
- 4 -

with any of the terms and provisions of this Pledge Agreement.

All such rights of Pledgors to vote and give consents, waivers and

ratifications shall cease in case an Event of Default (as

hereinafter defined) shall occur and be continuing, and any

necessary consents, including the consent of the Federal

Communications ("FCC"), shall have been obtained.

SECTION 4. DIVIDENDS AND OTHER DISTRIBUTIONS.

pledgors, in the absence of an Event of Default (as

hereinafter defined), shall be entitled to receive any cash

dividends declared on the Company Stock, but Pledgors will not

vote to permit or approve the issuance of any additional shares of

the Company Stock of any class or the declaration, order or

setting apart of any sum or any property or assets by the Company
'~

for any dividend on account of any shares of Company Stock of any

class of stock outstanding without the prior written consent of

Pledgee. Pledgee shall be entitled to receive directly, and to

'~~ retain as part,of the Collateral, the following: (i) all other or

additional (or less) stock or any other securities or property

(inclUding, without limitation, cash) paid or distributed in

respect of the Company Stock by way of stock-split, spin-off,

split-up, reclassification, combination of shares or similar

corporate rearrangement: and (ii) all other or additional stock or

other securities or property (including, without limitation, cash)

which may be paid or distributed in respect of the Collateral by

43
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reason of any consolidation, merger, exchange of stock, conveyance

of assets, liquidation or similar corporate reorganization.

SECTION 5. EVENTS OF DEFAULT.

The occurrence of anyone or more of the following events

(hereinafter sometimes referred to as "Events of Default") shall

constitute a default hereunder:....
"

(i) Any representation or warranty made by Pledgors

proves to be false or misleading in any material respect; or

(ii) Failure of Root to pay any amounts due to Pledgee

in connection with Pledgee's representation of Root within thirty

(30) days of notification of such amounts due.

In the event of default, Pledgee shall inform Pledgors in writing

that an event of default has occurred and is continuing, whereupon

Pledgee shall be entitled to exercise the rights, powers and

remedies set forth in section 6 hereof.

SECTION 6. REMEDIES UPON DEFAULT.

If an Event of Default shall have occurred and be continuing,

Pledgee shall be entitled to exercise all of the rights, powers

and remedies (whether vested in him by this Pledge Agreement or by

law or otherwise, including, without limitation, those of a

secured party under the Uniform Commercial Code) available for the

protection and enforcement of Pledgee's rights in respect of the

Collateral, and the Pledgee shall be entitled, subject to the
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prior consent of the FCC when and as necessary, and without other

limitation in such event, as follows:

(i) to receive all amounts payable in respect of the

Collateral otherwise payable under Section 4 to Pledgors;

(ii) to transfer all or any part of the Company Stock

into Pledgee's name or the name of its nominee or nominees in full

satisf~ction of the debt, provided, however, that Pledgors shall

have ten (10) days from Pledgee's notification to them of the

default to retire the debt in full and redeem the collateral;

(iii) to vote all or any part of the Company Stock

(Whether or not transferred into the name of Pledgee), give all

consents, waivers and ratifications in respect thereof or

otherwise act with respect to the Collateral as though the Pledqee

were the outright owner thereof; and Pledgors hereby irrevocably

constitute and appoint Pledgee the proxy and attorney-in-fact of

the Pledgors with full power of substitution to do so, such

appointment being coupled with an interest;

(iv), to the extent permitted by law and this Pledge

Agreement, to sell, assign, and deliver or grant options to

purchase, all or any part of the Collateral at a commercially

reasonable public or private sale, and the parties agree that

written notice by Pledgee to Pledgors (as provided herein) at

least five (5) days prior to the date of sale of the Collateral

shall constitute reasonable notice thereof. Pledgee agrees that,

if it chooses to sell the collateral, it will take all reasonable

steps promptly to effectuate such sale, and in no event shall the

'-15
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sale take place more than sixty (60) days after Pledgee1s

notification to Pledgors of the existence of a default. Pledgors

hereby waive and release to the fullest extent permitted by law

any right or equity of redemption with respect to the Collateral,

whether before or after sale hereunder, and all rights, if any, of

marshalling the Collateral. At any such sale, unless prohibited

by app~icable law, Pledgors or Pledgee may bid for and purchase
Nt

all or any part of the Collateral so sold free and clear from any

such right or equity of redemption.

SECTION 7. REMEDIES CUMULATIVE.

