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50 We depart from the ALJ'~ analy~is in this regard. and observe
that although the Commis~ionabolished its formal ascertainment
requirements. it retained the "obligation on the part of each
station to offer programming responsive to community issues."
DereglLlation of Radio. iF FCC 2d 797. iIoO" (l9i1oL). quoted in
Wilshire District Broadcasllng. supra. 10 1 FCC 2d at 910.

5l The Commission has anticipated that. in occasional compara
tive licensing cases. there might be no meaningful differences
between two (or more) competing applicants: and that in such
cases a "tie-breaker" lottery would ensue. Loctery Selection
Among Certain Applicants. 5'7 RR 2d .Q7. ·t30--l32 (l984). Judicial
review of the Commission's "tie-breaker" lottery policy was de
clined on ripeness grounds. Vational Latino .Hedia Coalition v.
FCC. 816 F.2d 785 (1987). because the Commission had not yet
(and might never) confront an actual tie. Consequently. the
"tie-breaker" lottery is theoretically available. albeit judicially un
reviewed.

52 Remanded on other grounds. 93 FCC 2d 1275 (1983).

53 In retrospect. and considering the criticism that has attended
.Yew Continental's decisional emphasis on a factor so objectively
questionable. see supra para. 7. it is the opinion author's view that
the Commission may wish to review this matter with an eye
toward deemphasizing minor "integration" percentage differences
and turning sooner to the qualitative differences in applicants
integrating more than a majority of their ownership.
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MEMORANDl)M OPINION AND ORDER
Before the

Federal Communications Commission
Washington, D.C. 20554

Adopted: October 18, 1990: Released: October 31, 1990

In re Applications of

RELIGIOUS
BROADCASTING
NETWORK

A&R
BROADCASTING
~OMPANY,

A Limited Partnership

H. Frank Dominquez
et al.. d/b/a
BUE~AVISION

BROADCASTERS

Sandra S. Phillips and
the ARW
Company d/b/a
SSP BROADCASTING,
A Limited Partnership)

GOOD NEWS
BROADCASTING
NETWORK

SANDINO
TELECASTERS

INLAND EMPIRE
TELEVISION

TELEVISION 30, INC.

SAN BERNARDINO
BROADCASTING
LIMITED
PARTNERSHIP

ALL NATIONS
CHRISTIAN
BROADCASTING, INC.

CHANNEL 30, INC.

For Construction Permit
for New TV Station, Channel
San Bernardino, California

MM Docket No. 83-911
File No. BPCT-83050SKV

MM Docket No. 83-914
File No. BPCT-830S06KM

MM Docket No. 83-915
File No. BPCT-830506KN

MM Docket No. 83-916
File No. BPCT-830506KO

MM Docket No. 83-919
File No. BPCT-830506KR

MM Docket No. 83-921
File No. BPCT-830506KT

MM Docket No. 83-922
File No. BPCT-830506KU

MM Docket No. 83-923
File No. BPCT-830506KV

MM Docket No. 83-925
File No. BPCf-830506KX

MM Docket No. 83-928
File No. BPCT-830S06LA

MM Docket No. 83-930
File No. BPCT-830S0f>TS

By the Review Board: MARINO (Chairman),
BLUMENTHAL, and ESBENSEN.

1. Before the Review Board is the Supplemenlal Inilial
Decision. 5 FCC Rcd 5331 (1990) (S.LD.) of Administra
tive Law Judge Joseph P. Gonzalez (AU) and ten separate
Joint Requests for Approval of Settlement Agreements
filed by all remaining parties 10 this proceeding on Sep
tember 20, 1990 (and Supplements filed September 28.
1990).

2. Rather than pursue this matter, the parties have
elected not 10 file exceptions to the S.l.D. with the Board;
instead, they propose to settle this proceeding with
Sandino Telecasters (Sandino) paying each of the remain
ing applicants certain sums in exchange for the dismissal
of each of their applications. More specifically. Sandino
proposes to pay Religious Broadcasting Network,
$800,000; A&R Broadcasting Company, $450,000;
Buenavision Broadcasters. $2i5.000: SSP Broadcasting,
$325.000: Good News Broadcasting Network, $560.000:
Inland Empire Television, $SOO,OOO: Television 30, Inc.,
$250.000; San Bernardino Broadcasting, $850,000; All Na
tions Christian Broadcasting. Inc., $300,000; and (via
stock purchase agreement), Channel 30. Inc., $2,650.000
(for a total consideration to all parties of $6,960,000).

3. Sandino is fully qualified to construct and operate as
proposed. Further, pursuant to Section 73.3525 of the
Commission's Rules, 47 CFR §73.3525 (which imple
ments 47 U.s.c. §311(c). as amended), the parties have
each submitted their proposed settlement agreements, ac
companied by the required declarations indicating that
their respective applications were filed in good faith and
not for the purposes of reaching or carrying out a settle
ment agreement. The parties indicate that the proposed
settlement agreements will be in the public interest, and
that this action will conserve the resources of the Com
mission and will expedite initiation of new television
broadcast service at San Bernardino. California. In light of
the foregoing, and in the absence of any basic qualifying
issues extant against the prevailing applicant, we find no
impediment to the amicable settlement of this proceeding.
Further. the Commission's Mass Media Bureau supports
this resolution of the proceeding.

