
/
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Curl ',riod.. An Event of Default shall

not be deemed to have occurred until twenty (20) business days

after the nondefaulting party has provided the·defaulting party

Lith written notice specifying the event or events ·that if not

cured would constitute an Event of Default and specifying the

actions necessary to cure within such period. This period may be

extended for twenty (20) additional business days if the

defaulting party is acting in good faith to cure and such delay is

not mat~rially adverse to the other party.

17.3. T.mipltiQll qpon Default. In the Event of

the occurrence of an Event of Default, the non-defaulting party may

(erminate this Agreement provided that it is not also in material

default hereunder. If Broker has defaulted in the performance of

its obligations, Licensee shall be under no further obligation to

make available to Broker any further broadcast time or'broadcast

transmission facilities and all amounts accrued or payable to

Licensee up to the date of termination which have not been paid,

less any payments made on behalf of Licensee by BrOKer ,and any

payment credits, shall immediately become due and payable. If

Licensee defaults in the performance of its obligations hereunder,

Bloker may seek to have this Agreement specifically enforced by a
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court of competent jurisdiction, and Licensee will not object to

such relief the parties agreeing that Broker's rights under this

Agreement are unique, and that monetary damages would not

adequately compensate Broker for its damages.

17 .4 . Liibiliti.1 Upon Termination. Broker

.{all be r~sponsible for all liabilities, debts and obligations of

Broker accrued from the purchase of air time and transmissi~n

facilities including, without limitation, accounts payable, barter

agreements and

federal, state, and

ed advertisements, but not for Licensee's

cal tax liabilities associated with Broker's

payments· to Licensee as provided for herein. With respect to

Broker's remaining obligations, if any, for consideration in the

form of ·air time fo~lowing the effective date of termination,

Broker may. propose compensation to Licensee f01; meeting these

o~ligations, but Licensee shall be under no duty to accep~ such

compensation or to perform such obligations. Upon termination of

this Agreement, Broker shall return to Licensee any equipment or

. property of the Stations used by Broker, its employees or agents,

in substantially the same condition as such equipment existed on

the date of .this Agreement, ordinary wear and tear .excepted.
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lB. TerminatiQA QptigDI.

18.1. Broker Termination OptiOAS. Broker shall

have the. right to terminate this Agreement any time after one (1)

year following the Effective Date hereof as set forth in Section 29

by giving written notice to Licensee. Broker may also elect to

terminate this Agreement at any time during the term hereof in the

event that Licensee preempts or substitutes other programming for

that supplied by the Broker during fifteen percent (lS%) or more of

the total· hours of operation of WWSC and/or WYLR during any

cLlendar month. In the event Broker elects to terminate this

Agreement pursuant to this Section 19,1, it shall give Licensee

notice of such election at least ninety (90) days prior to the

effective termination date. Upon termination, all sums owing to

Licensee shall be paid and neither party shall have any further

liability to the other. except as may be provided by Section 16

hereof.

18.2. Lie•••• '!'erain,t;!gp Q;tiOQ. Licensee shall,

~Agreement to Sell the Stationsn as provided in Section 19, below,

upon giving Broker ninety (90) days ·written prior notice thereof



• 18·

and paying the Broker the sum of One Hundred Thousand Dollars

($100,000.00) to compensate Broker for the loss of its business

,pportunity , unless such termination is pursuant to Sections 17.3

or 20 hereof. Upon termination under this provision; ~a) Licensee

shall cooperate with Broker in good faith to enable Broker to meet

its obligations with respect to air time continuing, after the

effective date of termination and the parties shall otherwise each

be responsible for their respective liabilities in the manner

described in Section 17.4, (b) all sums owing tO,Licensee shall be

. paid not later than thirty (30) days after tr.e effective date of

termination, and (c) neither party shall have any further liability

to the other except as may be provided by Section' 16 hereof.

l
19. Agr....llt To S.11 the StltiaAI.. In the event the

Commission grants renewal of the Lic.nsee's licenses to operate

stations WWSC and WYLR (i-A-, BR-910129UO and BRH-910129UR) within

one (1) year following the Effective Date hereof as specified in

Section 29, and said approvals of the Commission have become

"final" U....=.., no longer the subject of or subject to, agency

reconsideration or court appeal), within said one (1) year period,

Licensee and Broker shall, within ten (10) days from the date said

c~mmisSion renewal grants both become -final,H execute the, Asset
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Purchase Agreement (hereinafter -APA") which appears as Attachment

