
TOWER LEASE AGREEMENT

This Lease Agreement is entered inIO as of this day of

1994, by and between MOUNTAlN BROADCASTING CORPORATION, P.O. BOX 150,

Libeny, New York 12754 ("Lessor") and MONTICEllO MOUNTAINTOP BROADCASTING,

INC. A New York Corporation with offices 11 Old Tappan Road, Old Tappan, New Jersey

07675 ("Lessee ").

WIT N E SSE T H:

WHEREAS, Lessor is the owner ojan antenTUl lOwer ("Tower") and transmitter building

("Building ") located on East Mongaup Road, Town ofLiberry, County of Sullivan, State ofNew

York" with coordinates of 41 degrees 45' 9" Nonh Latitude and 74 degrees 43' 1" West

Longitude; and

WHEREAS, the Lessee desires to rent cenain space on the Tower and floor space in the

Building jor placement oj its radio broadcast amenna and transmitter and other mutually

agreeable related equipment;

NO»~ THEREFORE, in consideration of the foregoing and pursuant to the provisions

set jonh below, the panies hereby agree as follows:

1. Leased Premises. Lessor hereby rents to Lessee the following ("Leased

Premises It):

a. Exclusive space on Lessor's Tower at the 220-250 foot level for the
,:,

installation of an FM anJenna of three bays or less and single transmission line, as more

panicularly identified in Exhibit A hereof, or such additional space as may be necessary to

suppon Lessee's antenna;
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b. Floor space in the Building jor Lessee's transmitter and associated

equipment rack, as more panicularly idenrified in Exhibit A hereof;

2. Tenn, The term of this lease shall be ren (10) years, commencing on or before

January 1. 1995 and ending ten (l0) years later, unless sooner terminated pursuant to this

Agreement (the "Term ").

3. Rent. For Lessee's right to use the Leased Premises, Lessee shall pay to Lessor

rent in the amount of S8,OOO.OO per year for the first two (2) years of the Term of this

Agreement, payable in equal monthly insrallmen!s oj $666.67 on the first day of each mon!h

during rhe Term. After rhe second year, the rent shall be increased annually l:ry the percentage

increase in the Consumer Pn'ce Index for the nvelve (12) monrhs preceding, Lessor and Lessee

agree to use the most recent 12 month increase available on the 15th of the month preceding the

month in which there would be a change, (For example, if the fourrh year were to begin on

January 1, 1997, the ren! would increase by the percentage increase in the Consumer Price

Index over the previous 12 months, according 10 those figures available from the Bureau of

Labor Statisucs on December 15, 1996.)

5. Security Deposit. At such time as Lessee gives notice that it in!ends to begin

using the Leased Premises and paying ren! therefor (i.e., no later than January 1, 1995), Lessee

shall pay to Lessor the sum of $1,333.34 as a security deposit for Lessee's perjonnance

hereunder.

6.
t

BreachlTennination. Either parry shall give 30 dirys written notice to the

other party to correct any violation of the provisions of this Agreement. In the event that the

breaching party jails to correct said violation within that period, the non-breaching party may
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terminate this Agreement without junher Liability hereunder. Should Lessee breach this

Agreement during the first rwo years of the term hereoj. Lessee will pay to Lessor as LiquidflJed

damages all rent which would have been due for the first rwo years hereof, LL $16,000.00 less

any amoUnIS previously paid to Lessor. After the first rwo years of this Agreement, Lessee's

security deposit shall be used as liquidated damages. In addition to any provision for liquidated

damages provided herein, Lessee will remain liable for all costs borne by Lessor in removing

Lessee's equipment (should Lessee fail to remove such equipment itself upon reasonable notice)

and for any damage caused to Lessor's equipment by Lessee. Should Lessor breach this

Agreement at any rime during the term hereof, Lessor will return Lessee's security deposit 10

Lessee and Lessee will not be liable for any junher sums of money due pursuant 10 this

Agreement, or, at Lessee's option, Lessee will be entitled to specific perjol7TUlnce under this

Agreement. The panies hereby recognize rhat the rights granted to Lessee under this Agreement

are unique and thaI, in the event ofa breach by Lessor, Lessee would have no adequate remedy

at law. Norwithstanding the foregoing, Lessee shall have the option to cancel this Agreement

after the expiration oj the first nvo years of the term oj this AgreemeTl1, upon four months wrinen

norice to Lessor.

7. lnslallgtign and Maintenance, Upon receiving wrillen pennission from

Lessor, which pennission shall not be unreasonably withheld, Lessee, including its employees or

agents, shall have the right to climb the Tower for the purpose of installing and maintaining

Lessee's equipment.' (Lessor and Lessee hereby agree to cooperate and coordinale with each

other so as to minimize the effects ofarry necessary reductions in power or cessation ofoperation

required in connection with the needfor Tower access for installation or main/enance purposes.
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If Lessee's initial installation of its equipment requires Lessor to operale its radio station at low

Dower, Lessee agrees to pay Lessor's expenses in connection therewith, nO! to exceed $1,000.00.