4. ACCORDINGLY. IT IS ORDERED, That the ten
Joint Requests for Approval of Settlement Agreements
filed by the captioned parties ARE GRANTED, and the
attached settlement agreements ARE APPROVED; and,

5. IT IS FURTHER ORDERED, That the applications
of Religious Broadcasting Network (File No. BPCT
83505KV); A&R Broadcasting Company (File No. BPCT
830S06KM); Buenavision Broadcasters (File No.
BPCT-830S06KN); SSP Broadcasting (File No. BPCT
830S06KO); Good News Broadcasting Network (File No.
BPCT-830S06KR); Inland Empire Television (File No.
BPCT-830S06KU): Television 30. Inc. (File No. BPCT
830506KV); San Bernardino Broadcasting Limited Part
nership (File No. BPCT-830506KXI; All Nations Christian
Broadcasting, Inc. (File No. BPCT-830S06LA); and Chan
nel 30. Inc. (File No. BPCT-830S06LS), ARE DIS
MISSED with prejudice, and the application of Sandino
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Telecasters (File No. BPCT-830506KT) for a new UHF
television facility at San Bernardino, California, IS
GRANTED; and,

6. IT IS FURTHER ORDERED, That this proceeding
IS TERMINATED.

FEDERAL COMMUNICATIONS COMMISSION

Eric T. Esbensen
Member, Review Board
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SIDLEY & AUSTIN
A PARnf_RIP INCLUDI"O P.c)l'W!I1UO.....1. co._....no...

DNa PJ~ ICAnOIfAL P1..AZA
caICAOO. lLLJNOI. 80eoO

:U8: eaU·7000 PAX: 0 •• •••D·7:11.

80•• caJI'TU'W'Y •••• &Aft'
LOS ••0 ....... c.~JPO_I.eoo.'"

111:1: aao".,oo PAX: .Ut·II•••......

878 TalaD AYJDnJa
HEW TORL )lEW'~ 100••

8.a: ••8·8.00 PAX; 8 •• •••8·8Lea

1722 EYES~ N.W.
WAS~OTON,D~.20006

TELEPHONE 202: 429-4000

TELEX 89-463

FACSIM:ILE 202: 429-6144

February 18, 1991

•• all'o WILLIAN ST'8EET
LO.DO_. a:... 75•• aNOLAII'D

441: .8.-.8.8 PAX: ,..:1'7

S ••E1ITOW WAT
SIWOAPO•• oloe

ee: ....·aooo PAX: ell·••"-OIl:110

......mDATa LAW orPlca
IMPUIA" TOW'" TTlI PLOO.,-t. ueBISAI_AleIlO '-CRo..a

CBSTODA·av. TOKTO ,00 PAI(
03 .. 1100....3.00 PAX: 00 .. 80 ·.00.

Via FAX/FEDERAL EXPRESS

Mr. Micheal L. Parker
Reading Broadcasting, Inc.
1729 N. 11th Street
Reading, Pennsylvania 19604

Dear Mike:

You have asked our opinion on the impact on your
qualifications to be a principal in an FCC licensee of the
conclusions on the real party-in-interest issue against San
Bernardino Broadcasting Limited Partnership ("SBBLP"), an
applicant in the Channel 30, San Bernardino, California,
licensing proceeding before the FCC.

As you are aware, we were counsel to a competing
applicant in that proceeding. since we had (and still have) an
attorney-client relationship with you, we were not directly
involved in the trial of that issue. However, we have reviewed
the decision and are generally familiar with the facts and issues
involved.

It is our opinion that the Administrative Law Judge
("AI.JU) simply concluded that SBBLP had failed to report your
activities and involvements with SBBLP -- which the ALJ found to
be such as to make you a real party-in-interest. However, the
ALJ did not find that you had done anything irmproper or that
anything you had done reflected adversely on you.

As I mentioned above, we have continued to represent
you in other FCC proceedings, as we have for the last eight or
ten years. You serve as a principal of other FCC licensees. We
are aware of no question that has ever been raised as to your
qualifications to hold such a position.
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SIDLEY & AUSTIN

Mr. Micheal L. Parker
February 18, 1991
Page 2

WASHINGTON, D.C.

Please do not hesitate to contact me again if you need
further information on this subject.

Best regards,

RC~1A47.SED (2/18/91 6:37pm)
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L.AW OFFICES

BROWN FINN 8 NIETERT. CHARTERED
SUITE 660

1920 N STREET. NW.

WASt-lINQTON. D.C 20036

TEL (2021 887-0600

FAX (2021457-0126

July 23, 1991

Donna R. Searcy, Secretary
Federal communications Commission
1919 M Street, N.W., Room 222
Washington, D.C. 20554

Re: WRRC-TV
Norwell. Massachusetts

Dear Ms. Searcy:

On behalf of our client, Nikita Maggos, there are submitted
herewith an original and two copies of an FCC Form 315
application to transfer control of Massachusetts Channel 46
Corporation, licensee of Station WHRC-TV, Norwell, Massachusetts,
from Mr. Maggos to Two If By Sea Broadcasting corporation. An
FCC Form 155 and a check made payable to the Commission in the
amount of $565.00 also are attached.

Please direct any inquiry concerning the transferor's or
licensee's portion of the application to Robyn G. Nietert or to
the undersigned at the above address. Please direct any inquiry
concerning the transferee's portion of the application to:

H. Marvin Mercer, III, Esq.
Suite 1100, The curtis Center
6th and Walnut Streets
Philadelphia, PA 19106
(215) 923-4400

Very truly yours,
~ ...,

~c-skoc",>:1;:
Eric s. Kravetz ~

ESK:WHRC.FCC\ajs
Enclosure --

~
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CQMirI4lSStON USE ONLY
t:,-rcc:; - 4,C7d.4Kf}

FileNo.

United Stilt.. of America
Federal Communlcatlona Comml..1on

W..hlngto." D.C. 206SA

Approv.cl by 01048
3060-0032

Expires 6/30/89

APPLICAnON FOA CONSENT TO TIIlAHSFE" OF CONTROL OF CORPORAnON HOLDING BROADCAST
STATION CONSTRUCTION PE"MIT OR LICENSE

(carefully read Instruction. before f1ll1nq out Form - RETURN ONLY FORM TO FCC)

GENERAL INFOAMAnON

SectIon I

Pert I - Trenaferor

1. Name of Transferor

Nikita Maggos

Street Address

3 3 F air m 0 n ti I I I I I I I I I I I
Addition

I t I I I I f r I

City

,A
t
l

l
t ,0 In ,

I I I I I I , I I

State Zip Code

,6,2,°,°.2 1 ~I~I~~~

Telephone No.
(include are. code)

(618) 463-4106

2. Authorization held by corpoprltlon whose control I. to be trln.ferred

a. Call Leners LOCIItlon

WHR:-'IV Norwell, Massachusetts
b. Has the station commenced its initial program tests witnin the past twelve months?

