TOWER LEASE AGREEMENT

This Lease Agreement is entered into as of this day of
1994, by and berween MOUNTAIN BROADCASTING CORPORATION, P.O. BOX 150,

Liberty, 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").

WITNESSETH:

WHEREAS, Lessor is the owner of an antenna tower ("Tower") and transmitter building
("Butlding ") located on East Mongaup Road, Town of Liberty, County of Sullivan, State of New
York, with coordinates of 41 degrees 45° 9" North Latitude and 74 degrees 43" 17 West
Longitude; and

WHEREAS, the Lessee desires to re;nr certain space onn the Tower .and floor space in the
Building for placement of its radio broadcast antenna and transmitter and other mutually
agreeable related equipment,

NOW, THEREFORE, in consideration of the foregoing and pursuant 1o the provisions

set forth below, the parties hereby agree as follows:

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

Premises”):

a. Exclusive space on Lessor’s Tower ar the 220-250 foot level for the
th

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

particularly identified in Exhibit A hereof, or such additional space as may be necessary 10

support Lessee's antenna;
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b. Floor space in the Building for Lessee's transmitter and associated
equipment rack, as more particularly identified in Exhibit A hereof;

2. Term, The term of this lease shall be ten (10) years, commencing on or before
January 1, 1995 and ending ten (10) years later, unless sooner terminated pursuant to this
Agreement (the "Term").

3. Rent. For Lessee's right 10 use the Leased Premises, Lessee shall pay to Lessor
rent in the amount of $8,000.00 per year for the first two (2) years of the Term of this
Agreement, payable in equal monthly insiallments of $666.67 on the first day of each month
during the Term. After the second year, the rent shall be increased annually by the percentage
increase in the Consumer Price Index for the rwelve (12) months preceding. Lessor and Lessee
agree 1o 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 exam;)le, if the fourth year were to begin on
January 1, 1997, the rent would increase by the percentage increase in the Consumer Price
Index over the previous 12 months, according to those figures available from the Bureau of
Labor Statissics on December 15, 1996.)

5. Security Deposit. At such nme as Lessee gives notice that it intends to begin

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

shall pay to Lessor the sum of 31,333.34 as a security deposit for Lessee’s performance

hereunder.
&
6. Breach/Termination, Either party shall give 30 days written notice to the

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

breaching party fails to correct said violation within that period, the non-breaching party may



terminate this Agreement without further liabiliry hereunder. Should Lessee breach this
Agreement during the first two years of the term hereof, Lessee will pay 10 Lessor as liquidared
damages all rent which would have been due for the first two years hereof, Le., $16,000.00 less
any amounts previously paid to Lessor. After the first rwo years of this Agreement, Lessee’s
security deposit shall be used as liquidated damages. In addition 1o 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 10 remove such equipment iiself upon reasonable notice)
and for any damage caused to Lessor's equipment by Lessee. Should Lessor breach this
Agreement at any time during the term hereof, Lessor will return Lessee’s security deposit t0
Lessee and Lessee will not be liable for any further sums of money due pursuant to this
Agreement, or, at Lessee's option, Lessee will be entitled 10 specific performance under this
Agreement. The parties hereby recognize that the rig)lxs gran{ed 1o Lessee.under this Agreement
are unique and that, in the event of a 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 of the first two years of the term of this Agreement, upon four months wrirten

notice to Lessor.

7. Installation and Maijntenance, Upon receiving written permission from

Lessor, which permission 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.“fLessor and Lessee hereby agree to cooperate and coordinate with each
other so as to minimize the effects of any necessary reductions in power or cessation of operation

required in connection with the need for Tower access for installation or maintenance purposes.