Additionally, each pany agrees to reimburse the other pany jor any dnmage it causes to the

other parry's equipment. However, such damages shall be limited to those amounts required to

repair or, if necessary, replace the damaged equipment. Neither parry shall be liable in any

even! for consequential damages, including lost revenues or profits. Lessee shall install and

maintain its equipment at Lessee's own cost and expense. Lessor must approve Lessee's

installaIion plans in advance of installation. Lessee agrees that all installation will be done in

a neat and workmanship-like manner in accordance with standards of good engineering practice

and Lessor will pennit Lessee to panition the Building, ifpossible, jar the purpose ojpennirting

Lessee to protect its equipmeru and to prevent unauthorized access, as required by FCC rules.

8. Lessor's Obligations. Lessor warrants that the Tower will be maintained

in compliance with all requirements of the Federal Communications Commission ("FCC") and

Federal Aviations Administration ("FAA "), including all lighIing and paiming requirements

penaining to the Tower. Lessor will provide a means for Lessee to verify proper lighling using.
Lessor's remote tower lighl sensor or by allowing Lessee to install equipmeru jor this purpose.

Lessor shall not be responsible for mairuaining or repairing Lessee's equipment, but shall be

responsible for any damage caused by Lessor to Lessee's equipment. Lessor will indemnify and

hold Lessee harmless from any claims, lawsuits, penalties, fines or forfeitures relating to arry
f

violarion of FCC or FAA requirements penaining to the Tower.

9. Interference. Lessor shall have the right to rent space on its Tower to any other

person or persons desiring EO use such fadlieies, provided that no damage or interference is
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caused to Lessee's equipment or operations thereby. Neither parry shall knov.:ingly or willfully

cause interference ofany kinLi whatsoever to the broadcasting or other COTTlJ'71Wlications activities

of the other parry or to other users on the Tower. Should Lessee's transminer cause an

inrennodulmion or simiiLlr problem to Lessor's transmitter, Lessee agrees to provide and install

the filler or filters required to resolve this problem aJ Lessee's expense. Lessor will provide a

complete list offrequencies in use at the site to Lessee upon request.

10. Tower Damage. In the event that the Tower is fully or partially destroyed or

damaged by fire, lightning, wind stann, explosion, vandalism, civil disturbance, aircraft or by

any other means beyond the concrol of either parry hereto, either parry may elect to terminate

this Agreement without any further liabiliry to the other parry hereunder. If the Tower is fulfy

or panially destroyed due to an imemional act or the negligence of either pany herew, the other

parry may terminate this Agreemem and <the parry that was at fault shall be liable for any

damage caused to the other party's equipment. Should it be necessary for Lessor to remove

Lessee's antenna and imerrupt Lessee's operations for any reason, Lessee shall be entitled to a

pro rata refu'}d of its prepaid rent for such time as Lessee is unable to conduct its normal

operations as a result thereof Under no circumstances shall either party be liable to the other

for consequential damages. including lost revenues or profits.

11. Indemnification. Each party hereby agrees to indemnify and hold hannless

the other from and against any and all claims, demands, suits. damages. actions, recoveries,

judgments, costs and expenses in connection therewith, brought or obtained on account of the

loss of life or property or on account of injury or damagae to the person or property of such

parry or of any third person, due to or as a result of the intentional act or negligence of the

5



indemn£fying parry. including its agents and employees.

12. Insurance. Lessee shall procure and maintain comprehensive liability and

properry damage insurance covering its operations and activities on or in connection with rhe

Leased Premises with a single limit of not less thaI $1 million, naming Lessor as an additional

insured, and shall furnish Lessor with a certificate evidencing such insurance.

13. Utilities. Lessee shall install aJ its own expense a submeter indicaJing power

usage in kwh for Lessee's transmitter and equipment. Lessee shall pay for power consumed aJ

the rate of 8.5 cents per kwh. Lessee shall pay the IOtal cost of all installnJion charges and for

all lessee's telephone and/or data circuits and the monthly charges for Lessee's telephone a.nd\or

d11!a circuits during the tenn of this lease. Lessee shall deposit with Lessor as security for the

paymenIs set jonh in this paragraph the sum oj $1.000.00.

14. Access to Premises. Lessee shall have a non-exclusive right 10 access 10 Lessor's

transmitter building in accordance with the rules and regulations attached hereto and made a

pan hereoj as Exhibit B. Lessor. however. shall not be required to maintain any means oj

access or righ~s-oj-way on or to the Leased Premises including. bur not limited to. the removal

of snow and ice.

15. Condemnation. Should Lessor's properry be condemned by eminent domain or

other public authority, then this Agreement shall be tenninaud without any funher liability on

the pan of either party hereto, and Lessor shall return Lessee's security deposit as well as the

pro rata portion ofairy unused rent previously paid by Lessee. Either parry shall have the right

ro make a claim for and receive a condemnation award based on its own damages and other

expenses a1!ributable to such condemnation.
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16. Late Charres. Should Lessee fail to pay ar.)' pan of the rent due hereunder

•rithin 30 days after the due date thereof, Lessee shall pa), a leu charge offive percero of the

delinquent amount due in addition to the amount due.