V hereto. . Subsequent to the one (1) year period following the

Effe.ctive Date of this Agreement, but only .so long as this

Agreement shall remain in effect, Licensee shall, if r.equested to

do so by Broker, execute the APA set forth in Attachment V within

trn (10) days after the Commission grants the WWSC and WYLR license

renewal applications and said grants have become· "final," as

defined herein. Broker's rights hereunder shall not be terminated

by Licensee if Licensee elects to e~ercise its terminat~on rights

tJ."1c1er Section 18.2. Licensee shall not attempt to assign the

Commission licenses to operate WWSC and/or WYLR, or to transfer

control of the licensee, if said transaction requires Commission

'approval on a -long' fcrmH (FCC Form 31.4 or FCC Form 315)

application so long as Sroker has the obligation or any contingent

right to acquire the Stations' assets as provided herein.

a~rees that ,in the event of its breach of this Section, 19,

Licensee

Broker's

injury would not be compensable by monetary damages, the Stations

being unique entit,ies, and therefore agrees not to contest any

'effort by Broker to have this Agreement specifically enforced by a

court of competent jurisdiction.
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20. T.mination upon Qrd.r of Judicial or' Goyernmental

Authority. In the event that any court of competent jurisdiction

or any federal, state or local governmental authority advises any

party hereto of its intention· to investigate or ,to issue a

challenge to or a complaint concerning the activities contemplated

by this Agreement, or orders the termination of . this Agreement

and/or the curtailment in any manner material to the relationship

between the parties hereto of the provis ion of programming by

Broker hereunder, upon the request of Licensee, Broker shall have

~e option to seek administrative or judicial appea~ of or relief

from such order(s) (in which event Licensee shall cooperate with

. Broker provided that Broker shall be ,responsible for legal fees

incurred in such proceedings) or Broker shall notify Licensee that

it will terminate this Agreement in accordance with such order(s) .

If the Commission designates the renewal application of either WWSC

or WYLR for a hearing as a consequence of this Agreement, Licensee

shall be 'responsible for its expenses incurred as a consequence of

the Commission proceeding; provided, however, that Broker shall

cloperate and comply with any r~asonable request of Licensee to

assemble and provide to the Commission information relating to

Broker's performance under this Agreement. In the event: of

'termination upon such governmental order(s}, Broker shall pay to
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Licensee any fees due but unpaid as of the date of termination as

may be permitted by such orderCs), and Licensee shall reasonably

c,operate with Broker to the extent permitted to enable Broker to

fulfill advertising or other programming contracts. then

outstanding, in which event Licensee shall receive as compensation

for the carriage of such programming that which otherwise would

have been paid to Broker thereunder. Thereafter, neither party

shall have any liability to the other except as may be provided

pursuant to Section 16 hereof.

21 . Represent-tiM' and br;-ut i ••.

21.1. Mutua" Bwpr""Pt.tiqp. am! Warranti... Each

oJ Licensee and Broker represents·to the other that it is legally

qualified, empowered, and able to enter into this Agreement, and

that the execution, delivery and performance hereof shall not

.constitute a breach or violation of any agreement, contract or

o~her obligation to which it is subject or by which it is bound.

21.2.

CAY.napSj.. Licensee makes the following further representations,

warranties and covenants:
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21.2.1 .. Authgrizations. Except as provided below,

Licensee owns and holds all licenses and other permits and

authorizations necessary for the operation of the Stations as

, presently conducted aYaA 1ir••III•• , '.Altl and luthQrila'iie"8 Vi:1Ja~

be itR fell fOIe. efts .fleet fo£ tfte Ertelz6 be.. of this Aqreem.R~~

uai..",alfed. by any iets bE ami",,:i:e,ul at tJiee!'1:!ee,. iee ,rill..-a.,al.,

"108)'••• er a'.A~s. Except as ~rovided below, there is ~ot now

pending or, to Lieensee's best knowledge, threatened, any action by

any party to revoke, . cancel, suspend, refuse to renew or modify

adversel~ any of sucJ licenses, permit~ or authorizations, and, to

Licensee's best knowledge, no event ,has occurred that allows or,

after notice or lapae of time or both, would allow, the revocation
, .