If yes. was tne ,nitial construction permit granted after comparative hearing'

If yes, attach as Exh!bit No. the showing required by Section 73.3597.

DYES ~NO

DYES ONO

3. call letters 01 Iny !=lemote ~Ickup. STL. SCA. or other stlltlons held by corporltlon whose control Is to be transferred: N/A

t Attach IS Exhibit No. I a copy of the contract or agreement for transfer of control of the licensee. If there Is only In oral agreement,

reduce the terms 10 Writing and attach.

5. Attach IS Exhibit No. II a full nlrraUye stlltemenl as to the m..ns by which transferor has control over tile IIcens" and the manner

by which control over licensee II being transferred.

e. Stock hOldings of transferor In IIcens..:

INTEREST HELD LICENSEE'S TOTAL SHARES OUTSTANDING

NAME OF TRANSFEROR BEFORE AFTER BEFORE TRANSFER AFTER TRANSFER
TRANSFER TRANSFER
Snar•• '" Snarea'lro

Nikita Maggos 51% 0% 1000 1000

EXHIBIT 46
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7. State In Exhibit No..J1Lwhethef the trana-.ror, or any pat1ner, ot'lkler. dlr.e:tof, memw. of the tranefefOr', governing boerd, or."y

,toekholder owning 10% or more of the transt.ror', nock: (~l\ev'Ieny Intereat In 01' connection within AIiot, FM 01' televlalon broedcut
ltatlon; or an application pending before the FCC; 01' (b) hal Md any InterNtln 01' connection wtttllny dlamlaMd ancIlor denied~
tIon; or any FCC IIcenM which hal been fftOked.

The Exhibit ahoulCllnclude the following Information: (I) name of petty wtttl auetllnterMt; (8) nature of Int.rN! 01' connection; (IN) cell ....
.... or fll. numb1tf of application, or docket number; (Iv) location.

I. Since the tiling of ItIe tranaferor', ...t ,..,...a1 application for 1M I1atlon aflected by 1hla tranafer. or other InIIOr ~tlon, hal an
ed¥erM finding been made, , oonaent deer.. been entered 01' adverM tlnaI Ktlon been approved by ....y oourt or admlnlatra1t'le body

with respeetlo transferor, or any partner, oflloer, director, member of the tranaferor',~ng boerd or any atoekholder owning 10% or

more of tranat.ror'. 'tock, concemlng ....y ctYIl or cr1mlnal ault, ICtIon or pt'OCMCSlng brought under 1M prcMaIona of any federal, atate,

terrttor1al or local law relating to the foIlowIng:."y r.Iony,~;unlawfull'Ntra/nta or lnOIlOPOI"'; unlawful comblnatlon'; conncta

or .greementlln ",tralnt of trade; the UN of unfair methode of competition; fraud; unfair labor prac1Icea; or d*"mlnatiOn?

DYES II NO

tf Y.., attach U Exhlbl1 No.-NLA.a tun deacnpClon, Including Iden1ttlc:atlon of the court or admlnlatra~ body, ptOCMdlng by tile

number, ttle peraon and mane,.. Involved, and the dlapoaltlon of 1ttIgaIIon. .

FCC 315 (Page 21
January 19B7
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t.ECTIONYl

'-11- TRANSFEROR

TRANSFEROR'S CERnFICAnON

The TRANSFEROR acknowledges that an Ita statements made In this application and attached exhibits are considered metenaJ

r8p("esentatlons, and that all of Its exhibits are a materiaJ part hereof and are Incorporated herein. -

The TRANSFEROR repreaents that thl' application II not "led by" for the purpo.. of Impeding, obstructing, or delaying determination

on any other application wtth which It may be In conflict.

In accordance with Section 1.85 of the Commlaalon'. Rule., the TRANSFEROR hal a continuing obligation to advise the Commillion,

through amendments, of any subatantlaland elgnlflcant change In the Information furnished.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FlNEANO IMPfI80NMENT

U.S. CODE. nTLE 18, Section 1001

I certify that ttle transferor's statements In this application are true, complete, and correct to the beat of my knowledge end belief, and

ere made In good faith.

Signed and dated this
'9 .- tr. day of July ,18 91

'\; kj ta G Maggos
Name of Transferor •

individual

F(X;315 (Page 121
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EXHIBIT I
Item 4

Assignment Agreement

EXHIBIT 46
ATTACHMENT E

PAGE E5



'rhi. Agreement i. made aa of th1. ]8tb day of ~J_ul;;;.;Y,--- _
1991 by and b.tween Nikita Xaggo., an individual having an
addrea. at 33 Fairmont Addition, Alton, Illinoi. CWAaalqnor W ) and
Two If By Sea Broadcaatin; Corpo:ation, a Delaware corporation
having an addres. at Suite 1100, Th. Curtil Center, 6th and
Walnut Street., Philadelphia,'A lil06, c/o H. Marvin xercer,
III, E.quire (nAe.ign.e-).

I I T lEeS S ! T I

WHERtAS, M&•• achu••tt. Channel ~5 Corporation ("XaIICorp
46") is the licensee of commercial tal.vision station WHaC-TV,
Norwell, Y.a~aachuiett. (the "Station"), and c.ni .11 the
property, a••eta and rightl compr11inq tha Station I

WHEREAS, purluant to the provil1onl of an October " 1586
Agreement (the n1986 Agreamant"), Alan Lidow, the currant
minority .tockhol~er of xallCorp 46, Igreed to purchale ." of
the Ma ••Corp 4..6 .to;k owned by AI.ignor;· ---c":- .