17. Removal of Lessee's Equipment. Should this Agreement be terminated for any

reason, lessee shall remove its antenna and equipment from the Tower and the Building a1 its

own cost and expense and Lessee shall at that time return the coaxial cable renter from Lessor

in the same condition as received. normal wear and tear excepted. Lessor will permit Lessee

access to the Tower and Building for this limited purpose.

18. Lessee's Tower. Should Lessee at any time decide to construct its own tower

or to have a tower constructed on its behalf orfor Lessee's use, Lessor hereby agrees that it will

not COniest, oppose or campaign against such construction in any manner or in any coun or

forum, Qt the federal, state or local level, or through any media outlet. This provision shall

survive termination ofthis Agreemero. Nonvithstanding the foregoing, Lessor will remain eroitled

to any remedies it has under this AgreemenI for breach of the Agreement by Lessee.

19. . Assignment or Sublease. Lessor may assign or sub-lease its righIs under this

Agreement in whole or in pan without norice to Lessee. Lessee may not assign or sublease its

righIs hereunder without the approval of Lessor, which approval shall not be unreasonably

withheld. Should Lessee assign or transfer its broadcasting license to anorher entity pursuan!

10 FCC approval, Lessor may cancel this Agreement upon 18 months notice to Lessee or its

r.
assignee/transferee. Lessor agrees that if it intends 10 provide such notice ofcancellation, it will

be provided within 30 days after receiving written notice from lessee of its intent to assign or

transfer its broadcasting license to another entity. Notwithstanding the foregoing, lessee may
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essign or sublease its rights under this Agreement to a person or en/it} under comnIon control

an::! ownership with Lessee without requiring the approval of Lessor.

20. Mortgages. This Agreement shall be subjec! to and subordinate aI all times to

the lien oj the mongages now or which at any time may be made a lien upon the Leased

Premises. Lessee will execute and deliver such funher instrument or instruments subordinaring

this Agreement to the lien of any such mongage or mongages as shall be required by any

mortgagee or proposed mortgagee.

21. Modifications. No modification of this Agreement shall be effective unless

made in writing and signed by the authorized representatives oj both parties hereto.

22. Waiver. No waiver of a breach oj, or default under, any provision of this

Agreement, or failure to enforce any right or privilege hereunder shall be deemed a waiver of

such provision or of arry other provision of this Agreement.

23. Governing Law. This lease shall be governed by and construed in accordance

with the laws of the State of New York.

24. . Prior Lease. The panies acknowledge that one of the terms of a certain

Agreement between the Lessee herein and Highland Broadcasring, Inc. daIed September 13,

1994, is the assumprion by rhe Lessee herein of a cenain tower lease agreement and any

amendments thereto dated January 22, 1993.

Upon rhe assumption of said Highland Broadcasting. Inc. tower lease agreement by the
.-
f

Lessee herein, the panies hereto agree that the terms of this agreement shall supersede and

replace the terms of said Highland Broadcasting Inc. tower lease agreement.
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IN WITNESS WHEREOF, this AgreemenI has been duly executed and delivered by

Lessor and Lessee on the date first above written.

LESSOR:
MOUNTAlN BROADCASTING CORPORATION

BY: _

LESSEE:
MONTICEILO MOUNTAINTOP BROADCASTING, INC.

BY:
--+--:"'-:-~,..------------
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GUA.RA.ND'

In consideration of the letting of the premises within mentioned to the Licensee within

named, and the sum of One Dollar, to the undersigned in hand paid by the Licensee within

named, the undersigned hereby guaranrees to the Licensor and to the heirs. successors and/or

assigns of the Licensor of the rent, within provided for, and the performance by the Licensee of

aLL of the provisions of the within lease. Notice of all defaults is waived, and consenr is hereby

given to all extensions of time that any Licensor may granI.

BY:
--~-'--.l...-.';""';'---------------

STATE OF NEW YORK )
):ss

COUNIT OF SULLIVAN )

On this day of September, 1994. before me personally appeared

to me known and known to me to be the individual described in and who execUIed the foregoing

instrument, and duly acknowledged to me that he executed the same.

10

1/



IA 3lr-t.-. a__ r.-.....

~b;;;;!5;- ~ d.70t 19 9'1 , belw..n

I K:U!'!'JJ'I~~nON. P.O. eo>: l!lO, t.1BDm'; ~ '(()ll(. lZ'5'~ 'ii .1\

ii boMllnaltOf' NlCorl"«l to .. leANOLOno. aDd I'OrrIc:nLO H:UrrAftrrOP llPnAOCASrIlC, IOC.

~orol".ll'" Jolntlr....~~lIr and collecthtl7 "hrred to .. TENANT.