Each right, power and remedy provided for in this Pledge

Agreement or now or hereafter existing at law or in equity or by

statute or otherwise shall be cumulative and concurrent and shall

be in addition to every other such right, power or remedy. The

exercise or beginning of the exercise of anyone or more of the

rights, powers or remedies provided for in this Pledge Agreement

__"' or now or here~fter existing at law or in equity or by statute or

otherwise shall not preclUde the simultaneous or later exercise of

all such other rights, powers and remedies, and no failure or

delay on the part of any party to exercise any such right, power

or remedy shall operate as a waiver thereof.

SECTION 8. APPLICATION OF MONIES BY PLEDGEE.

All monies collected upon any sale or sales of the Collateral

hereunder, together with all other monies received by the Pledgee
....._,

- I
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hereunder, shall be applied to the payment of all costs and

expenses incurred or paid by Pledgee in connection with any sale,

transfer or delivery of the collateral or the collection of any

such monies (including, without limitation, reasonable attorneys'

fees and expenses), and the balance of such monies shall be held

by Pledgee and applied by it at any time or from time to time to

the p~Yment of Root's liabilities in connection with legal
"

services rendered in such order and manner as Pledgee in its sole

discretion may determine.

SECTION 9. ABSOWTE PLEDGE.

The obligations of Pledgors under this Pledge Agreement shall

be absolute and unconditional, shall remain in full force and

effect without regard to, and (except as provided in Section 14

hereof) shall not be released, suspended, terminated or otherwise

affected by any circumstance or occurrence whatsoever, including,

without limitation: (a) any furnishing of any additional

... I

~. collateral or ?ecurity to Pledgee or any acceptance thereof or any

release of any collateral or security in whole or in part by

Pledgee (b) any limitation on any party's liability or obligations

or any invalidity or unenforceability, in whole or in part, of any

instrument or any term thereof; (c) any bankruptcy, inSOlvency,

reorganization, composition, adjustment, dissolution, liquidation

or other like proceeding relating to the Company or any action

taken with respect to this Pledge Agreement by any trustee or

receiver, or by any court, in any such proceeding; or (f) any

'-It
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other circumstance~ whether or not Pledgors shall have notice or

knowledge of any of the foregoing.

SECTION 10. FURTHER ASSURANCES.

P1edgors or Pledgee, as the case may be, at it or their

expense shall execute, acknowledge and deliver all such

instruments and take all such actions as any of the parties hereto
'"

may reasonably request in order to further effectuate the purposes

of this.Pledge Agreement and to carry out the terms hereof.

SECTION 11. TRANSFER OF COLLATERAL.

Pledgee may at any time or from time to time sell, assign or

transfer, to any entity in which it shall have a controlling

ownership interest, all or any part of its interest in the amounts

owed by Root. Upon any such sale, assignment or transfer, Pledgee

may sell, assign or transfer this Pledge Agreement and all or any

part of the Collateral to such entity, and Pledgee shall be fully

discharged thereafter from liability and responsibility with

respect to such Collateral as transferred, and the transferee or

transferees shall be vested with all the rights, powers and

remedies of Pledgee hereunder with respect to the Collateral as

transferred.

SECTION 12. PLEDGEE'S DUTIES REGARDING THE COLLATERAL.

Pledgee shall exercise reasonable care in the custody and

preservation of the Collateral in its possession to the extent
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required by applicable statute or this Pledge Agreement, and shall

be deemed to have exercised reasonable care if it takes such

action upon the written request of the Pledgor, but no omission to

do any act so requested by Pledgor shall be deemed a failure to

exercise reasonable care unless such omission otherwise

constitutes a breach of Pledgee's duty to exercise reasonable

care. All costs reasonably incurred for protecting and
""',

safeguarding the collateral shall be borne by the Pledgors, and

the Pledgee shall be promptly reimbursed for any such costs.

SECTION 13. COMMUNICATIONS LAWS.

Notwithstanding anything to the contrary contained in this or

any other agreement, instrument or document executed by Pledgors

or Pledgee, Pledgee will not take any action pursuant to this

Pledge Agreement which would constitute or result in any

assignment or transfer of any authorization issued by the FCC or

any change of control of any station holding a station license or

'_ other authorization issued by the FCC if such assignment or

transfer of license or other authorization or change of control
~<

would require, under then existing law (inclUding the rules and

regUlations promulgated by the FCC), the prior approval of or

other action by the FCC without first obtaining such approval or

other action. Pledgors agree to take any action Pledgee may

reasonably request in order to obtain and enjoy the full rights

and benefits granted by this Pledge Agreement and each other

agreement, instrument and document delivered to Pledgee in
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connection therewith or in any document evidencing or securing the

Collateral.