WH!~!AS, purluant to the provi.1on. of a December 23, 1'S7
Note (the -1987 Note-), a December 23, 1187 Pledge Agr....nt (the
"19B7 Pledge Agraemant-), a December 23, 1587 Agre.mant (the
"1987 Agre.~.nt-), an October 5, 1'88 S~ppl.mental Aqr••ment (tha
"198B Supplemental Agreement"), an October 5, 1985 Pledqe
A9ree~.nt (the "19SS Pledg8 Agra.ment -), an October 5, 1988
Promilsory Not. (th. -1988 Note-), an October 5, 1988 Eleroy
A;reernent (-1988 Ilerow Aireementn), a Letter Aqraemant dated
February 22, 1990 (the -February 1990 Letter Agreement-), and a
Letter Aqree~8nt dated March 12, 1990 (the -March 1990 Letter
Agreement") between AI11gnor and L1dow, 1.liqnor hal acquired
certain right. and intereltl in the corporate stock and other
aSleta of Mal.Corp 46;

WHEREAS, A•• ign.a d•• ir•• to acquire and A•• iinor d••ira. to
ea. iqn to A.lign•• all of AI.iqnor' I rightl and interel.t.' in t.he
Itock and other a••eta of Ma.ICorp 46, on the terml and
condition. contain.d in thil Aqreamant, and

WHEREAS, Alliine. 1. w1llini to •••uma any and all
obligation. and liabi11t1e. a••ociated with Aalignor'l .aid
right. and inter.lt.;

NOW, THEREFORE, 1n consideration of the mutual promia.l,
covenant., air••ment. and warrant. contained hereln, the parti.l,
intending to be legally bound, hereto agr.e .1 follows,
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1. Bight. And Int'tlltl.

(A) Pur.u.nt to the provilion. of the 1988 Hott .nd the
1988 Supplemental Agre.ment, 1.,1gnor v•• entitled to receive tht
.~m of $6~0.'j plu. int.r•• t accruld at 10' per annum from
October 5, 19B1ilfo the pre.ent for A'Ii;n~'1 51' .hare of the
~a.'Corp 46 Itock. A••l;nor 1. al.o entitled ~reclivi an
additional $10,000.00 plu. accruld i~;:~;~JI~ 10' plr .nnum from
PecelTlber 6, 19 8 to""'"'th. prtltnh-Pur to thl tlrm. of thl
1988 Supplemental A;reement.

(8) A. a rllult of Li~ow'l default on the 1tSS Note .nd
~reach of the 1988 Supplemental Aqrelment .nd purlu.nt'to thl
term. of the 1988 Plld;1 Aqr.ement and 1988 !Icrow Agrlement,
AI.iqnor had the right to I.Ak • tranlfer to AI.l;nor of 51' of
the Ma••Corp 46 .tock pl.dq.d to l •• iqnor and htld 1n .Ierow.
AI.l;nor al.o h~ a r1qht (vh1eh h' IXlrel.ed) ~elk pee
authority fo~~f.r of control of M••·.Corp 45 ~ii\L-ltiow to
A!Ei;:iOL 'fran. fer cOf ccntr~l authorization _a~ qro.nteC: ~ t.he _
FCC~ Th. transaction va. conlummated on Januart t, IttO. ~
the provilionl of thl 1988 Supplemental Agr.lment, A•• ignor 1.
entitl.d to receive up to $3,000.00 for docum.nt.~ le;al f.e.
incurred in the preparation and filrn; of thl tr.n.flr of control
application.

(C) Provilionl of the 1988 Supplement.l Aqrelment entitled
Assignor to payment of an additlonal amount of money uponlthe
.al. or transfer of~a••corp 46 or the pa••aqe of three year•.
In the event of a lal. or the pa••a;e of three year., A.11qnor
VAl entitled to receive " of .ny .al1 proceeds or " of • market
valuation above $800,000.00. If ~al.Corp 45 .teet 1.
tran.ferr.d, Assignor wa. entltle4 to receive a percentage cf the
proc••_~L.Y.PoOn ~"J:Un~t1on of ~hl .toe'i:.--- --~_...

(0) Pursuant to the provi.ion. of thl February and March
1990 Letter Agreement., Lidov va. empowered to attlmpt to ••11
the .tation to Phoenix Corp. If ha v•• not lucce•• ful in doinq
10, A&5iqnor was entitled (1) to Lidov', re.ignation from thl
board of director. of Hal.Corp .6, (2) to Lidow uling hi. be.t
effort. to obtain the re.ignation of thl other officer. and
direetorl of Ma.leorp 46, .nd (3) Lidow'l full and compl.te
cooperation with the new off1clrl .nd director. of Ma••Corp 46 in
their effortl to 1.11 MasICorp" ••••t.. Lidow v•• not
luce••• ful in a.111n; the .tat!on to Phoenix Corp. and ll.iinor
ha. not y.t ex.rel.ed hi. right' under the ,.bruary and Karch
1990 Lett.r Agreement••

2. U,ignmiot of Bight' end Inter.'t•.

Subj.ct to and upon the te~1 and condition. contained 1n

2
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thi. Agreement, As.ignor her.by a.li;nl, conv.y., d.liver. and
oth.rwiee transfer. to A.,ign•• all of AI.1qnor" rights and
interelt. in the .tock (including .tock of Ka••Corp ., owned by
Alan Lidow if .nd when acquir.d) .nd other ••••t. of HallCorp 46,
a. well a. allot A.lignor" riqht. end inter.lt. under any of
the variou. agreement. with Mal.Corp 66 and other' .paclfied
herein and furth.r inclUding any and ell right. of A••lqnor
against Alan Lidow, hi. heira, adminl.trator., luce•••or. and
all~gn. (all of the foreoo1ng rightl and inter••t. herein
collectively referred to el the ·Xaggo. Stock Interelt-).
A•• lqnor agr••• to .x.cute .ny and all document. n.e••••ry for or
conducive to the .foremention.d a••1qnment and to the procur.ment
of FCC authority for a trlnlf.r of control of Ma••Corp .6 to
Assignee or A.110nea'l designe••