_itnt'ICrt1J, lllat tIM L...dlol'd btrob7 I..... 10 lbe TIG.D!. aod the TeolDI hereb, blr...nd t.ku

tl"OlD lila Ludlord .. portion 0{ a p.ni flcxlr rocm on the llOUth .ide of WVOS Studio being 10' x 10'.

10 lbe build In: howo IS WVOS S'lUDIO. CUl 0Cl1lt 17. f"f:RIlllALE. NEll 'tOIU< 12734

to be uoed 40d u<:<:upled bT lb. T.DaOI elC1uslvely is a braa<lcMting studio and office

11194 ••01S lotodlAd tor no other purllO"", ror o'er", 10 colllll>ell~ on Septe1lOer

111 95 ,1,101_ toODer ,"rollo.ted al hreloallor pto,'ded••1 lb. ,\NNUAL nll:~ 01on

$1.200.00

all PQ&blt III equAl molltbl, la.talment. III &!S'aAce all tile lint d.7 ot eo.1I f.I1d enr, c.l.ndor lIloAlb durlnl aallS tor""

u~t 1M lltol 10.I.lme"l, wblcb ab.1I ... paid lI\>On tbe lxeculloa be_to

THE TENANT JOINTLY AND SB:VdALLY COVENANTS:

1I,..IU

1H1lT

IND'''''''''''LAHalOaa

WO.....
IHJlIlT

'ULUH""

HUI4tm
<:0......."11

OUfllJCnOH
SlAlIS

All
:;eNDIfIONINQ

rlItST.-Tlu,t the Teaaal _til p.y Ihe rent •• abo•• \lro,lde<!.

SS:COND.-Th.t, tlll"OUillaut uld t.nn Ill. Tenlnt will take fOO(/ care oC the de",lae<l pramI..... Allur...ad .ppur·
t.ou.....ud .ll elttrallaUo .clclltloftl .Del Impl"OumenlS 10 either; .......n l'<ll"ln 10 .011 .!Juul I~...._ n«Ul4tl 10
p..-rTt 1ll.lIlla Iood ontu lod coDellUoo, "hldl >epaln .hall be••u quaUI, .1ll1 .1.... 11I11.110 lhe Ilrlllo.1 wor~; ~rolll~tll
pa, lbe .spa.... of ~h "I'lll.. ; autru 110 \\"ute or IIJllrl: II•• prompl noll.. to tu Laodlord of 101 lire lhnt Ill"
oa:ur: 1:1_1. aM compl, "lib .n I....... rilles, ordera. otllloan,," .od recut.llolUl at .nl "'l'. laauN or hi Coree ,ncept
tlloM nqlllrlnr .INdu,.1 .It.rlll_), appncllble to lb. delU"" preml_ 'or to llwt 'houtl DC.llpllI"o IIllreoC. oC lbe
Ftel.,II, lIlAt. 11111 Local Co.emllltDt.. .nd of oct> lad .'.f)" df\l'lrtmeat. k ...." lad olllel.1 lbereof. .nd
of .he New Yorll: !Ioard of FIre Ullde"""llera: panult It antlma tlu,1011\l"al blulo_ hour.. the Laldla,d .Dd repr.
..tIU•• of tlwt Laadlofll to eUler the clemlaecl preml_ to, Ilwt PI~ of lDlpectloa••ull 10 ulllblt tlllCll for plltt-U
of aale or ....1.1· lIIIf.r Ih, Laaillord to mtlle rfl1llra .nd Improye_ola 10 III parI. If Ibe bulldlol. InlS 10 _p11 "Illi
III onIera and reiulrellllnll flf IOTirarDtDt.l .utborlty Ippllcalll. to aid 1I1l1leliliC or 10 In7 occupilloa IbenGe; .ulrer til.
Lalldlord toe~ .... IlIIIlollllI. I'fIIIlr l.Ilel rep!ftft l'1l'fa .od C'CI0411n. la tbe dellliled prl",l_ .nd 10 lb. ilIOn .bo•••nll
bat.... ; fo,n.r luda-nltr ..,I lOr. b.rm.... Ill. Lalldlo,d ror and 1."lnat .111 .lMS .11 lIabUII,. panlllll", d.m.,M, UpaDlU
and JUdl'Mlll& arlltl' tronl ItlJul')' durllll IIIld term to perllNI or rro.,.rl7 ot .n, natllrr. oec..loo~1I1 ....bo1l7 ur III part "y
"ny .et or aeu. o",taalon or olfltaaloM oC tI•• TUlnl, or or I'" I,npln,_, .unl., .....1.. • ..1(1'••tt underlonllale ot Ihe
Tao.llt .Dd .Iao tor ••7 IDlllter "r tllID, 1t'0WlDI out or tbll occupallClG ot Ille dHllled prtn,l.a or of lb. all'ftta. .Id.....lk.
or "null. adlo~l tllenlo: I"'I'mlL dlutDllb••Ix 1l\01lllul next !,rlor 10 tho ul'lrallaD 01 tb. lerm 11M u.u.1 DOUce '"To IAI
10 lie plana and to. rem.ln IInmol.led In A Cl'UfIlalo... Ill............. Ill. ("flerlOr of Ille clemlatd I'IIml_: np.lr, at or
berore III. nlll ot the term••lIln)1I1')' done byll>e IDlIAlI.III,o or re",onl IC turollur••Ild l'f'OtMrl,: .ncl at lb. eDel 01 II••
terDl, 10 quit DDtI .urrell<Ser the dellllae<l preml... wllb all .lIe,.lIooa•••!lllllolll and Impro,elliula In 100(/ order euoJ
COlldlU04.