or termination of such licenses, permits or authorizations or the

imposition' of any restriction thereon of such a nature that may

limit the operation of the Stations as presently conducted, and

Lfcensee has no reason to believe ,that any such license, pe~it or

authorization will not be renewed during the term of this Agreement

in its ordinary course. Licensee is not in violation of any

statute, 'ordinance'," rule, regulation,' order or decree of any

federal ~ state, local or foreign governmental agency, court or

authority having jurisdiction over it or over any' part of its

operations or assets, which default or violation wo~ld have an
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idverse effect on Licensee or its assets or on its ability to

perform this Agreement.

Broker acknowledges that Licensee has fully disclosed the

status of the Commission licenses, permits, and authorizations used

by the Stations and Initial pecision FCC 92D-72, and the Broker

understands that none of the representations made in this Section

21.2.1 are applicable to same.

21.2.2. Pilipg.. All reports, applications and

freS required to be filed with the Commission (including ownership

r~ports and renewal applications) ~r any other governmental.agency,

department or body in respect of the Stations have been, and in the

future will be, filed in a timely m~nner and are and wi~l be true

and complete and accurately present the information contained

therein. All such reports and documents, to the extent required to

be kept 'in the public inspection files of the Stations, are and

will be kept in such files. Opon request by Licensee, Broker shall

provide in a timely manner any such information in its possession

which will enable Licensee to prepare, file or maintain the records

ald reports required by the Commilision.
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'aeiliti... The Stations' facilities will

be maintained at the expense of Licensee and will comply and be

operated, in all material respects, in accordance with the maximum

facilities permitted by the Commission authorizations for the

'tations and with good engineering standards necessary to deliver

a high quality technical signal to the a~ea served by the Stations,

and with all applicable laws and regulations (including the

requirements of the Communications Act and the rules, regulations,

policies and procedures of the Commission promulgated thereunder).

All capital expenditures reasonably ~equired to maintain the

. quality of the Stat~ons' signal shall be made promptly at the

expense of Licensee.

l 21.2.4. Titl, tg Propertie.. Licensee has, and

throughout the term hereof will maintain, good and marketable title

to all of the assets and propertie. used in the operation of the

Stations, free and clear of any liens, claims or security' interests

(except tho,e described in Schedule A attached hereto). Licensee

will not dispose of, transfer, assign or pledge any such asset,

except with the prior written consent of Broker, if such action

would affect adversely Licensee's performance hereunder the

l
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business and operations of Broker permitted hereby, or the BrOKer's

option to acquire certain of the Stations' assets under Section 19.

21.2.5. Pazp,ot of Obligatign.. Lice~see has no

debts, obligations or liabilities in excess of Five Thousand

Dollars ($5, 000) other than those listed on Schedule A to this

Alreement and will not incur any other debt, obligation or

liability without the prior written consent of Broker ~f such

undertaking would adversely affect Licensee's performance hereunder

or the business and operations of the Broker permitted hereby.

Except as provided in Section 22.1, Licensee shall pay in a timely

fashion all of its debts, assessments and obligations, including

without limitation tax liabilities and payments attributable to the

operations of the Stations, as they come due from and after the

effective date of this Agreement.

l 21.2.6. XPlUrUS· • Licensee will pay for and

maintain in full force and effect throughout the term of this

Agreement insurance ·with responsible and reputable insurance

companies or associations covering such risks (including fire and

other risks insured against by extended coverage, public liability

insurance, insurance for ,claims against personal injury or death or
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property damage and such other insurance as may be 'required by law)

a{d in such amounts and on such terms as is conventionally carried

by broadcasters operating radio stations with facilities compara~le

to those of the Stations. Any insurance proceeds .received by

Licensee in respect of damaged property will be used to repair or

replace such property so that the' operations of the Stations

conform with this Agreement.

21 .2 • 7 .' . PrQ••cutipR of: DIe and WILl LicG'.

aeDtwal-ARglicatiqD'. Licensee promises that it will make a good

f.ith and diligent effort to continue to prosecute the pendi~g WWSC

and WYLR license renewal applications before the Commission and

will spend up to Seven Thousand Five Hundred Dollars ($7,500.00) to

engage competent communications counsel in the event' the FCC

reqJires further brief. on the matters raised in the appeal.