3. COn,ideration. In con.lderation for the alliqnment to
Assignee of all of AI.ignor'. rightl and inter.lt. in the
Ma••Corp 46 Itock and a••etl, A.signe. hereby agrees •• follow••

(A) A'lign•• vill .!.u~ny and all obligation. and
1~abillt1el a.,oclated vit1l1•• ignor" right. and int.re.t, which
ha~.d 1n the cour.e of bUline•• or operation of the
Station by Xa.ICorp .6. Aaaign.e a;r.e. to 1nd.mnify and hold
A••ignor harmle•••oain.t any and all 10•••• , .xpen.e., damage.
injuri•• , judgment., claim. and 11ab11iti•• ar1.ing in the courle
of bu.in.11 or from operation of the Station;

(B) Subject to Paragraph 3(D), ~.iqnee will u•• it. b,.t
effort. to effectuate a .al, of the right. and inter••t. in the
Mal.Corp 46 .tock being a••1;ned to Alli;n., hereunder and in the
varioul agreement. being a••igned to A••1gn,. hereunder thl.
Aqreement (the -Ma9go. Stock Int.relt") or of the property,
aa'Qta and riqht. compri.in; the Station (the "Station A•••t.")
upon rea.onable terml and condition.,

(C) l.11gnee vill compen.ate A•• iqnor a. follow. I 1) Upon
the .al. of the Station A.I.t. or Xa;qo. Stock Int.r••tt Hin.
Hundred Thou.and cell.r., ('900,000,00), payable directly from
the e.crow account to vhichtn. 'al•• ~roc.ed. will be paid or
one helf of the Sale Profit, whichever il le•• , 2) Upon r.eovery
of any caah proceedl from Alan Lidow, or any other perlon or
entity, ari.ing from a claim ••••rt.d a. a re.ult of the right.
and intereltl al.i;ned by AI.ignor and acquired br AI.iift., under
thil Agreement ("Cl.im l.eov.ry-),. "00,000 or one-half of any
Claim Proflt., which.v.r 1. 1••• , 3) In the .v.nt that the
Station i. operated pur.uant to Paragraph 3(D) hereof, and in the
further event that the retained .arning. (a. defined under
generally eccept.d accounting principl•• ) of •••• Corp ., or it.
lucc•••or and a'I1gn. exc••d $200,000.00, A••1qnor and A••ignea
Ihall each be entitled to quart.rly di.tribution. of one-half of
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,any .uch retained earninq. in excl•• of $200,000.00 which are
allocable to A•• i9nee'l right. and intere.t in .a••Corp .6 or it.
succellor. or aseign. (~D1Itribut1onIN) until Alei9nor hal
received Oi.tribution. in the amount of $900,000.00, provided
that' (a) all Contingency Profellional re., for .ervice.
performed a. of the date of the Oiltrlb~tion hal be.n paid by the
Station prior to the Di.trib~tion, (b) rea.onable re••rve. (th.
amount of which ahall be determined by A•• i9ne. in 900d faith)
have been e,crowed for the payment (wh.n r.ndered) of future
Contingency Prof,slional Fee. for .ervice. to be performed after
the date of the Clatribution and for Stock Sale Li.biliti•• and
Ai.et Sale L1ab11itie. to be incurred before the ·••1•• of the
Station. A••eta or Maggo. Stock Intere.t, (c) Allign., Ln iood
faith determine. that the Diatribut10n will not impair the
ability of Ma•• Corp 46, or it. lucc•••or. and alllqnl, to pay
itl obligation. in the ordinary cour•• of bu.ineal, ineludinq thl
Contingency Prof.,sional P"" thl Stock Sale Li.biliti•• and the
A,eet Sll~ Liabilitiel; (d) the 01.trib~t1on will not violete
Itate or flderal law applicable to dlatribution. of ••••t. or
dividend. by corporation., and (I) A•• iqnor and/or A•• ign.1 .hall
b. individually liable to ~h••xtent of th.ir respectiv.
Oiatr1but1onl, in the event that the proc••d. from the aal. of
the StAtion A•••t., thl Xa;qol Stock Interelt, or the Claim
Recovery ahall b. inluff1cl.nt to .atilfy the Conting.ncy
Profll.ional re•• , the Stock Sal. Liabilit1.1 and the A••et 8a1.
L1ab111t1a•.

(0) Opon A•• iqn•• '. 900d faith determination that the
follo~ing .ctionl .ay enhance the proc.ed. from a .a1e of the
Sta~ion A••et. or of the ~.;;o. Stock Intere.t, A.lign.e ie
authorized to operate the Station prior to a lal. of the Mag;ol
Stock Interelt or of the Station Allet., to lell or replace
Station A•••t., to purch••• or ll.a. o~her a•••tl to be employed
in the operation of ~hl Station, or to take any other action
conducivi to operating the Station or to ••111n; the Station
A••etl or the Maggo. Stock Intere~t. In the event that A•• ign••
doel in good faith elect to operate the Station prior to .uch
lale, and •• a r ••ult of luch operationl a net profit i. earned
by Ma"Corp 46 or ita lucceaaor••nd aal1gn., then .uch profit
Ihall be retained by the corporation and included a. part of the
Station AII.tl to be lold under Section 3(11 hereot. In the
eVlnt that a net 10•• il ineurred a•• relu t of .uch operation.,
luch 10•• Ihall be inelud.d a. a liability of Ma••Corp 4' or it.
lucee'lorl and a•• iqnl, and in th. event of a .al. of the Station
A••et. ahall be a••umed by the purcha.et of the Station AI.etl,
or it not 10 •••umed, .uch liability .hall reduce the Sal.
Profit,