TIUnO.-'tbll tlwt Teult will Dot dlaAl1Ira or der....1lY part DC tho bulldlo,. 0' .ulfer tile ..me to Ila dODe, excepl
10 far u mlr ...._r, 10 a'lIlt .1IC1t Ir.do Ixlu,.. II are IM...IIl CODltoled 10 by tile IAOdlord; Ille 'i'enant will aot
obolnaet, or renall tI.e oalructlnn ot tbe al.-I .... Ibe .lIle,v.11c .t1jl1crnl tll...lo: will Dot do .a,lbl".. or ..lfrr .n,lhlac
to 1M dona Upoll 11M d_I...1 l'fIlIIl... wltlcb ....111 locrt.... til. r.lo of IIr. Inallr.D~ lll'On lha bulldl.., or .1lY ot Ita coo
lenta. or lie II" .. to ClI_ .Iruclunl tAJ''''' to ..Id 1Nlldl1ll; wilt aol pe,alt tba __I.tlol> oe ......1. or r.tUM lUller,
.Dd will .Of. without ti,••rllleon eclllMnt of Ill. Laadlord lI...t oIIl.h,ed III tlell cue, .lther .ell, ••'111, IIIOrl'.1I Dr tr....fer
IIlIa leua. UDlIeri•• lb. llcmled prenll_ or II' part 111.,.0/, permIt til•••ID. or lOY part Ihercoe 10 1M OCCUpied b,
.n)·bod1 olhar "u.o iliA Teunt .lId lb. T.ll..t·••mplo,-.· ...k. III,. a.~r.llooa III lha d_llO<1 \I(tID'-, UII tI••
4 1_1 p...ml_ 0' .n, plIrt lheren' to, 'II,. \l"'P- olb., Ihnn the on. IIr.t abo...U......tftl, or tor .n, ....rl_
d llClexlrll haurdou. on .«AlIot oC nr. tl.k. lInr II> yloll.1I0A or an, law IIr of\llnallC1i!. ftat tI.. 'I'en.,,' will ...., _lrIK:I
or f1U..lt tba ...Irucll...r tb. lICbt. 1IIt1'" IIllrwl, or entra_ 10 til. "'1141116••nd will nol ereel or IlIItI'lba .., .110.
"IUI. 011' .dyerll_ta utll_ alld lItItIt the .t,11 .lId I_II"" Ihe"!ftr bAr. beeo Ipt)nyed 117 Ill. Landlord; ..d If .11'
" encte<l 0' Inacrlba4 ,...ltIlIut SUch .pproYllI, lb. LalllSlol'll IUIlJ rectIO'. (htl aa_. No ..·.I.r cooler, .Ir coDdlllool". lIoll
or .,..t.1II or olber .PPlratlil ....11 b. WI.lled ar iliad wUboli1 11M IIrlor writ tea conllol ot Landlord.

PIli etA.,..

.....,,"'
DOWAIH

II HO'unet

DUAUL1S

nMD'"
MOnel



~"",,"""

-

_______h••
.t..

till LuclIoIlS .ad Tnut .... fel(lletl~,etpe4 .114 _le4 111_,_b Ua. lI.

H1In'ADf IRlAlX:A.STOO~

_

~~ let'.....~".IIF.-.....~ tMlllt. ...-... _ ...1_ .. t-. willt...~__ N
- fa ~.. _ lltIIr",,_\hI _ MI _1IaIIr&. •

In -""'" .'mot.,.a, lint .floofe tn'Jtllll.

I' A "UlRoo«

II.fCntc
cuuua

'"'MilD
nn....



lItalll .c 11_ Y.." 0Du~ of

'la 1M 4a7 etII
"-II

'I

u: .... . '. , .
10 •W-_,....IJy_ ,

• c. _ tuwD. wll4, Wq' ., _ hlT.-B.' 4J4 d_ aDd »:1 lh.t.t M roo.l4a .t
• tIlat'"Ie' .t. .* -....uoo 4MCrt1led III .ad whldt a .....btd au wlt'1lI

-.-11 _I .... __ tIla -.l 41. al4 evpotIIll48: Ilia! ,...~ all!¥..s 10 -.ld IaalnJUl:lI la -.II eupora'" Mal: IIlaI
It ...................., W ordoIr of * Boer4 f4 D1netAn of ..14 ....".,nU4a. &lid lA&t ... III~ bJ.a ca.... tllu.l~ ~J llu Ol'llar.