SECTION 14. TERMINATION AND RELEASE.

This Pledge Agreement shall terminate on the date on which

Pledgee no longer represents Root, and, at that time, Pledgee, at

the request and expense of Pledgors, shall execute and deliver to
"

the Pledgors a proper instrument or instruments acknowledging the

satisfaction and termination of this Pledge Agreement, and will

duly assign, transfer and deliver to Pledgors such of the

Collateral as has not theretofore been sold or otherwise applied

or released pursuant to this Pledge Agreement.

SECTION 15. NOTICES •
.. ------,"

All notices, demands, and requests required or permitted to

be given under the provisions of this Pledge Agreement shall be

(i) in writing, (ii) delivered by personal delivery, or sent by

~.. commercial del~very service or registered or certified mail,

postage prepaid, return receipt requested, (iii) 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 (iv) addressed as follows:

If to Pledgors: Joanne L. Root
Thomas F. Root
118 Plymouth street
Plymouth, Ohio 44865

50



If to Pledgee:

and to any such other or

- 12 -

Ginsburg, Feldman & Bress, Chartered
1250 Co~necticut Avenue, N.W., '800
Washington, D.C. 20036
Attn: E. William Henry, Esquire

additional persons and addresses as any

- m

party may from time to time designate in writing and deliver to

the other parties hereto.

SECTION" 16. MISCELLANEOUS.

The obligations of the P1edgors under this Pledge Agreement

shall be the joint and several obligations of the individual

Pledgors. The terms of this Pledge Agreement shall inure to the

benefit of and be enforceable by the parties hereto and any

successors or assigns. This Pledge Agreement may be changed,

waived, discharged or terminated only by an instrument in writing

~' signed by the party against which enforcement of such change,

waiver, discharge or termination is sought. The headings in this

Pledge Agreement are for purposes of reference only and shall not

limit or define the meaning hereof. This Pledge Agreement shall

be governed by' the laws of the District of Columbia. In the event

that anyone or more of the provisions contained in this Pledge

Agreement shall, for any reason, be held to be invalid, illegal,

or unenforceable in any respect, such invalidity, illegality, or

unenforceability shall not affect any other provision of this

Pledge Agreement, and this Pledge Agreement shall be construed as

if such invalid, illegal, or unenforceable provision had never

been contained herein. Words used herein, regardless of the

5/
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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.

IN WITNESS WHEREOF, the parties hereto have caused this

Pledge Agreement to be executed and delivered as of the date first

above written.

PLEDGORS:
"

PLEDGEE:
GINSBURG, FELDMAN & BRESS,

CHARTERED

By:6J~--.~
E. William Henry -,__.

52.
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SUPPLEMENT '1'0 PLEDGE AGREEMENT

THIS SUPPLEMENT TO PLEDGE AGREEMENT (the "Supplemel?-t"), is

made as of this .,~ day of~ , 1991, am.cmg Thomas F.

Root and Joanne L. Root, individuals residinq in PlYmouth, Ohio

(hereinafter collectively referred to as "Pledgor")i and Ginsburg,

Feldman and Bress, Chartered, a District of Columbia corporation

(hereina~ter "Pledgee").

WITNESSETH:

WHEREAS, Pledgor and Pledgee entered into a Pledge Agreement

dated July 9, 1990, whereby Pledgor pledged certain common voting

stock in The Petroleum V. Nasby. Corporation (hereinafter "the

Company") to Pledgee in consideration of Pledgee providing

,_/ professional services to Thomas L. Rooti and

WHEREAS, Pledgee has made a demand pursuant to said Pledge

•

......-.
Agreement that Pledgor transfer said stock to an escrow agent for

subsequent transmittal to Pledgee; and

WHEREAS, certain ambiguities have arisen in the relationship

between Pledgor and Pledgee which the parties desire to clarify;

NOW, THEREFORE, in consideration of the foregoing and of the

terms, conditions and agreements set out below and other good and

53



valuable consideration, the receipt and sUfficiency of which are

hereby acknowledged, the parties hereto agree as follQws:

1. Pledgor hereby reaffirms its obligations under the Pledge

Agreement with respect to Seventy and One-Qu~rter (70.25) shares

of stock in the Company, which stock represents Fifteen apd six

Tenths Percent (15.6%) of the issued and outstanding ~tock of the

Company, which stock is represented by Share certificate 61.