(E) In the event of a .ale of the Kaqqol Stock Intere.t,
Sale Profit .hall ..an the proeeed. of the .a1. of the .a;;o.
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Stock Intlr.,t 1"" (l)(a) to the extent that the following ar.
not a••amed by thl purchallr of the Haggol Stock Intlr••t or
have not been .oti.fied by the ui. of Station A88et. prior to the
••le, any and all lOll", Ixpen••• , dama;e., injuri•• , judgmlntl,
claim. and 11abilitie. incurred by A••ignll, or it••uccellor.
and a'lign., r.pre••ntlt1ve., agent., employll., officer., and
dir.ctor., in conn.ction with, related to, ari.ing out of or by
rea,on of the .11~ption of A••ignor'l obl1qationa and
llabilitl•• and the indemnification of A••ignor under Paragraph
3(A) hereof, the operation of the Station, the .ale of the Maggo.
Stock inter•• t or the performance of any of A••ignea'i dutie. and
the .xarci.1 of any of A••1gn•• '1 right. hereunder thil
Agreement, (b) to the extlnt that AI.lgne•• or it. lucce••or. and
a•• ign., repre.entatiye., agent., amploy.e., officer. and
trulte.. are required by thl purchl••r of the Maggo. Stock
Interelt to al.um. or guarantee the lati.faction of tha folloWing
obligation., (i) any and all 10•••• , exp.na•• , damage., injurie.,
judqmente, claims and liabilities incurred by Ma••Corp 46, It•
• weee~6or. and a'lign., or it. reprel.ntatlye., ag.nt.,
employe•• , officer. and director. nov exl.ting or hereafter
incurred prior to the acqu1.ition by A•• lgn•• of control of the
operation. of the Station in conn.etion with, relatecs to, ariainq
out of or by realon of Any cau•• , .atter or thin; whatloever, and
(ii) any and all 10•••• , .xpen••• , damage., injuria., jud;mentl,
claims and liabilitie. incurred by .a••Corp 45, it. lucce••orl
and allignl, or it. repra.entat1va., agentt, employ.e., officer.
and dir.ctor. in connection with, related to, ari.ing out of, or
by realon ot the a••umpt10n of A••ignor'. obligation. and
llabilltie. and the indemnification of A.eignor undlr Paragraph
3 (A) hereof, the oparation of the Station, the .ale of tha
~a;go. Stock inter.,t or the performancl of any A••1gnel" duti••
and the exerci•• of any of A•• ign•• '1 right. h.r.under thi.
Agreement (the liabilitie••et forth above in Paragraph
3(E)(1)(I) and 3(£)(1)(b)(1).(11) here1n collect1vely rlferred
to a. the ·Stock Sale Liabilltil.-), and (2) the Contingent
Profe'llonal 'e•• ;

(F) .In the ev.nt of a .ala of the Station A••et., Salt
Profit .hall mean the proceed. of the lala of the Station A•••t.
1••• : (1) to tha extent that the following ar. not a••umed by tha
purch•••r of the Station A•••t. or have not been .atl.fi.d by the
ule of Station A••etl prior to tha .ala, fl) Iny and all 10•••• ,
.xp.r.••• , damag•• , injurie., jud~entl, claim. and liabilLtie.
incurred by Ma••Corp 46, A'ligne. or their re.pect1ve lucce••or.
and II.ign., rtpr.,tntatIye., agent., amplor"" officer. and
director. in connection with, related to, Iri.ing out of or by
reason of the a••umption of AI.ignor'. obligation. and
llabilitl•• and the indemnification of A••i;nor under Section
3(A) hereof, the oparation of the Stltion, the .all of the
Station Assets or the performancl of any of AI11;ne.'1 dutie. and
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the exerci•• of any of A"lv~.e" right' here~nder this Agreement
and (b) any and all 10slel, expenses, damage" injurie"
judgmentl, claim. and 11ab11itie. owed ~y Ma••Corp 4' or it'
.ucce••or. and al.ignl, repre.entative., agentl, .mploy••• ,
officers and directors now existing or hereafter incurr.d prior
to the acqui.ition by A•• ignee of control of the operation. of
the Station, in connaction with, relatad to, ariling out of or by
reason of any caUle, matter or thing what.oever (th. liabiliti••
let forth above in Paragraph 3(F)(1)(a)-(b) herein collectively
referred to a. the -A••et Sale Liabilitie.-), and (2) the
Contingent Prof••• ional re",

(G) It i ••pecifically agreed that all prof••• ional, ,.t
forth on a list attached h.reto a. Exhibit A have been or will be
retained br A••igne. or Ma••Corp 6' or their r ••pectiv•
• ucce.,or. and a•• ign.. A,'iqnor agr••• that A•• ignee may amend
the li.t upon A•• ign.e'. determination in good faith that the
.ervice. of additional or .~b.titut. profe.eional. are required.
E~ch of the profe.lional••et ferth in aaid li.t have agr.ed to
receive payment of their f.e. only from the proc.ed. from the
.ale of the Maggo. Stock Interelt, from the .ale of the Station
Assets, or from a Claim Recovery, or from payment' made and
relervel e.tabli.hed under Paragraph 3ee)(). In con.id.ration
for the aforesaid agreement, each profel.ional .hall be paid
twice the amo~nt of hi. cu.tomary hourly billing rate for
profe•• ional .ervic•• al may be charged from time to t1me (the
"Contingency Profe•• ional rae."). lach of the .aid profe.,ional.
Ihlll be paid (a) within a reatenabl. ~rio4 of time followin;
the r.ceipt of proceed. from a .al. of the Maggo. Stock Inter.,t
or of the Station AI••t. or from a Claim aecovery, (b) .hall be
paid prior to a Oi.tributlon, or (c) .h.ll be paid from Re.erve.
eltabli.hed p~r.uant to par.graph 3(e)(3) and Paragraph J(L) upon
pre.entation of invoice for fe.e to Ae.ign... In the .vent that
the proceed. from the .ale of the Maggo. Stock Int.r••t, from
the .ale of the Station A••et. or from a Claim Recovery are
in.ufficient to ply the Stock Sale Liabilitie. or the A•••t Sal.
Liab111tie. and the Contingent Profe•• ional r.e. in full, then
the holder. of the Contingent Prof••• ional re•• and the fax
Liabiliti•••hall each be paid it. r ••pective proportionate
.hare of the proc.eds, and any proceed. remaining after ~h.