SUta of l(." "for-. 00ut7 ot
OIlUM dalot

u:
10 •~ora _ penotIlU1-

to .. DowII, ..bo,~ 111- dalr ..Grit, did depclllll .04 "7 that ha I'QI~ It
• ; LbatMIa . 0«

• tile ~t1oclUIa1be410 aDd whlc!l u«lIltd tile wltltA
~;·tutM kzIOft 1M IMl ot ....4 ~nUOQ: that~, IMl alIIs.c1lD 1&14 laatru_1l& mdl corporal' Mal; that
It w. ~ a.mx.d b1 ordor of l2IlI BoA:4 ofD~ of IIJd ~t1oa, IJI4 tltlt lie &Il'led!l1a UlIM tltantll h71lkt mstt'.

SUtl of New Tod; OoQIltT ot II :

OD tIM ..dal of III • MfOft - ~U7 eaJIM
lD _ bLawsi IlId bewJa to _ to lie tile la4Irld..l 4-nlle4 III IJI4 _Ilo ulCtltc4 lh.t. tOl'eloll1( w~t, &Ad dILl,

aebowlodPd Ut.at lie _ted U. --

u:Bate ot N_ yon:, OoQIltT of

00 tIM 4a1of III • 1Mt,," 11I1 ~1'*lC&1I1 ~_

• ~1l111C wlt~ 10 tIM IOJ'll101aI1.aIIn_1, wltl:l wbo", 1.D> po..-alll UIlll&lDllI4,
w~ l*1IC b1 _ 41117 ..om, 414~ ..4 .7. th.t ... rem4ed. It * 1I_ ot 1M IUC'IIt1ocl of aa14 tAllfllDMllt, .114
IUI1 .-I., III Ul.at M la &lid tll40 wu .equlhlttc1 "Itlt

••04 k1Mw 10 !It LIla
lodhld....l~ III I./1d wllo aaested tha f....",tq lutN....ot; lUld lh.t.t lwl...ld 1\It.-alblDl wlu..., ... pteMDt and
•• _to LM _; IlId Lbll be. oald wlto_ llanl1poo at lb. um.a tJlI>I 1w..:rtllec111I. Iatll.

uwlto4at.llo~

t -•
fj

~
!

.'!
..

I I w

I
(f) ...

e,j 0

~ « a: S
I

I .~ . ~

JI W
~IDS5 ..J

! j I ~ ~B~!
.~ l:l~!

CUARANTY

·1
/1)



NOV 04 '97 17: 12 FR TOI...IEr~S/::'I..:J '::.::.,. "..;, .. r-.C .. 3..;", '

SECURED NOTE

$80,000

'0 :"'~!"t"C:~=

October 17, 1994

For value receive. the undersigned, "fonticello Mountaintop

Broadcasting, Inc., ("Maker"), a New York corporation. promises

to pay to the order of Larry Fishman C··Payee"). the principal

amount of Eighty Thousand and 00/100 Dollars ($80,000), in lawful

~oney of the United states of America, as follows:

1. Interest shall accrue on the unpaid balance due under

this Secured Note at the annual rate of 8%.

2. Principal and interest shall be paid in twenty-four

equal monthly installments of $3,618.18 each, with the first

monthly payment to be made one month from the date bereo! and

successive payments at one month intervals thereafter.

3. Maker shall have the right to prepay all or any portion

of this Secured Note at any time or {rom time to time without

premium or penalties, provided, however, that any amounts

received shall be applied first to the repayment of any accrued

but unpaid interest hereon and second to the reduction of the

outstanding principal balance hereof. In the event of any

partial repayment,. the monthly payments due on the remaining

balance of this Secured Note shall be recalculated.
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4. This secured Note is secured by a security interest

held by Payee as provided for in a security Agreement between

Maker and Payee of even date herewith.

5. Maker shall be deemed to be in default under this

Secured Note upon the occurrence of one or more of the following

acts or omissions:

(i) Maker defaults in any payment due under this

Secured Note.

(ii) The dissolution or liquidation of Maker.

(iii) A petition of bankrUptcy is filed for or against

Maker and remains pending for a period of sixty

(60) days after the date of f~ling thereof.

(iv) Maker should become insolvent, as defined in the

Uniform Commercial Code as currently in effect in

the state of New York.

(v) A receiver is appointed for the property or assets

of Maker.

(Vi) one or more jUdqments against Maker or attachments

aqainst its property, which in the aggregate

interfere materially and adversely with the

conduct of the business of Maker, remains unpaid,

unstayed, on appeal, undischarged, unhonded, or

undismissed for a period of thirty (30) days.