If Lessee’s initial installation of its equipment requires Lessor to cperale 1is radio station ar low
power, Lessee agrees 10 pay Lessor’s expenses in connection therewith, nor 1o exceed §1,000.00.
Additionalty, each party agrees 10 reimburse the other party for any damage it causes 10 the
other party's equipment. However, such damages shall be limited to those amounts required to
repair or, if necessary, replace the damaged equipment. Neither party shall be liable in any
event for consequential damages, including lost revenues or profits. Lessee shall install and
maintain its equipmen! al Lessee’s own cost and expense. Lessor must approve Lessee’s
installation plans in advance of installation. Lessee agrees that all installation will be done in
a near and workmanship-like manner in accordance with standards of good engineering practice
and Lessor will permit Lessee to partition the Building, if possible, for the purpose of permimning
Lessee 1o protect its equipment 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 lighting and painting requirements
pentaining o0 the Tower. Lessor will provide a means for Lessee to verify proper lighting using
Lessor's remote tower light sensor or by allowing Lessee to install equipment for this purpose.
Lessor shall not be responsible for maintaining 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 any
¥

violation of FCC or FAA requirements pertaining to the Tower.
9. Interference. Lessor shall have the right to rent space on its Tower 1o any other

person or persons desiring 1o use such facilities, provided that no damage or interference is



coused 10 Lessee's equipment or operations thereby. Neither parry shall knowingly or willfully
cause interference of any kind whaisoever 1o the broadcasting or other communications activities
of the other party or to other users on the Tower. Should Lessee’s transmilter cause an
intermodulation or similar problem to Lessor’s transmitter, Lessee agrees to provide and install
the filter or filters required to resolve this problem ar Lessee's expense. Lessor will provide a

complete list of frequencies in use at the site 10 Lessee upon request.

10. Tower Damage. In the event thar the Tower is fully or partially destroyed or
damaged by fire, lightning, wind storm, explosion, vandalism, civil disturbance, aircraft or by
any other means beyond the control of either party hereto, either party may elect to terminate
this Agreement without any further liability to the other party hereunder. If the Tower is fully
or partially destroyed due to an intentional act or the negligence of either party hereto, the other
party may terminate this Agfeemenz and the party that was at fault shall be liable for any
damage caused 10 the other party's equipment. Should it be necessary for Lessor 1o remove
Lessee’s antenna and interrupt Lessee's operations for any reason, Lessee shall be entitled to a
pro rata refund of its prepaid rent for such time as Lessee is unable 1o conduct its normal
operations as a result thereof. Under no circumstances shall either party be liable to the other

Jor consequential damages, including lost revenues or profits.

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

the other from and against any and all claims, demands, suits, damages, actions, recoveries,
judgments, costs ang 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

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



indemnifving party, including its agents and employees.

12, Insurance. Lessee shall procure and mainiain comprehensive liability and
property damage insurance covering its operations and activities on or in connection with the
Leased Premises with a single limit of not less thar 31 million, naming Lessor as an additional
insured, and shall furnish Lessor with a certificate evidencing such insurance.

13.  Utlifies. Lessee shall install a1 its own expense a submeter indicating power
usage in kwh for Lessee’s transmitter and equipment. Lessee shall pay for power consumed at
the rate of 8.5 cents per kwh. Lessee shall pay the total cost of all installation charges and for
all lessee's telephone and/or data circuits and the monthly charges for Lessee's telephone and\or
data circuits during the term of this lease. Lessee shall deposit with Lessor as security for the
payments set forth in this paragraph the sum of 31,000.00.

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

transmitter building in accordance with the rules and regulations attached hereto and made a
part hereof as Exhibit B. Lessor, however, shall not be required to maintain any means of
access or rights-of-way on or 10 the Leased Premises including, but not limited 1o, the removal
of snow and ice.

15.  Condemnation. Should Lessor's property be condemned by eminent domain or
other public authority, then this Agreement shall be terminated without any further liability on
the parnt of either party hereto, and Lessor shall return Lessee’s security deposit as well as the
pro rata portion of agy unused rent previously paid by Lessee. Either party shall have the right

1o make a claim for and receive a condemnation award based on its own damages and other

expenses antributable to such condemnation.



16.  Late Charges. Should Lessee fail 10 pay any part of the rent due hereunder

within 30 days after the due date thereof, Lessee shall pay a late charge of five percent of the

delinguent amount due in addition to the amount due.

17.  Removal of Lessee’s Equipment.  Should this Agreement be terminated for army
reason, lessee shall remove its antenna and equipment from the Tower and the Building at 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 1o have a tower constructed on its behalf or for Lessee’s use, Lessor hereby agrees thar i1 will
not conlest, oppose or campaign against such construction in any manner or in any court or
forum, at the federal, state or local level, or through amy media outlet. This provision shall
survive termination of this Agreement. Notwithstanding the foregoing, Lessor will remain entitled

1o any remedies it has under this Agreement for breach of the Agreement by Lessee.