payment in full of the Contingent Profe'llonal r ••• and of the
Tax Liabi11tie••hall th.n be paid Ire latA to the holder. of any
A••et Sale Liabi11tie. and/or Stock Sale. Llabiliti•• which do
not eon.titute Tax LlabLlitl... Tax Liabl1itie, are A•••t Sil.
Liabi11tie. or Stock Sal. L1abilltL•• conltitut1ng claim. by
governmental unit. for unpaid tax•• of a kind .et forth 1n 11
U.S.C. 1507(a)(7)1

(H) In the event that proce.d. from the .al. of the Station
A••eta or Magio. Stock Inter••t or Cla~ Recovery .hall be,
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payable in installment. over,a period of t1me, luch proeeed.
ahall be applied upon receipt al tollowla firlt, in payment of
the Conting.nt Prof.seional re.s and the Tax L1abilit1e.,
.econdly, in payment of the AI.et Sale Liab11iti•• and/or Stoek
Sale Liabilities which do not con.titute Tax Liabilities,
thirdly, one-half each to A'lignor and As.ign.e, provided that
A•• ignor Ihall not receive more than $900,000.00; and fourthly,
after the receipt by A•• ignor of $900,000.00, the balance of luch
proc••dl .hall be pa1d to AI.ignee.

(1) Reither A•• lqnee, .ike Parker, nor any related entity
or entity in which Hr. Parker ha. an owner.hip inter.,t Or which
pay. him a fee ahall receive I .alary, con.ulting fee Or other
compen.ation for .ervice. rendered hereunder this Agreement or in
connection with, related to, ar1sing out of, or by rea.on of the
lale of the Station A.setl or of the Maggo. Stock Interelt or the
operation of the Station other than Assign•• '1 .hare of the Sale
Profit as defined herein, provided, howev.r, that expens••
incurrec by Assignee, Mike Parker, Ind of the Ifore.aid entitie.
or any profe•• ional .et forth in Ixh1bit 1 may be reimburled in
the ordinary eour.e of the Stltion'. bu.in••• ,

(J) In the evant that any of the A•••t 8ale Liab111t1•• or
Stoek Sale Liabiliti•• ar. di.puted, conting.nt or unliquidated
upon the sale of the Station A•••t. or the Ma;go. Stock
Inter.at, then e.crow aceount••hall be .,tabl1.hed v1th r ••pect
to .uch liabilitie. in luch amount. I' A"igne. Ihall in fOOd
faith determine and .hall be e.croved with coun.el for A••1qne.
in In interelt bearing account. Sal. Profit .hall then be
computed as .et forth in Paragraph 3(£) or 3(1) herein II though
.uch liabilitie. vere liquidated in the amount of luch e,crow
account.. Opon the payment of .uch 1iab111t1e., the balance of
the escrow aeeount. Ihall be treat.d a. additional proceed. of
the .ale of the Ma;;08 Stock Interelt or of the Station A••et. in
determining Sale Profit and di.tributed accordinqly. In the
event that the ••erow account. are 1n.uffic1ent to latilfy ~eh

liabilities, A',Lqnor and AI.ignee .hall return their
proportionate ahare of any previou.ly diltr1buted Sal. Profit in
an amount .ufficient to retire the liabilit1•••

(X) Rotw1th.tanding any provi.10n herein to the contrary,
A•• ignor .hall receive under thi. A;reement no more than Nine
Hundred Thousand Dollar. (S'OO,OOO) from any .ource what.oever,
1ncludin; but not limited to Aa.iqnor'l .hare of Sal. 'rofit,
Claim Profit or Di.tr1butiona.

(L) Claim Profit. lhall ..an the ca.h proceed. of a Claim
Recovery 1.,. the Imount of all ContLn;eney Profe••1onal r•••
for .ervice. performed al of the dat. apon which any Claim .
Profit. are di.tributed, and a rea.onable re••rve (the amount of
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which .hall be determined by A••1gne. 1n good faith an4
8stabl!,he4 pr!or ~o • d1.bur••ment of Claim Profi~.), for
payment of future Profe'lional r.e. for ••rvice. to be performed
after the date of ~he Cla1~ Profit Di.trib~tion and for Stock
Sale Liabilitie. an~ A••et Salt L1abl11ti•• to be 1ncurre~ before
the .ale of the Station A••et. or Xa;;o. Stock Inte~e.t.

(M) Ivery .ix month. commencing with the execution of ~hi.

Aqreement, A.e1qne8 .hall i.,UI a report to A.lignor concerning
the-operation of the Station, the pro.peet. of a Claim aecovGry
or of ••ale of the XA9901 Stock Interelt or the Station AI.et.,
~he effortl expanded by A••i9nee toward obtaininq e ~yer of the
xagqo. Stock Intereat or the Station Allet., and of any eX~nlel

incurr.d in the operation of the Station or Ln the procurement of
• Claim Recovery 0: .ale.