Each of the foregoing is hereinafter referred to as an hEvent of

Default." Should any Event of Default continue for a period of

ten (10) business days after receipt of written notice thereof



3.

from Payee to Maker and be continuing, the principal of this

Secured Note and any interest accrued hereon shall become due and

payable immediately upon receipt of written notice from Payee to

Maker and (1) Maker agrees to pay all expenses of Payee of

collection of this Secured Note, including reasonable attorneys'

fees and legal expenses, (ii) Payee may exercise from time to

time any rights and remedies available to it under the Uniform

commercial Code as may be in effect in the state of New York or

otherwise available to it, and (iii) Payee may, without demand or

notice of any kind, appropriate and apply toward the payment of

this Secured Note, and in such order of application as Payee may

from tilDe to time elect, any monies of Maker held by Payee. No

delay on the part of Payee in the exercise of any right or remedy

shall operate as a waiver thereof, and no single or partial

exercise by Payee of any right or remedy shall preclude other or

further exercises thereof or the exercise of any other right or

re1\\edy.

6. Payment due under this Secured Note Shall be remitted

to Payee at £4f/7T/c P£tzr IJ/?~/Yy .IVY- or to such other

address as designated by Payee in writinq from time to time.

7. This Secured Note shall be deemed to have been made

under, and the rights and obligations of the parties hereto shall

be construed as to both validity and performance and enforced in

accordance with and governed by, the laws of the state of New

York.



NOV 04 '97 17:13 FR TOWERS/ENGINEERING J. 20t 385 0424 TU JHYI':::'5 ...;: '_!:::'1:::'5G: .J~\/31

4

8. This Secured Note is not negotiable by Payee, and may be

assigned only with ~e consent of Maker, which consent shall not

be unreasonably withheld.

9. Maker waives presentment, protest, notice of

nonpayment, protest or dishonor and any other notice with respect

to this Secured Note to the extent allowed by law. Maker hereby

waives the benefit of every statute conferring upon it any right

or privilege of exemption, stay of execution or other relief from

the enforceJnent of a judgment. Maker hereby, jointly and

severally, irrevoCably authori2es any attorney of any court of

record to appear for it, in such court in term time or vacation,

and confess a judgment without process again~t it, in favor of

Payee for all principal and interest amounts due and payable on

this Secured Note, together with costs of collection, inclUding

reasonable attorneys' fees and legal expenses, and to waive all

errors which may intervene in such proceeding and consent to

immediate execution upon such jUdgment, hereby ratifying and

confirming all that said attorney may do by virtue hereof.

10. Any provision of this Secured Note that is invalid,

illegal or unenforceable in any jurisdiction shall t as to that

jurisdiction, be ineffective to the extent of such invalidity,

illegality pr unenforceability, without affecting in any way the
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remaining provisions hereof in such jurisdiction or renderinq

that or any other provision of this Secured Note invalid, illega~

or unenforceable in any other jurisdiction.

' .. " MAKER:

MONTICELLO HOUNTAI:NTOP
BROADCASTING, INC.

By:

President

** TOTAL PAGE.31 **/9
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ASSIGNMENT AND ASSlJMPI1<N AGREEMENT
CD'iCFRNING LEASE

This Assignment and Assumption Agreement (this "Agreement") is made and entered into

this Il. day of Octobert 1994 by and between IARRY FISHMAN ("Assignor") and

MONTICELLO MOUNTAINIOP BROAOCASTING, INC., a Ne'\lV York corporation

("Assignee").

REOTALS

1. Assignor) as Seller, and Assignee, as Purchaser, have entered into an Asset

Purchase Agreement, dated July 22, 1994 (the "Purchase Agreement"), defined terms set forth

herein being used as therein defined, that provides for the purchase by Assignee of the FCC

Authorization and Assets referred to in the Purchase Agreement; and

2. PUIsuant to the Purchase Agreement, Assignor is to assign, and Assignee is to

assu111Ct the rights and obligations under the Tower Lease.

3. The Lessor under the Tower Lease, Mountain Broadcasting COIporatiOn, has

consented to the assignment ofthe Tower Lease to Assignee by a letter from Eugene R Blabey

to Assignor, dated June 22, 1994.

NOW, 1HEREFORE, for good and valuable consideration, the sufficiency of which is

hereby acknowledged, the parties, intending to be legally botmd, hereby agree as follows:

1. Pursuant to Section 15.3 of the Purchase Agreem~ Assignor assigns its rights

and obligations under the Tower Lease to Assignee.

2. Assignee assumes all the rights and obligations \Dlder the Tower Lease.



3. Assignee shall use its best efforts to secure a release of Assignor's obligations

under Assignors Guaranty of oblig;mons under the Tower Lease, dated January 22, 1993.

4. Notwitbstanding subparagraph 3 abov~ Assignee agrees to indemnifyt defend, and

hold harmless Assignor from anda~ any and all damages, costs, obligations, and liabilities

arising under Assignor's Guaranty under the Tower Leas~ in accordance with the indenmification

procedures set forth in Section 17.3 of the Purchase Agreement

IN 'WlINFSS \\HERIDF, the parties have executed this Agreement effective as of the

date first written above.