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

Agreement in whole or in part without notice to Lessee. Lessee may not assign or sublease its
rights hereunder without the approval of Lessor, which approval shall not be unreasonably
withheld. Should Lessee assign or transfer its broadcasting license to another entity pursuant
to FCC approval, Lessor may cancel this Agreement upon 18 months notice to Lessee or its
assignee/transferee.g:Lessor agrees that if it intends 10 provide such notice of cancellation, it will
be provided within 30 days afier receiving written notice from lessee of its intent to assign or

transfer its broadcasting license to another entity. Notwithstanding the foregoing, lessee may

R



cssign or sublease its rights under this Agreement 1o @ person or entity under common conirol
and ownership with Lessee without requiring the approval of Lessor.

20.  Mortgages. This Agreement shall be subject to and subordinate ar all times to
the lien of the morigages now or which a! any time may be made a lien upon the Leased
Premises. Lessee will execute and deliver such further instrument or instruments subordinaring

this Agreement to the lien of any such mortgage or morigages as shall be required by any

mortgagee or proposed mortgagee.

21. Modifications. No modification of this Agreemen: shall be effective unless
made in writing and signed by the authorized represertatives of both parties hereto.

22, Waiver. No waiver of a breach of, or default under, amy provision of this
Agreement, or failure to enforce any right or privilege hereunder shall be deemed a waiver of

such provision or of any 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 parties acknowledge that one of the terms of a certain
Agreement between the Lessee herein and Highland Broadcasting, Inc. dated September 13,
1994, is the assumprion.by the Lessee herein of a certain tower lease agreement and any

amendments thereto dated January 22, 1993.

Upon the assumption of said Highland Broadcasting, Inc. tower lease agreement by the

I3
#

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

replace the terms of said Highland Broadcasting Inc. tower lease agreement.



IN WITNESS WHEREOF, 1this Agreement has been duly executed and delivered by

Lessor and Lessee on the date first above writien.

LESSOR:
MOUNTAIN BROADCASTING CORPORATION

BY:

LESSEE:
MONTICELLO MOUNTAINTOP BROADCASTING, INC.

o [
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GUARANTY

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 guaraniees 1o 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 consent is hereby

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

STATE OF NEW YORK )
):Sss
COUNTY OF SULLIVAN )

On this day of September, 1994, before me personally appeared
to me known and known to me 1o be the individual described in and who executed the foregoing

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

10
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m‘)iﬁ Itﬂﬁﬁ made the day of September 19 94 | between

MOLNTATY EROADCASTTHG CORPORATION, P.O. POX 140, LIBERTY, NEM YORC1Z7S% 1@ v v
Bervinafter referced tc as LANDLORD, and  pONTICELLO MOUNTAINTOP BROADCASTING, INC.

hersioafisr jointly, sevecally and collectively referred to as TENANT.

Wimt“tth, thal the Laodlord hersby leases to the Teasut, and the Tenant hereby bires and takes

from the Landiord 4 partion of a ground floor roam on the scuth side of WS Studio being 10' x 10'.
ln the bullding Snown as  WVOS STUDIQ, GLD ROUTE 17, FERNDALE, NEW YORX 12734

to be used 1ad vocupled by the Temant  exalusively as a hroadcaating studlo and office

ol
and for no other purpose, for a term to commencs oo Septunber 18 ., aad to ead

on  September

10 S5 , ucleas sooner termioated s herelnafter provided, at the ANNUAL RENT ot

$1,200.00

alt paysbls In equal monthly tostalrents io advaace oa the frst dsy of ench and every calendar monlb during sald term,

except tha fical Instalment, which abail be paid upon the erecuticn hereot.
THE TENANT JOINTLY AND SEVERALLY COVENANTS:

FIRST.—~That the Teaanl wiil pay the rent as above provided.

