The undersigned incorporator certifies that he has examined the foregoing By-Laws
and has adopted the same as the first By-Laws of the corporation; that said By-Laws contain
specific and general provisions, which, in order to be operative, must be adopted by the
incorporator or incorporators or the shareholders entitled to vote in the election of directors; and
that he has adopted each of said specific and general provisions in accordance with the
requirements of the Business Corporation Law.

/' \
STEWART D. PRATT Incorporator of proFESSTONAL
BROADCASTING CORPORATION

Dated: 1/27 , 1994

I HEREBY CERTIFY that the foregoing is a full, true and correct copy of the By-
Laws of PROFESSIONAL BROADCASTINC CORP. , a New York corporation, as in effect on the
date hereof.

WITNESS my hand and the seal of the corporation.

Dated: January 27, 1994 W

FRANK B. DuROSS: Secretary of PROFESSTONAL
BROADCASTING CORPORATION

(SEAL)

NY bylaws2/91-10



City of Utica
County of Oneida

January 23 1994

ORGANIZATION ACTION IN WRITING OF INCORPORATOR

PROFESSIONAL BROADCASTING CORPORATION

(Organized January 4 , 1993
The following action is taken this day through this instrument by the incorporator
of the above-named corporation:
1. The adoption of the first By-Laws of the corporation,
including any specific or general provisions therein as authorized

and required by the Business Corporation Law.

2. The election of the following person(s] to serve as the
directorfs] of the corporation until the first annual meeting of

shareholders:
W \
) o \\ A

STEWART D. PRATT Incorporator

NY bylaws291-11
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o 2553 Election by a Small Business Corporation OB No. 15450146
(Rev. December 1990) (Under section 1362 of the Internal Revenue Code) Expures 11.30:93
Oese of the Treasury » For Paperwork Reduction Act Netice, see page 1 of instructions. o

Internal Revenye Service » See ssparate instructions.

Notes: 1. Thus election, (o be treated as an °S carporation.” can be accepted only if all the tests in Gensral Instruction B are met; all signatures in Parts |
and !l are originals (no photocopies); and the exact name and address of the corporation and other required form information are provided.

2. Do not file Form 11208 until you are notified that your election 1s accepted. See General Instruction E.

B Eiection information

Name of corporation (see instructions) A Empioyer identification number
T (see instructions)
&/ PROFESSIONAL BROADCASTING CORPORATION
o
E Numper, street, and room or suite no. (If a P.O. box, see instructions.) 8 Name and teiephone number (inciuding area code) of corporate
ks officer or legai representative wno may be calied for information
¢/ 116 Business Park Drive
o
a‘: City or town, state, and 2IP code C LEiection is to be effective for tax year beginning (month, day, year)
Utica, New York 13502 1/1/94
D Is the corporation the outgrowth or continuation of any form of predecessor? . . | Yes XX No| E Date ot incarporation
It “Yes.” state name of predecessor, type of organization, and period of its existence »........................ 1/4/94

F Check here » L_J if the corporation has changed its name or address since applying for the G State of incorporation
employer identification numbper shown in item A above. New York

H If this election takes effect for the first tax year the corporation exists. enter month, day, and year of the eariiest of the foilowing: (1) date the
corporation tirst had sharenoiders, (2) date the corporation first had assets, or (3) date the corporation began doing business. b

| Sefected tax year: Annual return will be filed for tax year ending (month and day) » | D ecember . 31 ............................................
It the tax year ends on any date other than December 31, except for an automatic 52-53-week tax year ending with reference to the month of
Dcco_mocr. you must compiete Part il on the back. It the date you enter is the ending date of an automatic 52-53-week tax year, write *52-53-week
year” to the right of the date. See Temporary Reguiations section 1.441.2T(eX3).

4 Name of each sharehoider, person having a K Sharenoiders’ Consant Statement.

Ty Praperty interest in the We. the undersigned sharenoiders. consent to Stock N Share-

COFDOration s Stock. and each tenant in the COTPOTaLION s Slection 10 be teated as an owned ) holder s

common, joint tenant, and tenant by the “S corporation” under section 1362(a). M Social sacurity nUMOSY | 13, yegr
entirety. (A husband and wife (and their (SharenciOers 3ign and date beiow.)* of employer MENtIiCAtion |  gngs

estates) are counted as one sharehoider in number (see INStTUCions) | (mentn

Geterminng the numper of sharenciders Number of Dates and oay)

shares acquired

without regard to the manner in which the Date

Stock 1s owned.)

