uncused default, Christophes
Lynch and/or Normandy agree to make available all business records
which may be necessary to facilitate the sale or transfer of the
corporate shares held in esorow or the assets of Normandy. Such
business cecords may be zeviewed and copied ducing business hours at
Normandy's place of business. Christopher Lynch will coopecrate with

any prospective purchase of thea shares or assats of Normandy so as
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