SECOND.—That, throughaut sald term the Tenunt will take good cars of the demised premises, Bxtures and appur-
teaaaces, sud all siterations, additions 2od improvements fo efiter; make all repates to aail sboyt the same pecessary lo
preserve them in good order and coaditlen, wiich repalrs shall be, In quality and clasa, equal to the ociginsl work; promptly
pay the expensas of such repairs; suffer no wasis or lejury! give prompt nolice to the Laodiord of uny fire thal may
octur ; exscule and comply with il Iaws, rules, orders, ocdlannces sad reguistions ut any time issued or Ja focce {except
those Tequiring structursi afterations), spplicable to the demlsed premises or to the Tegant's occupativn ihereof, of the
Federal, Stale and Local Governtents, and of esch aod every department, bureau &od cofficial thereof, and
of tha New York Board of Fire Underwriters; permit at nil limes duriog ususl bustoess hours, the Laudlord and repre-
sentatives of the Landlord to enter the demised premises for the purposs of ioapeciicn, and to exhidit them for purposes
of sale or rentai; suffer the Landiord to mtke repairs and Improvements 1o ai) parts of the bulldiog, and to comply with
all onders and requir af gover tal suthority applicslie to sald bullding or to any occupation thereof; suffer the
Landlord to erect, use, malntaln, repair and repince pines and conduits in the demised premises and to the foors above and
betew ; toraver ademnlfy aad save Barmiess the Landlord for and againat aoy and sil lisblility, penaities, damages, expenses
and Judginents aciatag front tajury duriog said term 1o persou or property of any nature, occasioned wholly ¢c ta part by
any act or acts, omission or omissions of the Tenant, ar of the enplnyoes, guesls, agvatls, mmaigns or undertenants of the
Tanant and niso for say ratter or thing growlag out of the accupation of the decilzed premises or of the atreets, lld“'l“:
or vaulls adjocent thersto; permit, durfog the stx months next pelor o the axpiration of the lerm the usual aotics “To lat
to be placed and to.remain iested in A pb place ypon the cxterior of the demized premises; repsir, at or
before the end of the term, ali injury done by tha lnatalintinn or removal of fucoliure aad propecty; sad at the end of tha
teror, ta quit and surresder tha demised premises with al) slteratious, additions and impeoveiseats 1o good order sud
condittoa

THIRD.—That the Tenaat wiil not diafgure or deface any part of the butldlag, or sufter tha same to bs doae, except
90 far as MAY be necessary (o afiix such irade 8xtures ss ars herein cvosented (o by tbe Landierd; the Tenant will got
obistruct, or perreit the abstructian of the street ar the sidewalic adjacent thereto; will not do asy(ling, or suffer anythlag
to be done upon the dewmisei! premises which wiil locrense the rate of fre Insurabce upon the building or say of its con-
tenty, or be liable to cause structursl injury to mid butiding; will oot permit the sccumulation of wasts or refuse matise,
sud wiil not, without the writien cansent of the Landiond first odtsined 1o esch cuse, elther sel), anssigo, mortgsge or transfer
(bis lesse, underiet the Jewmised premises or sny pert thereo!, permit the same or any part thereol to be occupled by
anybody other than the Tesant and the Tenast's employess, maks say aiterstions in the demlsed premises, uss ths
dewised premises ar any part therenf for any purpose other ithan ihe one ficst above stipulated, or for any pucjioss
deemed sxtrn hazardous on accaunt ol Are rlak, nor 1o violatlon of ARy Jaw ur ordinance, That the “lenant will uot wiwtruct
or it the ebsteuction of the light, hallg, stalrway or entrances to the buliding, and wifl nol erect or inaeribe ony sign,
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tgnals or advertt ts utlesy and uatil the style snd location thereal have been wpproved Dy ihe Landford; and if any
bo erected or inscribed witheut such approval, the Laadiort may rediove thy sawe. No water cooler, air condilioning unit
or system or eiher apparatos shail be instalied or used without the prior written conseat af Landiord.