Signature
Fa)
Frank B. DuRoss, 22 M
Stonebridge Rd, New 6 ) - 50 1/27/94) 096 38 4532 112/31

Hartford, N.Y. 13413

— /’\ AN D
Kenneth F. Roser, Jr., ij W/

3819 Graham Rd., Utica, \‘wr/ »y 50 1 1/27/94!0 7/=SZ&7¢R7112/31
L

N.Y. 13502

*For this election to be valid, the consent of each shareholder, person having a community property interest in the corporation’s stock, and
each tenant in common, joirt nd tenant by the entirety must either appear above or be attached to this form. (See mnstructions tor

fe‘rng. a
Column K if continuation sheet or a'xeparate consent jtatement is needed.)

Unaer penaities Of perjury, | 0eclare that | Rave sxamined this e n, INCluging accompanying;
correct, ang compiete. / /

Signature of officer » / g V%4 // Titie » ‘ /”W Date » //Z7 /94
See Parts (1 and iil on uci& Y2 Form 2553 (Rev 12-90)

Iles ang statements. and to the dest of my knowiedge and dehet. it 1$ true,




New York State Department of Taxation and Finance

CT-6 Election by a Federal S Corporation

7= ®%)  to be Treated as a New York S Corporation
{ Empioyer 0entification number Fite number Buainess groug cOde NUMOK from WIS BT {Nare racerved
[ e N N I O B |
Name ot corporation Prncipal business actwvity

PROFESSIONAL BROADCASTING CORPORATION

Trade name

Tetephone number

Numper ang stres!

State of incorporationvaste

New York

116 Business Park Drive
City of town State ~ZIP code Daie began Dusiness in New Yorx State
Utica New York 13501
Authonzed 10 00 business in NYS? | Number of shares iSSUed ana OUtRANGING

Number of sharehoioers who are nonresigents of New York State

(from federal Form 2553)

None You No 100
The federal election to treat the Check box if federal ;.hum';:::.
mm&.gmmmg 1/1 19 _QILJMHM tlxyurg:qxnnmg —_-LLl_-_—-—-.ﬁ 94,

e —————————_
e ————— PR

If your tax year is not a calendar year, indicate the month and day your tax year ends

Sharehoiders’ Unanimous Consent and Individual Affirmation By signing below each sharehoider of the above corporation elects tc
include ail amounts required by Tax Law, Article 22, Section 880, in computing his or her New York taxable income and certifies that
the personal information given bsiow is to the best of his or her knowiedge and belief true, correct and complete.

Name m‘d address Social Eocurity Smck%wmdk snmnocaorg signature "
of sach sharehoider number Number of Date For this election to be weiid, all sherehoiders
(inciude ZIP code) shares acguired must signity below.
Frank B. DuRoss, 22 StoneH- -1 46 22 l(é
Rd., New Hartford, N.Y. 096 38 4532 50 1/27/94
13413
A oy
Kenneth F. Roser, Jr., f/d_p/ﬁ/// /
5819 Graham Rd., Utica, |~9/-S52-7L29 50 1/27/94 | R4 A7)
N.Y. 13502 >‘" ~

* (See instructions for column D if continuation sheet or s

consent sitatement is needed.)

* cortify that this election and™aj! attachments are to the best of my knowiedge and belief true, correct, and_compiete.

OM/u;Dulo ~ 7___'

'Dun Signature of slected the a ' rson /
1 /2D s - /X |
Date Sigriatuge of individual or name of fifm prepanwg this eiection

Preparer's address




PROFESSIONAL BROADCASTING CORPORATION
EXHIBIT TWO
TO
JOINT PETITION FOR APPROVAL OF SETTLEMENT AGREEMENT
LEAVE TO FILE AMENDMENT

AND
WITHDRAWAL OF APPLICATION



PROFESSIONAL BROADCASTING CORPORATION

EXHIBIT TWO

A) DECLARATION OF FRANK B. DuROSS

B) DECLARATION OF KENNETH F. ROSER



DECLARATION OF KENNETH F. ROSER, JR.