22. Broker shall pay Licensee for Accounts Receivable

collected after the Effective Date of this Agreement for those portions of

contracts aired prior to the Effective Date and Time of this Agreement less

Commissions due.

" ",
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22.1 During the term of this agreenent,

Stations' Licensee shall make no effort to collect the Accounts

Receivable due Broker, and shall remit to Broker any amounts sent to

it by advertisers within five (5) days of receipt of same.

23. K>DIFlCATION and WAIVER. NO modification

or waiver of any provision of this Agreement shall in any event be

effected unless the same shall be in writing and signed by the party

adversely affected by the waiver or modification, and then such waiver

and consent shall be effective only in the specific instance and for the

purpose for which given.

End of Page 27
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There is nothing on this page

Continue to page 29



24. No Waiver: 8..,di•• Cumulative. No failure or delay on

~he part of Licensee or Broker in exercising any right or power

hereunder ~hall operate as a waiver thereof, nor shall any single

or partial exercise of any such right or power, or any,abandonment

or discontinuance of steps to enforce such a right .or power,

preclude any other or further exerci~e thereof or the exercise of

any other right or power. The rights and remedies of Licensee and

Broker herein prOVided are cumulative and are not exclusive of any

right or remedies which they may otherwise have.

This Agreement shall be construed in25. Cop.trYctiOQ.l
aceordanee' with the laws of the State of New York, and the

obligations of the parties hereto are subject·to all federal, state

or municipal laws or regulations now or hereafter in force and to

the regulations of the Commission and all other governmental bodies

or authorities presently or hereafter to be constituted.

26. ....ding.. The headings contained in this Agreement are

included for convenience only and no such heading shall in any way

alter the meaning of any provision.

l
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27. Sy,c••lorl and A"igu.. Broker shall have the right to

assign its rights under this Agreement (including its rights to

acquire the Stations &s set forth in Section 19) to any, entity

which he controls, but he shall nevertheless remain responsible for

all obligations and commitments made herein. This Agreement shall

bi binding upon and inure to the benefit of the parties and their

respective successors and assigns, including, without limitation,

any assignee of the Commission licenses for the Stations.

28 . CQWlt.rparti 'i.Atur'.. This Agreement may be 8 igned in

one or more counterparts, each of which shall be'deemed a duplicate

original, binding on the parties hereto notwithstanding that the

parties are not signatory to the original or the same counterpart.

This Agreement shall be effective as of the date on which the

o e,;cuted counterparts ar. exchanged by the parties.

29. Ifflctiye pat.. This Agreement shall be effective at

12:00:01 a.m. on ~W 1£, 1996 (lIEffective Date-).

30 ~. Hotiet.. Any notice requir.d hereunder ,shall be in

writing and any payment,' notice or other communications shall be

deemed given when mailed by certified mail or Federal Express,
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postage prepaid, with return receipt requested, and addressed as follows:

Ifto Licensee, to:
Normandy Broadcasting Corp.
~. ChriHop~P.L~h

POBox 24
Glens Falls. New York 12801

Ifto Broker, to:
Calvin H. Carr
1SR.ailrold Avenue
Crown Point, NY 12928

31. ERda Aareemegt. This Aareernent, topther with the attachments hereto,

embodies the entire asreement between the parties and there are no other agreements,

representations, warranties, or underBtandiDgs, oral or written, between them with respect

to the subject matters hereof. This Aareement speci1icaUy supersedes all letters ofintent

between the parties regarding the
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subject matters hereof. No alterations, modification or change of

this Agreement shall be valid unless by like written instrument.

l
J2. 8evorahililiY. The event that any of the provisions

contained in this Agreement i. held to be Iinval,id, illegal or

ulenforceable shall'oot affect any other provision hereof, an~ this

Agreement shall be construed as if such

unenforceable provisions had not been

33.

·nvalid, illegal or
I

I
d herein.

\

'an1at i o08. aroker represents that upon the execution and

pertaining to

irlementation of this Agreeme~t it will be ilcompliance with the
I '.

multiple ownership rule. of the Commi8.! " including those
I

local owner.hip of radio tations . Licensee

rrresents that upon the execution , of this

Agreement' it will retain ulti..te control oJer the Stations,

inclUding with regard to such matters as per nne1, finances, and
I I .

programming.