IT I8 MUTUALLY COVENANTED AND AORERD, THAT

FYOURTH.~1f {04 demised peomises ahall be parilally damaged by fire or sther cavas withaut the fsult or ssgiect of Tenant,
Tonant's servanis, employess, agonts, visilers or lmlun, ine damages adall Vs repatred and &t the nrﬂu of Landlerd and the
renc uatll such repairs shall be made shail be appartioned according to the part of the dem proamises which is usabls by Tanant. But
H such partisl damage la dus. 1o the fawit or negiect of Tomani, Tonant's sarvants, smployess, Agente. visitors er licansess, witheut
r-lu‘(« {6 ARY sther righis and of L g & ) prejudice ta the rights ol subrogation of 'd's Inaures,
he ahall be repalred By Landiord dut thera shall bs re apportionment or abatement of vént., No panaity shall acerus for
reasonabls delay which may sriae by vesssn of adjusiment of insuranca en the part o Landiord snd/or Teatnt, and {or rensanalie
delay en accouat of “Iabar tredhies™, or any sther cavse beyoad Landlard's L It the & d ars isially damaged
or are whally ble by fire or other eauee, And If Landiord ahall decide net (o sustare or not Lo rebulid the same, nr
i1 the bullding shall e 30 dewmaged (hat Landierd shail decide to demoitah it or (0 reduild tt, thea or in any of such events Land-
lecd may, within ainety (M) days sficr such Are or aiNar cavae, give Tenant a natice In writlag ot such decision, which nolice shall
be glven an In Parsgraoh Twalve hereol provided, and thefeupon the term of thia leass ahal) expirs by lapse of tims upoa (he thint
day afier such netice I ﬁvn. and Tonant shall vecate (he dentined premiises snd surrander the same to Landiord. It Tamant ahat
net be In daluuilt uadar (his lease then, upon the termination &f chin lente under the pravided for In the e
-c‘hlcl{‘ m‘m&'ounl'n Habliity fer vent shall cesse 83 af Lhe day foilawing Lhe casusity. Tonant hereby expransly walves
Lha previstons of tien $IT of the Resl Properly Law and agrees thatl the foragaing provisions of this Articts ahali govera and
:::n:l n u-:' ljn_:r::& 1€ tha damage or destruation be due 10 the fanit or aeglect of Tenant Lhe dabris shall be removed by, and at
aspanse o,

PIFTH ~=If the whele ¢ any part of 1he L] hmb¥ demizsed shall be taken or condomned By any sempeient autherity
for any pubiis Woe ar purpese (hen the term haredy gTanted shall conne from the thime when pesseasion ef xngu a0 taken shall be
reguiced tor aueh publia purpasa and witheut apperiionment of award, the Tenant heredby asslgning to the ndierd all right and
slsim Lo aay sush award, the current rent, howevar, in such caas (o hs apporiionsd.

DUTH.~17, belors 1he commencenent of 1he term, the Tenant be séjudicated & bankrupt. sr make & “genersi assignment,”
ar {aka the benefit of any inwivent act, or (€ & Recdvar sr Trustea be agpsintad lar the Teoaat's progarty, or ¢ thia leass or the
astate the Teanatl Rereunder da translerred ar pass 19 or develve any slher persst: or torpurailon, of If the Tenanmt shall
defauit In tha parflovmance of any agreement by the Tesant conlained u\{ wther
aratien of whieh an he Landlard 1s a Dlrt:ur. 1his lesse shail hersby, at the eption of the Landlord. be Lerminal
that case, neithsr ke Tenant aer & y sisiming unier the Tenant sbail entitied o go iAte posassaion of the
preaused. If after the sammueaceament of the tarwa, any sl the svents mentioned sdevs In this n‘d‘vb«n shald eccur, or If Tassst
Shall make default In fulAiling any of the covenants of this | other than the cevenants for (he payment sf rent sy “additienal
rent’ ar If (ve domisnd pe » vatant or d, tha Landiord may 11« te tha Tenant fen days' natice of latentien lo
the term of (his leane, and Ihereupon at tha expiration of seid Lrm days' (I sald as 1Ne baals of sald
Brod e i, o ST e B e S S It S e e el
erm 4 @ an ] b »e . dlerd, dul
Tesant ghall remain Mable a5 hareinnfier provided. «
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LEASE

NEWBERG LAX OFFTICES, P.C.
MONTICELID, NEW YORX 12701
(918) 79408410

33 NORTH STREET

BUILDING
t]
MOUNTATN BROADCASTING CORFORATION
JONTICELLO MIMNTAINTOP BROADCASTING, INC.