I, Kenneth F. Roser, Jr., hereby declare:

1) I have entered into a Settlement Agreement with Frank B. DuRoss to
remove a conflict between applications pending before the Federal Communications
Commission in MM Docket No. 93-264. Under the terms of the Settlement Agreement, I
have agreed to amend my application to reflect a new, controlling entity: Professional

Broadcasting Corporation. I will own 50% of this entity and Mr. Frank B. DuRoss will own

50%. Mr. DuRoss will voluntarily dismiss his application.

2) Iand Frank B. DuRoss will each pay our own legal and engineering
expenses associated with the prosecution of our individual applications and we will each pay

50% of the costs associated with the construction and operation of the station.

3) This Settlement Agreement is in the public interest as it will expedite the
resolution of the conflict between the sole remaining applicants, conserve the Commission’s
resources and allow the prompt construction of the station initiating new FM service to

Whitesboro, New York.

4) My application was not filed for the purpose of reaching or carrying out a

settlement.



5) Other than the Agreement provided in Exhibit Three (Memorandum of
Understanding), attached, there is no other agreement between the parties regarding this
settlement. I have not promised, paid, been promised or received any other consideration

with regard to this settlement.

Executed on this % day of February, 1994.

a

Kenneth F. Roser, Jr. V N




DECLARATION OF FRANK B. DuROSS

I, Frank B. DuRoss, hereby declare:

1) Ihave entered into this Settlement Agreement with Kenneth F. Roser, Jr.
to remove a conflict between applications pending before the Federal Communications
Commission in MM Docket No. 93-264. Under the terms of the Settlement Agreement, I
have agreed to dismiss my application (FCC File No. BPH-920512MC) and acquire a 50%
interest in the amended application of Kenneth F. Roser, Jr. (Professional Broadcasting

Corporation).

2) Iand Kenneth F. Roser, Jr. will each pay our own legal and engineering
expenses associated with the prosecution of our individual applications and we will each pay

50% of the costs associated with the construction and operation of the station.

3) This Settlement Agreement is in the public interest as it will expedite the
resolution of the conflict between the sole remaining applicants, conserve the Commission’s
resources and allow the prompt construction of the station initiating new FM service to

Whitesboro, New York.

4) My application was not filed for the purpose of reaching or carrying out a

settlement.



5) Other than the Agreement provided in Exhibit Three (Memorandum of
Understanding), attached, there is no other agreement between the parties regarding this
settlement. I have not promised, paid, been promised or received any other consideration

with regard to this settlement.

Executed on this Q day of February, 1994,

Zoh B Ddipse

Frank B. DuRoss




PROFESSIONAL BROADCASTING CORPORATION

EXHIBIT THREE

TO

JOINT PETITION FOR APPROVAL OF SETTLEMENT AGREEMENT
LEAVE TO FILE AMENDMENT
AND
WITHDRAWAL OF APPLICATION



PROFESSIONAL BROADCASTING CORPORATION

EXHIBIT THREE

MEMORANDUM OF UNDERSTANDING



Hi; ‘ ! i -~ -......¢~Jd—-1

JR!I 27 94 17:43 PROFESSIONAL MEDIA P.B2
MEMORANDUM OF INPDERSTANDTEG
Matmorvaudum  f iderastanding daird  lhis day of
DeceEmbar, 1363, by and  hetween FRANK R, DBNRGSK. i{hareinafter
t

calied "DUHEGESTY 116 Ruginess Park Drive. ti
and FENNETH 7 RNSER. JR.. (hereinafter ca}
Graham Roaad. Itica. New York 13502.

ca. New York 13502,
1laed "ROSER™) 5814

WHERRAS. DIROSS and ROSER are the two remaining conpelitors

faor Fecderval Comminications commissions Licenge for F.M. Radio
Staticn at Whiteshoro. New York: and

WHERFARS, DIJRGSS and FROSFR dexive te rescivs thelr
compet itions, margs resoureses and afferts. zand obraiw the gsubleot
F.C.O. igaud 7.4, Railic Station license, the intended !icensee
ta e o ceTheration organizad onder the Business Corperatinn Law
of the Stste of New York. of which DIRDSS and RUSER  «hall be
agqua] sharehnlders and the only directors, and sinon  such other
terms as aAre generally outiined and wnderstood hetween the
Barties as sel forth hejow.