Pledgor promptly shall comply with the requests of Pledgee with.
. respect to said stock set out in Pledgee's letter to Pledgor dated

July 10'~ 1991.

2. Pledgor and Pledgee agree that pursuant to the Pledge

Agreement, Pledgor pledged to Pledgee only seventy and One-Quarter

(70.25) shares of stock in the Company, which amount of stock did

not represent all of the shares in the Company owned jointly or

severally by Pledgor. Accordingly, the first sentence of section

1 of the Pledge Agreement is hereby amended to strike the phrases

"all of the stock" and "twenty-one and one tenth percent" (21.. 1%)"

and to insert instead the phrases "Seventy and One-Quarter (70.25)

shares of stock" and "fifteen and six-tenths percent (15. 6%)"

respectively. Section 2(c) (ii) of the Pledge Agreement is hereby

amended to strike the phrase "and constitutes all of the

outstanding stock of the Company that has been issued to Pledgors."

3 • with respect to any shares of stock other than the

aforementioned Seventy and One-Quarter (70.25) shares, Pledgee

forever releases and holds harmless Pledgor, jointly and severally,

from all actions, causes of action, Claims, costs, demands,

damages, expenses, and jUdgments which Pledgee has asserted or

could have asserted against either or both of them arising from any

matters with respect to said additional stock.

4. Pledgee acknowledges that Pledgor has not, jointly or

severally, guaranteed personally any portion of Thomas L. Root's

'-/ debt to Pledgee. Thus, with respect to said debt, Pledgee forever

•
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releases and holds harmless Pledgor, jointly and severally, from

all actions, causes of action, Claims, costs, demands, damages,

expenses, and jUdgments which Pledgee has asserted or could have

.~ asserted against any of them arising from guaranty of any debts for

services or expenses Thomas L. Root owes Pledgee.

5. All notices hereunder shall be in writing and shall be

delivered or mailed by certified mail, return receipt requested,

postage prepaid, addressed to the respective parties as' follows:

(a) ·If to Pledgor:
""

Thomas F. Root
Joanne L. Root
118 Plymouth street
Plymouth, Ohio 44865

4

Ii

with a
copy to: steven C. Root, Esq.

R.R. '2, Box 1465
Job Seaman's Acres Road
New London, New Hampshire 03257

or to such other address as Pledgor may from time to time designate

by written notice to Pledgee; and

(b) If to Pledgee:

E. William Henry, Esq.
Ginsburg, Feldman and Bress
1250 Connecticut Avenue, N.W.
Washington, D.C. 20036

'---.-/

or to such other address as Pledgee may from time to time designate

by written notice to Pledgor.

6. Pledgor is unable to represent to Pledgee that said stock

can be conveyed or transferred to Pledgee or its escrow agent

without obtaining prior permission of the Federal Communications

Commission.

- 3 - 55



7. Except as modified herein, all of the terms and

conditions of the Pledge Agreement remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this.
Supplement to Pledge Agreement to be executed and delivered as of

the latest date written below.

"'"DATE: PLEDGOR:

- efh g= , 1991 ~i?'~/ OMASF':ROOT

~f/ , 1991 L?z~ ~~
7 ~ANNE L. ROOT

4

PLEDGEE:

711 1991 r~~ ~,
I FELDMAN AND BRESS, CHARTERED

--CC

By E. William Henry, Esq.

TJL-4S6

- " -
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'Ibis Option Agreement (the "Agreement") is made this 7lrdayO~
'-

1989, between TDOmY J. z.r,cm:, a resident of Ohio (referrea to as ·~ion-

ee"): am '!BE PETR<LfXI! v. NASBY a::>RPORATION, an Ohio corporation (referreo

to as "~ionor").

WHEREAS, cpt:ionor is record owner of Fifty (SO) shares of voting stock

in The Petroleum v. Nasby COrporation (hereinafter "PVN stockW
), which

corporation is an applicant to the Federal CClm1Jnications camni.ssion (-Call

mission") for construction permit for canmercial 1'lt broadcast station W~1{,

Shelby, Ohio ("the station"): and

WHERF.AS, the Optionor desires to COrNey Fifty (SO) Shates of PVN Stock

to Optionee in exchange for payment; and

WHEREAS, the Optionee desires to acquire the riqht to purchase Fift.y

(SO) Shares of PVN stock on oertain terms and conditions for a specitie<l

NO'l, lffiEREFORE t the Optionor and Optionee agree as follows;

57



or effect.