GUARANTY

1n conatderation of the Jetting of ihe premises within mentlonsd to the Tenant within named, and of the sum of One
Dellar, to the undersigued In hand pald by the Landiced withia ssmed, the undersigned Raredy guarsintees ¢o (b Landlord
and to the heitn, and/ot aesl ot the Landlord, the paywment by the Twuant of the reut, within provided for,
a0d the performance by the Tunsnt of all of the previsieas of the within lease. Notice of all defaulls ly walved, sud coasent

18 Mereby given to all extsnsiens of tice that any Laadlord may graat,
Datd,  Septesher » % ///
; /AP e
STATS oF lMew York OOUNTY OF van o
On thta day ot  Septesber ,2 » before me persoaally appeared

to o koown and known (o e to be the indlvidusl descrided 1o and who execoied {he foregoing lnstrumaent, and daly se
tmowledped to me tRat ha esecuted the same.
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SECURED NOTE

$80,000 v October 17, 1994

For value receivé; éhe undersigned, Monticello Mountaintop
Broadcasting, Inc., ("Maker"), a New York corporation, promises
to pay to the order of lLarry Fishman ("Payee"), the principal
amount of Eighty Thousand and 00/100 Dollars ($80,000), in lawful
money of the United States of America, as follows: f

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 hereof 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 from 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. 1In 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 égainst
Maker and remains pending for a period of sixty
(60) days after the date of filing 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 judgments against Maker or attachments

against its property, which in the aggregate

interfere materially and adversely with the

conduct of the business of Maker, remains unpaid,

unstayed, on appeal, undischarged, unbonded, or

undismissed for a period of thirty (30) days.

Each of the foregoing is hereinafter referred to as an "Event of

Default."” sShould any Event of Default continue for a period of

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

CEG PL2RC3
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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 (i) Maker agrees to pay all expenses of Payee of
collection of this Secured Note, including reasonable attorneys'
fees and legal expenses,w(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 payﬁént of
this Secured Note, and in such order of application as Payee may
from time 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
remedy.

6. Payment due under this Secured Note shall be remitted

to Payee at SUP77c Lt Brorvy #% or to such other
/ 7

address as designated by Payee in writing 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,-thé laws of the State of New

York.
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8. This Secured Note is not negotiable by Payee, and may be
assigned only with the 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 fhe 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 enforcement of a judgment. Maker hereby, jointly and
severally, irrevocably authorizes any attorney of any couft of
record to appear for it, in such court in term time or vacation,
and confess a judgment without process against 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 invaliq,
illegal or unenforceable in any jurisdiction shall, as to that
jurisdiction, be ineffective to the extent of such invalidity,

illegality or unenforceability, without affecting in any way the

<)
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remaining provisions hereof in such jurisdiction or rendering
that or any other provision of this Secured Note invalid, illegal

or unenforceable in any other jurisdiction.

MAKER:

MONTICELLO MOUNTAINTOP
BROADCASTING, INC.

e e

President

*xk TOTAL PAGE.31 ok

/9
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ASSIGNMENT AND ASSUMPTION AGREEMENT
CONCERNING LEASE

This Assignment and Assumption Agreement (this "Agreement") is made and entered into
this 4 day of October, 1994 by and between LARRY FISHMAN ("Assignor”) and
MONTICELLO MOUNTAINTOP BROADCASTING, INC, 2 New York corporation
("Assignee”).

RECITALS

L. 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. Pursuant to the Purchase Agreement, Assignor is to assign, and Assignee is to
assume, the rights and obligations under the Tower Lease.

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

consented to the assignment of the Tower Lease to Assignee by a letter from Eugene H. Blabey
to Assignor, dated June 22, 1994.

NOW, THEREFORE, for good and valuable consideration, the sufficiency of which is
hereby acknowledged, the parties, intending to be legally bound, hereby agree as follows:

1.  Pursuant to Section 15.3 of the Purchase Agreement, Assignor assigns its rights
and obligations under the Tower Lease to Assignee.

2. Assignee assumes all the rights and obligations under the Tower Lease.
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3. Assignee shall use its best efforts to secure a release of Assignor's obligations
under Assignor’s Guaranty of obligations under the Tower Lease, dated January 22, 1993.

4.  Notwithstanding subparagraph 3 above, Assignee agrees to indemnify, defend, and
hold harmless Assignor from and against any and all damages, costs, obligations, and liabilities
arising under Assignor's Guaranty under the Tower Lease, in accordance with the indemnification
procedures set forth in Section 17.3 of the Purchase Agreement.