1 Corporate Matters. The licehsee corporziicn =zhall be

established and structured generaliy as follows:

i.t certificate of Tncorporation shali state - one
CGlANE O comndr Stk twe  hundrad no par (2300 ghares
autherinod: uharss issued egqually to DUROES and RCOSEF; principal
£ ] 176 Business Park Drive. lJtica. New York.

IFARS RIS (P SLH- S

place o

1.2 The carporation shall initiallvy elect Sub-Chapter
"§Y mtatus.

tial officers: ROSER President and Treasurer:

1.3 Tni
sident and Secretaryv.

DUROES Vice-Pre
1.4 Corporate Purpnses: communicat ions and

4

broadecasting. (mesrketing/advertising?)

1.5 Rala of stock by DIRASS and ROSER  shall  he
rastricted stock certificate lettered in accordance with hbuy/sell
agreement to he drafted and approved by ‘he atrtnruevs for the

respective parties.

The finances of the corporation

41 sontributisn. lesses and proafitsg ghall be

$.2 Thera shall be required Jjoint sigrarare for
Lbanking trassactions including issuance of checks a2ad taking of
Yoetns .
mo 22.1 A ofcf-\‘hh‘b checkine accow~t
.
wikh Kex Roserx sionctune a»‘\f w, Il ‘e

av(éo.vu.b . -1-




JRAN 27 94 17:43 PROFESSIONAL MEDIR P.B3

v

2.3 Monthlv Statements. The business shali ke operated
wont

in such A mannar that 7 is capable of Arﬂ does twsne gponthly
gtaraments 1o shareholider s,

7.4 Slart-un Expenses.

Aok D'Kane zettiement shall be naid ooy
by the Jeiveer . coﬂeur\"r.cn
Z.4.2 Fach of the gpariies shall bay Dis own

iicense application related expenses to Jdate.

2.4.3 Tncorisyration A F.OLO Pioamirsing of
the cerporalion «hall he an exnpenge of the corparat ion

4.:.4 Fach of the partias  skall pav .86 own
atiorney’'s esxpgusas reated (o the finalizelion of the wmerger.

AP Salariaxs to  Princinal. inl
BXOyARR Y war=93 o writing, salaried to  ROSER sia
cer wesk Acnd DHREOSS $200.00 per weaek.

7.4.4 Covporate Accountant. DUROSS «nzll have

the right to select the initial accountants for the coiporation

Hin initial selection is Moore and Hart, C.P.A,'s of iltica, New
York. and/or BErnst and Young. C.P.A.'s of Svraguse, New York.
CThanges g£hall he upoen approval of both DIIRCSS and ROSEE

e otherwise
i be $400.00

3. Management. The company shall be generaily managed as
follows:

3.1 HIROSS and ROSER shall agree upon a business plan,
bhudget and carporate policy

3.2 ROSER, as President, shall be the C.E.0. and shall
manage (he dayv tc¢. day operations of the company. bhut in
consultation with DURDSS. As C.E.O., ROSER shall operale the
corporation Wwith 'he husiness plan and policy and in accordance
within estahlished hudgets.

3.3 Major corporate dacisions reguire joint approval,
e.q. coehstruction c¢ontracts, tower leasing, contracts Eor more
than s % (6) mopths, offjcers’ salaries, borrowing. inortgaging of
corporate assels, purchase and sale of real estate. and other
significant non-day-to-day endeavors.

3.4 Amorg the goals to be stated in the business plan
and policy is (hat the corporation shall b= ~e;;—-u~f=1niwq
without further conLribution from ROSEE and DURDSS within six (6}
to rweive (12} months of licensging.
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3.5 DUROSS shall have tha right te select
corperate atlaorasy, The iniiial gelestion is Stewart D Pratt of
itiga, Wew York. Changes shall  be upon approval of both D
and ROSER.

q. Confidentjalitv. The parties acknowledyge that in the
course of the merger procednre hereunder contapplat ed, -—nch will
come jnio the pogsezsion of confidential irformation. both
businenss andl personal, aveut tha cother. Each promizes and
csovenanls o hold sagh information private and confidential, to
net divalge  such (nformation excen! With the express permission

of tha other, and to vse sach information only in the aontagt of
tis: conlampiated merger and not for any oither purposs.