!"Coomissionft
]).

53

~. cptionor warrants the follCMing:

(a) The Corporation is an Ohio corporation, and it is entit
led to enter into this Option Agreenent by execution hereof.

- WSWR - ftk)Ore Option Agreement, Page 2 of 5 Pa9eB -

1 • Optionor hereby grants to Optionee the exclusive option to aaJUi ft.'

fran it Fifty (SO) shares of PVN StOck on the terms and conditions set out

)n the StQCk Purchase Agreement attached hereto.

"., 2. 'Ibis option shall be exerciseable by Optionee by presenting to

Optionor a fully-executed Stock Purchase Agreenent in the form attached as

Exhibit 1 prior to mimight on the earlier Of December 31, 1998 or one week

prior to (i) the sale of all of substantially all of the assets and 1i

censes used in the <:peration of WSWR Or (ii) the transfer of control ot the

COrporation (as that term is used by the Federal camunications <:anmission

L In the event that Optionee does not deliver an executed Stock Pur

chase Agreenent in acoordanoe with Paragraph 2 of this Agreanent prior to

the Option Termination nate, then this Option shall be of no further force

4. In exchange for the covenants of ~ionor set out herein, Optionee

shall pay to Optionor the sum of one Dollar ($1.00). Delivery shall be

made to Optionee at 47 East Main Street, Shelby, Ohio.

,'s E P:; - ::z '1 - '9 :2 M 0 N 1 <5 :~_::!-,. S t eo "-" eo ......--
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(b) 'l'bi.s A9reement has been Q1ly executed and delivered and
oonstitutes the valid and bindi.ng obligation of Q;X:ionor, enforce
able against Optionor in e.C<X)r&InoQ with its terms.

(c) '!be exeaJtion and CIelivery of this Agreement by Optionor
and the performance of its obligations hereunder are not in vio
lation or breac:b of, do not conflict with or constitute a default

'"under, and wUl not accelerate or perot the provisions Of any
note, debt instrUment, security agreEDent or mortgage or arrj other
oontraot, i.nstr\nent or agreenent, oral or written, to which cp
tionor is a party of by Wich any of its assets or properties is
bound, and wUl not be an went. which, after notiCle or lapse of
time or bOth, will result in any such violation, breach, oontliet,
default, or aooeleration, or under any law, judc;pnent, decree,
order, rule or regulation of any qovemnental authority or court,
federal, state or local, at law or in equity, and aWlicable to
Optionor or to any of its properties or AsSets, and will not re
sult in the creation or 1:RposiUon of any lien, encurrbrance, e
quity or restriction in favor of art:! third person upon any of the
properties or assets of Optionor.

(0) There are no suits, prooeedings, actions, litigation,
claims, investi9&tions or notices at law or in equity peOOing or
threatened against Optionor or involving any property or asset of
Optionor, before any court,~ or other govemnent:al author
ityi and there are no facts which, if known to creditors of ~
tionor, qovemnent:al authorities or other persons, might result in
any such suit, proceeding, action, litigation, claim, investiga
tion or notice.

1

(e) PVN is licensee of a c:xmaercial FM broadcast station,
with an application for renewal of lioense pendif19, ana there are
no facts known to Optionor to lead it to conclude that said appl i
cation will not be granteCi in due oourse.

5. Fran the date hereof until and through the Option Termination

nate, Optionor shall obsel'Ve and COIlPly with the following covenants:

(a) Optionor shall use its best efforts to keep the rosiness
and organization of PVN, and Optionor shall use its best efforts
to maintain the viabil~ty and secure the grant of the application
for renewal of PVN. .-.

(b) Optionor shall not purchase, sell, lease or dispose of, 59
or make any contract for the purchase, sale, lease or dispositicn
of, or subject to any lien, morgage or security interest of any
of the Fiftl' (50) Shares of the PVN stock.
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- WS4R - Moore Option Agreeuent, Page 4 of 5 Pages -

(c) Optionor shall not do, or cause to be done, any act or
suffer, or cause to be suffered, any aaission which would cause
to be breached, or might result in a breach of, any of the repre
sentations, warranties and oovenants of Optionor oontained
herein;

(d) DUring the Option tem and as of the ~ion Termination
Date, no litigation, action, suit, investigation, claim or pro

" ceeding shall be pending or threatened a98inst or affecting
Optionor.