IN WITNESS WHEREQF, the parties have executed this Agreement effective as of the
date first written above.

ASSIGNOR:

TP

LARRY FISHMAN

ASSIGNEE: MONTICEILO MOUNTAINTOP
BROADCASTING, INC.

Wesley R Weis
President

2/
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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 transcriot for
the following reasons:

PAGE LINE CHANGE _ REASON FOR CHANGE
SHovep NEAD .

\39\ 3 " PEOPLE U)Ho ﬁi\ue A D F?-'e:rszc:-““
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o= SUu.Lumd Qo&o) CorRezTiMNe TY Lo

The witness states that the deposition transcript,
pages 1 through 112, is otherwise true and accurate.

Covnee M 130 b,

EYGENE H. BLABEY r

Subgcribed and orn to before me this
/Y  day of , A.D. 1997. CLiral Unmmunien: . .
bBorket o fiii;:;£w~"*“ﬁixﬁlg¢:ii?n;m;
Hasy é&é@d W 8 AEE mxnipg

s e b e t NO'W
Notary Publid/ Trhethed b?-~iifigiﬁim«“*‘:;74;.
My Commission Expires: abey 3/ /275 iI&DntHﬁed””“‘L~m-~

MARY LLLEN eAgL™ Roioales
riutary Public in the State of New Yo “p REimcled

Delaware County 44773074 JERerte :’9}* X [“é»'cﬂ?' L
My Commission Expires Mar-30 19 .? ? SR R AV M -«ez_mw_.w._i.w
io.d, -4
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mailing address is Box 92, Forestburgh, and I guess that
pretty well completes my address.

Q Just a couple of preliminaries. Are you the
licensee of WVOS AM and FM?

A The licensee is Mountain Broadcasting. I am the
principal. My wife and I are the principal owners of

Mountain Broadcasting Corporation.

Q Do you have any other broadcast interests?
A Not at this time.
Q - And you are also the general manager of WJUX FM,

which for purposes of our proceeding today we will refer to

the Monticello station formerly known as WXTM?

A Yes.

Q You are the general manager?

A Yes.

Q And you are also an employee of WJUX?

A I am a consultant.

Q A consultant of WJUX, but you are also the general
manager?

A I am the general manager.

Q Please describe, if you can, your duties as

general manager of WJUX.

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

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

I will be available to deal with management matters on a

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

Q And I presume you do that?

A Yes.

Q How often do these matters come up?

A On a daily basis maybe once a day. Sometimes
twice a day.

Answering the phone, going through the mail,

dealing with an inquiry, dealing with phone calls or faxes
from Wes Weis, representing the station in community groups.

It’s not an onercus job, but it’s not -- it doesn’'t take a

lot of time.

Q How much time do you think it takes?
A It depends on the issue. Last week we had a
contractor -- in fact, they’re there today -- building some

studio quarters for WJUX, which will be separate frcm the
cnes I have been leasing.

That took a fair amount of time. I had to talk
with several contractors, get bids, engage one with Wes’
permission. He's there right now. I would be there right

now if I were not here.

Q Is there what is also the WV0OS main studio?
A That 1is correct.
Q The addition that is being put on, is that being

put on for your entity?

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

Heritage Reporting Corporation
(202) 628-4888
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11
take over, and I will settle for any other word, that space

once JUX moves into theilr new space?

A That is correct.

Q Are you the general manager of WVOS also?

A Yes.

Q Do you perform a similar function as general

manager for WVOS that you perform for WJUX?

A That is correct.

MS. SCHMELTZER: The record may be a little
unclear on that. You may just want to --

THE WITNESS: Okay. In the sense that I own WVOS
and I have payroll signing and check signing authority and I
have the ultimate financial responsibility for the station,
yes.

My duties at WVOS are broader than the duties at
WJUX. I have no financial check signing authority or
contracting authority for Monticello Mountaintop
Broadcasting.

BY MR. ARONOWITZ:

Q In terms of, and I do not even know if I can ask
this question the right way. If I cannot, I cannot. Do not
answer it. In terms of the function of a general manager,
as opposed to an owner, is there a difference in your mind?

A Yes.

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

Heritage Reporting Corporation
(202) 628-4888