-

-
<

. Compiiacce wiih F.o. 8. Laws, Rule 1
TH v omenct apdup and aubkeruent forwal ayreement  sre jil .-nu)ed fo
be and shall be stricl conplisnce with F.0.C. itaws. rules,. and
agulations. Merser iz eupress'y uoeditionad upon all required
regelatory anprovsi«  whather from F.C.C. or other govarnmantal

ALY .

. v B0 DY tati . Each of the oparties heretoe
represent s and warranis to the other that hs iz ocf good name,

fame. 4nd tepute, that he has never been convicted of = orime,

that he s el now individually ar corporately under
investigat ion by «ry law anforcement or reyuwlalory agency (=xcept

F.o.". in thia prosseding) that ha is sclivent and that be kpows
wf o leyged of factual impediment to the making and pe: Forming of

the agreement! hereunder contemplaied.

Memnrand
and

tiiis

i1 sgrewmsnt angd
ornay onge
iecwed by
¥

I reamet .

Aocnman s
snhjact to
Eachy party s
11 obiigatl

approval
rcise gond
aasonably upon m to pPI form
(te the trangacti herein ntomn

n-"
1]
[o 9

ate in or
3g»h¢ry

Dated: PereEmber q , 199#‘ fﬁ/




PROFESSIONAL BROADCASTING CORPORATION

EXHIBIT FOUR
TO

JOINT PETITION FOR APPROVAL OF SETTLEMENT AGREEMENT
LEAVE TO FILE AMENDMENT
AND
WITHDRAWAL OF APPLICATION



PROFESSIONAL BROADCASTING CORPORATION

EXHIBIT FOUR

WITHDRAWAL OF APPLICATION OF FRANK B. DuROSS



Before The
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In re Applications of.

FRANK B. DUROSS FCC File No. BPH-920512MC

KENNETH F. ROSER, JR. FCC File No. BPH-920513MI

For Construction Permit MM Docket No. 93-264
For a New FM Station on Channel 250A
in Whitesboro, New York

TO: The Honorable Joseph P. Gonzales
Administrative Law Judge

WITHDRAWAL APPLICATION OF FRANK B. DuROSS

I, Frank B. DuRoss, hereby state as follows:

1) In consideration of the Merger Agreement and the “Memorandum of
Understanding” between me and Kenneth F. Roser, Jr., I hereby voluntarily withdraw my
application (BPH-920512MC) from further prosecution in the Whitesboro, New York FM

Proceeding (MM Docket No. 93-264).



2) The voluntary withdrawal of my application is expressly contingent upon

the following:

a) The denial of my “Motion to Enlarge Issues”
against the application of Kenneth F. Roser, Jr.
(BPH-920513MI). Toward that end, and in
conjunction with this Settlement Agreement,

I hereby also withdraw that “Motion to Enlarge

Issues.”

b) Grant of the “Joint Request for Approval of

Settlement Agreement” between me and

Kenneth F. Roser, Jr.

¢) Grant of the associated “Petition for Leave
to File Amendment” to the application of
Kenneth F. Roser, Jr. and Commission
acceptance of that “Amendment,” as
requested in the “Petition for Leave to File

Amendment.”



Should these contingencies not be satisfied, I shall continue as an applicant in this

proceeding and shall be entitled to a full “hearing” on the merits of my individual application.

Respectfully submitted,

= N

Frank B. DuRoss

Dated: 7 /‘f/q‘/

N -



CERTIFPICATE OF SERVICE

I, Shaun A. Maher, an attorney in the law firm of Smithwick
& Belendiuk, P.C., certify that on this 8th day of February,
1994, copies of the foregoing were mailed via first class mail,
postage pre-paid, to the following:

The Honorable Joseph P. Gonzalez (*)
Administrative Law Judge

Federal Communications Commission
2000 L Street, N.W.

Room 221

Washington, DC 20554

James Shook, Esq. (%)

Hearing Branch

Federal Communications Commission
2025 M Street, N.W.

Room 7212

Washington, DC 20554

Richard J. Hayes, Jr., Esq.

13809 Black Meadow Rd.

Greenwood Plantation

Spotsylvania, VA 22553

Co=-Counsel for Kenneth F. Roser, Jr.

J. Richard Carr, Esq.

P.0. Box 70725

Chevy Chase, MD 20813-0725
Co~Counsel for Kenneth F. Roser, Jr.

(*): By Hand Delivery

(.
“sHaun A. Maher