6. llbis Agreetent shall not be amended or modified, except by written

instrument executed by Optionor and Optionee.

7. No waiver of any Of the terms, provisions or oonditions hereof

shall be effective against either party unless the same is in writinq and

'---' signed by the party against which enforcement of said waiver is sought.

8. 'lhiS Agreement Sball inure to the benefit of the parties herfOt:o

and their respective successors and assigns_

9. 'lbis Agreement: shall in all respects be interpreted, OOnstrued and

governed by and in accordance with the laws of the state of Ohio.

IN WITNESS WHERD', ~ionor and Optionee have executed this Agreenent

In duplicate, with each deemed an original, on the date set out above.

DATE:

~1989

OPl'IOIDR:
THE PETRCLEUM V. NASBY CORroRATION

GO
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~ion Agreement
Exhibit 1
Stock Purchase Agreenent
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'"nus sroa< PUlOIASE~ (the "A9reenent "), is made as of this.

day 01 , 19_, by TimOthy J. tt:>ore, a resident of Q110 ("BuYer"),

and The Petroleum V. ~by Corporation, an Ohio corporation ("seller").

WfDEAS, BUyer wishes to purchase stock owned by seller in ~ Petro

leum V. NasbY corporation ("PVN"), holder of a lioense issued by the ··Feder-

___~ al camunications camu.ssion ("carmission") for ~rcial FM broadCaSt

station WSrlR, Shelby, Ohio ("the Station"); and

WHEREAS, seller wishes to sell said stock to Buyer;

NCl'J, 'lHEREFORE, for good and valuable consideration, the sufficiency ot

which are hereby acknCMledged, the parties hereto agree as follows:

J _ seller agrees to convey to Buyer at Closing all of its rights in,

title to and interest in Fifty (SO) shares of voting, ccmnon stock of pVN,

an Dhio corporation.

). Buyer agrees to pay to Seller at Closing the sum of Fifty Dollart:

($50.00). Payment shall be made in cash at closing, by a cashier's ched

p2yable to Seller.
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3. seller represents and warrants to 'BUyer as follows:

\,,-,,/

(a) 1!le execution, delivery and performance by the Beller of
. this AqIeement will not violate any Pl'ovision Of law now in ef
"'teet, any order of any court or other agency of goverl1DQnt, or

arTJ indenture, agreEment or other inStnIQent to which it is a
party or by t4:dcb it or its prapert1es are bound or be in c0n
flict with, result in a breach ol or OClMtitute (with due notice
or lapse of t.i..- or bOth) a default unc5er arrt such indenture,
~eenent or other w.t:rt:lQent, or result in the creation of im
position of any lien, charge or enc::aabranoe of any nature whatso
ever upon any Of its properties or assets.

(b) 'Dlis ~reelent oonstitutes a legal, valid and bindin9
obli~tion of the Seller, enforceable in aQClOrdance with the
terms hereof.

(c) PYN is a corporation duly organized, validly existing
and in good standing under the laws of the State of <1'1iO, and
possesses the riqht, power and authority to hold the license fOT
the station;

(d) en the date of Closing, seller will have no reasOn to
beliwe that the license of the station is not in qood standing;

(e) No litigation at law or in equity and no prooeedil19
before any c<mnission or other a&dnistrative or regulatory au
thority is pending or, to the knowledge of seller, threatened
against or affecting the license of the Station.

(f) '!be execution and delivery of this agreement and the
cons\ltRliition of this transaction do not conflict with or resUlt
in a breach of any of the terms, prcw!sions or conditions of the
articles of incorporation, bylaws, shareholder agreements or
other organic a9t'eanents of Pm, or any statute, order, regula
tion or court or administrative order or process, or any agree
ment or instrument to which PVN is a ~rty or by which it is
bound or oonstitute a default thereunder;

(g) seller knows of no reason why it should not be qualified
before the Federal Ccmnumications Camnission to carry out the
terms of this agreenent.