ASSIGNOR:

ASSIGNEE: MCJmCElI 0 l\DJNTAINIOP
BROADCAS11NG, INC

By: flU;fI~
Wesley R Wcis
President

2

.;2/





JURISDICTION:

Before me, the undersigned authority, personally appeared Eugene

H. Blabey, who, after being duly sworn states that he has read

the foregoing deposition transcript, and states that he wishes to

make the following changes or corrections to this transcrlDt for

the following reasons:

PAGE

30l
LINE

3
CHANGE. REASON FOR CHANGE

~lfOu~(:) 1LE"\0l:

~ PEOPLE WH c /V\ t\~ 1 F)::j _"
'#.JS&erIU~ f.LJC1LD 'WH 0 ,. ""0 CoR./lEc...:r CLC,/btU

H il .~/ TI .... ,

-rJ.nv,-o 12.-~) '.' f\e., SA I D II ~ t ~ c I{ E" 12...C7k t>n
WTIl£)I- iJAJ,"f' ;:J ..I .> T A 'THI~ W cJ€'

(~ IS A ly/10j
£t./ m /'1" 5"1IILT /JevCl.. Ast

SHout.o (LCA,f:> FL.i-Et.J\.:I("'LC;) ({V$~AD 6t.=" IJlc..'-EPVI

5 H O~l..O~E44: ..A/no AilE PIlc-Z;V¥JT {, A,)~TEAo (}'F .,1t:?2:ru.JE.u

5t'o\JL-o a.ml.:>·' .... AAJt I'-aAIJ / AJ ~vu....l.l/ ",.v Co tJlV"'1,t (,vy

OS:=- S(Ju..'l/A~ t<.ulto) COItIl.B:.-TuV€;> ''1;:::Jo

The witness states that the deposltion transcript,
pages 1 through 112, is ot:hen.ri se tyue ane accurate.

~-M~E GENE H. BLABEY
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1 mailing address is Box 92, Forestburgh, and I guess that

2 pretty well completes my address.

3 Q Just a couple of preliminaries. Are you the

4 licensee of WVOS AM and FM?

5 A The licensee is Mountain Broadcasting. I am the

6 principal. My wife and I are the principal owners of

7 Mountain Broadcasting Corporation.

8

9

10

Q

A

Q

Do you have any other broadcast interests?

Not at this time.

And you are also the general manager of WJUX FM,

11 which for purposes of our proceeding today we will refer to

12 the Monticello station formerly known as WXTM?

13

14

15

16

17

18

A

Q

A

Q

A

Q

Yes.

You are the general manager?

Yes.

And you are also an employee of WJUX?

I am a consultant.

A consultant of WJUX, but you are also the general

19 manager?

20

21

A

Q

I am the general manager.

Please describe, if you can, your duties as

22 general manager of WJUX.

23 A I think they're described in the paper which I

24 gave you which is my contract with Wes Weis, which says that

25 I will be available to deal with management matters on a

Heritage Reporting Corporation
(202) 628-4888
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1 normal business hour basis as they come up.

2

3

4

5

Q

A

Q

A

And I presume you do that?

Yes.

How often do these matters come up?

On a daily basis maybe once a day. Sometimes

6 twice a day.

7 Answering the phone, going through the mail,

8 dealing with an inquiry, dealing with phone calls or faxes

9 from Wes Weis, representing the station in community groups.

10 It's not an onerous job, but it's not -- it doesn't take a

11 lot of time.

12

13

Q

A

How much time do you think it takes?

It depends on the issue. Last week we had a

14 contractor -- in fact, they're there today -- building some

15 studio quarters for WJUX, which will be separate from the

16 ones I have been leasing.

17 That took a fair amount of time. I had to talk

18 with several contractors, get bids, engage one with Wes'

19 permission. He's there right now. I would be there right

20 now if I were not here.

21

22

23

Q

A

Q

Is there what is also the WVOS main studio?

That is correct.

The addition that is being put on, is that being

24 put on for your entity?

25 A No. That is being put on and paid for by

Heritage Reporting Corporation
(202) 628-4888
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1 take over, and I will settle for any other word, that space

2 once JUX moves into their new space?

3

4

5

6

A

Q

A

Q

That is correct.

Are you the general manager of WVOS also?

Yes.

Do you perform a similar function as general

7 manager for WVOS that you perform for WJUX?

8

9

A That is correct.

MS. SCHMELTZER: The record may be a little

10 unclear on that. You may just want to --

11 THE WITNESS: Okay. In the sense that I own WVOS

12 and I have payroll signing and check signing authority and I

13 have the ultimate financial responsibility for the station,

14 yes.

15 My duties at WVOS are broader than the duties at

16 WJUX. I have no financial check signing authority or

17 contracting authority for Monticello Mountaintop

18 Broadcasting.

19 BY MR. ARONOWITZ:

20 Q In terms of, and I do not even know if I can ask

21 this question the right way. If I cannot, I cannot. Do not

22 answer it. In terms of the function of a general manager,

23 as opposed to an owner, is there a difference in your mind?

24

25

A

Q

Yes.

I do not want to lead you too much. I would say

Heritage Reporting Corporation
(202) 628-4888