. l

" I

l
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.- ..-..._._ .._--------
". "

IN WITNESS WHEREOF,· the parties have executed ·this Agreement

as of the date first above written.

NORMANDY BROADCASTING

CORP. (Licensee)

CALVIN H. CARR (Broker)

By:
Calvin H. Carr (Broker)



TIME BaOURAGI AGREEMENT

l
AT'l'Ac:JDmNT I

Broker will broadcast an entertainment format, which may

include neW$ as well as promotions (including on-air giveaways) and

contests. Programming provided by Broker may include commercial

matter, including in both program and spot announcement forms, as

well as entertainment and public service programming.

l

l
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TIME SJlOltDAca AGUEMZN'1'

AT'l'ACI:IlDT III

Broker agrees to cooperate with Licensee in the broadcasting

of programs of quality progr~mming and for this .purpose to observe

the following re~~lations in tha preparation, writing and

broadcasting of its programs:

! .

re.Ea:r.enc~z to pa.rticular f.nitha, tenants, .and cu:storr:~ shall .1:.:12

treatec tdth resp~ct at all times. Programs shall not bal.:.sad m: ,(.

ili.divici...ml or o=s~iznticn.

..
preaantation of contrasting viewpoints in the cour~~ of overall

~Ogramming; no attacks on the honesty, integrity, or like personal

qualitiea of any person or group of persons shall b~ made during

the discussion of controver~ial issues of public i~po~tance; ~n~

Guzing th~ course of political campaigns. programs ~=e not to b~
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such events occur, Licensee may require that responsive programming

be aired.

l
III. No plugpla or 'ayola. The mention of a~y business

activity or "plug" for any commercial, professional, or other

related endeavor, except where contained in An actual commercial

message of a sponsor,· is prohibited.

IV. H.c Lc~J;~1.rt.1.. 1.nnouncements giving any information

r.tout: lotteries or gi\MeS prohibited by f~deral or stat~ law oZ'

r~gulacion are prohibited.

I
'"

the atart of any primary or re;ul~r election campaign, Brok~x will

and their .supporters conforms to all applica.ble laws ~nd th~

Stations' policy.

l
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Spot Commercial Limi tatiop.a. With respect to any

given segment of air time hereunder, 'the amount of spot commercial

matter shall not exceed 20 minutes during any sixty 'minute segment.

Broker will provide, for attachment to the Stations' l~gs, a list

of all commercial announcements carried during its programming.

l
VII. R.gp,ir.d Annpup,c;nept.. Broker shall broadcast (a) an

announcement in a form satisfactory to Licensee at the beginning of

each hour to identify Station WWSC ~nd WYLR, as the ca~e may be,

(b) an announcement Clt 'the beginning and end of each program, and

hourly, as appropriate, to indicate that program time has been

purchased by Broker, and (c) any other announcement that may be

required by law, regulation, or Station policy.

VIII. . C:z:t4it bratLA.di"JlU5..G:g. Pursuant 'to rules of th&

FJderal Trade Commission, ~ny ad~~rtiein9 of credit terms ehgll bc>

made over the Station in accordance with ~ll applicable federal and

state laws, including Regulations Z and M.
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IX. Comm.rcill I.cgrdk.tping. Broker shal~ not receive

any consideration in money, goods, services, or otherwise, direc~ly

or indirectly (including to relatives), from any person or company

for the presentation of any programming over the Stati~ns without

reporting the same in advance to and receiving the prior written

consent 'of Licensee I s 'General Manager. No commercial messages

("plugs") .or undo references shall be made in programming presented

over the 'Stations to anybusines. venture, profit making activity,

or other interest (other than noncommercial announcements for~

~ charities, church activities, or other public ~ervice
activities) in which Broker (or anyone else) is directly or

indirectly interested without the aame having been approved in

advanell by Licensee' 8 General Manager and such broadcast being

announced and logged and sponsored.

x.

promotio~ prohibited by ,federal or .tate law or regulation of any

lottery or game .hall be made over the Stations. Any game,

efntest, or promotion relating to or to be presented over the

Stations must be fully .tated anc! explained in advance to Licensee,