4. Buyer warrants and represents the follCMing:
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(a) '!be execution, delivery and perfor:manoe by Buyer of this
Agreement wUl not violate any prOYisicn of law nOlI in effect, any
order of any oourt or other agency of pemnent, or artj inden
ture, agreement or other iMtr~ to which he is a party or by
which he or his properties are bOund or be in conflict with, re
suI t in a breach of Or constitute (with due notice or lapse of

'- time or both) a default under any such indenture, agreement or
"other instrument, or result. in the creation of inlposition of any
lien, charge or enanbrance of any nature whatsoever upon 8lrJ Of
his properties or assets.

(b) NO litigation at law or in equity and no prooeediJl9 be
tore any OClllIllission or other acDinistrative or regulatory author
ity is pending or to the knowledge of Buyer threatened against or
affecting his ability to enter into this Agreanent and to consum
mate the transaction described herein.

(c) SUyer knows of no reason why he shoUld not be qualified
before the Federal CQml1nieations carmission to carry out the
terms of this agreement.

5. until Closing, Beller shall be so entitled to vote her shares of

the stock in P'V'N, and to give OOt\!Mmts, waivers and ratifications in re~

p:.'ct thereof, without regard for the wishes of Buyer.

6. seller will not pemlit or approve the issuance of any additional

shares of P\1N of any class or the declaration, order or setting apart ot

any sum or any property or assets by PVN for any dividend on accolUlt of lmy

shares of P\1N stock of any class of stock outstanding without the written

consent of Buyer.

-; . The occurrence of anyone or more of the fOllowing events (herei n-

after sanetimes referred to a "Events of Default") shall constitute a dE'-

fault hereunder:

r" _ J.. ...;....
I
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(a) If any representation or warranty made by seller shall
prove to be false or misleading in any material respect: or

(b) If Beller or Buyer fails to perform any of her or his
obligations under this Agreement.

8. This entire agreement may be subject to the condition that tht·

Canmission first approve an application for transfer of control of thE~

Station to be tendered by Buyer and other shareholder of seller. '!be par

ties Shall take such other steps as may be necessary to secure the written

oonsent of the canmis8ion to all actions contemplated herein. Each party

aqrees to cooperate with the other fully in securing the necessary approval

---- of the canmission. Bach will bear the co&ts of the preparation of thif.

aqreenent, and eJPenses in the preparation and prosecution of the appl ica

tion before the canmi.ssion, and Buyer and seller shall each pay one halt of

all camds.sion filing fees relatil19 to filin<3S before the CQmlission.

9. In the event the Ccmnission fails to grant the application for

(~nsent to transfer of control within nine (9) tronths of the date of ttw

t ilinq of the application therefor, Buyer or seller may tez:minate thi~

agreenent by giving notice to the other in writing. In the event that this

agreenent is terminated pursuant to the prooisions of this paragraph, then

both parties hereto shall stand fully released an discharged of any and all

obligations provided that the refusal or failure of the camtission to grant

said application does not arise through an Event of Default by either p?1r

ty. In an Event of Default by one party, the nonbreaohing party will havf~

available to remedies as set out in Paragraph 11 herein.
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10. All payments and the assi~ of permit as oonteq>lated by this

aqreement shall be effected on the Closing Date. If camdssion consent tor

the tt;ansaction conteR\Plated herein is required, the Closing Date shall he

no sooner than five (S) days and not more than ten (10) days after C<mRis

sion consent to the awlication for transfer of control has beCOme final,

that is, no longer subject to aaninistrative or judicial review. In any

event, the ClosiJ19 Date shall fall at least two days before any closinq

under any other aqreement to sell assets or transfer control of the ~ny

shal) occur. The Closing shall take place in the offices of Beller, 47

'-./ f;o.st Main street, Shelby,. Ohio 44875. '!he date and place of closing may

be chanqed by nutual consent of the parties.

11. In the went that Buyer resi9M or loses his position as presl

dent and general manager for cause, any offer otherwise represented by this

Agreenent shall be deemed nulL In the event that Buyer purchase saiu

stock under this Agreement, and later resigns or otherwise loses his poBI··

tlon as president and general manager for cause, Beller shall have th('

r lqht to purchase stock fran Buyer according to the following formula:

Between June I, 1989, and May 31, 1990: Repurchase
price of Ten Peroent (10%) of Market Price.

Between June 1, 1990, and May 31, 1991: Repurchase
price of Thirty Percent (30%) of Market Price.

Between June 1, 1991, and May 31, 1992: Repurchase
price of Fifty Percent (50%) of r,1,arket Price.

Between June I, 1992, and Nay 31, 1993: Repurchase
price of seventy Percent (70%) of Market Price ..

P. 1.:2