(N) Lidow Stock 11 herein defined 4. any ,tock currently
registered in the name of Alan L1dov and in which A•• ignee hal
acquired an inter.lt (e. di.culled in Peragraph 2 herein al part
of the Haggol Stock Intere.t). AI.iqnee in ~he·exerci.e of i~.

right! under this Agreement lhAll not ~.qu1~e Alan L1dow to
~r.n.f.r titl, to the Lidow S~ock to any per.on or .ntity other
than Ae.ignee (itl lucce.lor. and a••1gn.), which .hall hold the
Liaow Stocx a. part of the Xa;;ol Stock Intere.t acquired
purluant to thi. Air.ement, or .a.,Corp ., (Lt. Iucce'lor and
a•• iqnl) which shall cancel the tLdov Stock. In the event that
~h. L1dow Stock i. lold by l ••i;n.e (it. 'UCCI.,orl O~ alll;na)
a8 ••eparate block of .here., the proceed. from the .ale .hall
constitute a Claim Recovery. If the tidow Stock 1••old 1n
combination with the remainin; ~L;ht. and interelt. contained in
the Maqqo. Stock Interelt, the proceed. with re.pect to thl tidow
StocK Ihall be treated al a portion of the proceedl from the ,ale
ef MAgqOI Stock In~erelt and .hall be 4i.tributed accordingly.

4. lepra.entation. and ,arrontl,•.

(A) A••1qnor represent' and warrants that (1) As.1gnor i.
the lame perlon who executed the agreement. with Lidow and
~4.eCorp 46 which are .et forth hereinabovI; (11) A•• iqnor L. ftot
1n breach of any of the prov1.ion., of any of .aid agreement.,
(i11) the right. and inter••t ••pacified 1n paragraph. 1 and 2
above have vel ted .olely in A••ignor, (iY) l ••igner hal ftO
currently exi.tin; contract affecting .a1d right. and intereatl,
ether than a•••t forth hereinaboveJ and (Y) AI.lgnor ha. not
.old, conveyed, a,'iqned, delivered, pledqed ••••curi~y, or
othervil. tranlferred .aid rivhtl and interllt. to anyone other
than AI.1;n",

(B) AI11qnee repr••ent. and warrant. that l ••i;ne. hal full
power and authority ~o .xec~te and deliver thl, A;re.ment and to
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carry out A•• iqne"t obligation. hereunder.

S. Notieea. All notiee., reque.t., con••nt. and other
communication. hereunder ahall be i ••ued to the followinq
ad~relee'l

If to Al11qnor.

Hikita Maqqo.
c/o Robyn G. Hietert
Brown, Finn , Nietert, Charter.~

1920 N Stre.t, •.W., Suit. 6'0
Waahinqton, D.C. 20036

If to A.liqne••

Miche.l 'arker
c/o Readinq Broadcasting, Inc.
1729 N. 11th Str.et
Reading, PA 19504

and

H. Karvin Xlrclr, ItI, Ilq.
Suite 1100, The Curti. Center
6th and Walnut Str.lt.
Philadelphia, PA 1'106

6. Entire Agreement. ~i1 Agree~ent t.t. forth the entire
under.tanainq of the parti•• and auper'ld.a all prior ag:eement.,
repre••ntationl and under.tandinq. of the parti... .0 waiver of
any of the provilionl of th1. Aqreement Ihall be deemed, or thall
constitute, a waiver of any other provi.ion, whether or not
11milar, nor thall any waivlr con.titute a continuing waiver. No
waiver .hall be binding unl••• executed in writ1nq by the party
mak1nq the waiver.

,. CQUDt.~pert•• ~hi. A;r.e~ent may be executed
.imultaneoualy in one or acre counterpart., each of which .hall
b' deemed an original, but all of which toglther Ihall con.titute
one and the lame in.trument.

8. A,s1;nm.nt • Thi. Air••ment Ihall be bind1n; on and
ahall inure to the benefit of the parti•• and their re.peetlv8
heir., and 1e;&1 repr••entat1ve.. A•• igne. mar not ••• ign any of
hia right. or obligation. h.reunder, provided that A•• ign.e .a1
a•• ign Lt. riqht. and/or deleqate it. dutl•• hereunder to Mike
Parker and/or to any entity 1n which Mr. Parker hal ••ajorLty
Ihare of the Itock or the general partner intereltl •
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9. Goyerning I,lY. Thie Agreement thall b. con. trued in
accordance with and governed by the laws of the Commonwealth of
Pennlylvania.

10. C~nfi~.ntiolity. This Agreement and the information
provided by A•• ignor to ASlignee in order to effectuate thil
Aqreement Ihall remain confidential to the partie. hereto except
to the extent it. divulgence il required or il desirable in order
to carry out the term. of the Agreement or comply with the legal
directives of a body having juri.diction over the partiel.

11. FCC AQprQy,l. The , ••ignment cont.~plat.d ~ thil
Agreement il contingent upon the prior con.ent and approval of
the Federal Comm~nicationl Commilsion (~rCC"). The partiel Ihall
file an appropriate application requesting sueh con.ent within
leven (7) dayB of the execution of this Agre.ment. The cloling
Ihall take place at a mutually agre.d upon location five (5)
business days after the FCC has granted such application and luch
grant has become final (~ no longer lubject to consideration
or review by the pee or any court). If luch pce approval 1. not
obtained within nine (9) monthl of the date of this Agre.ment,
thil Agreement shall be null and void. Prior to eloling,
Allignee Ihall not directly or indirectly control or attempt to
control the licenles or it. broadcA.t Itation.

IN WITNESS WHEREOF, the parti•• hereto have duly executed
this A9reement a. of the day and year f1rtt above written.

Att.lts

10

ASSIGNEE, Two If By S••
arcadeaating Corporationf4tl/By'~~r; =t1J1v~

iieheal Par r
Pr•• iesent

ASSIGNOR, Nikita Maggol
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EXHIBIT II

Item 5

Transferor holds 51t of the issued and outstanding voting
common stock of Massachusetts Channel 46 corporation (lIMassCorp.
46"), licensee of station WHRC-TV, Norwell, Massachusetts. Thus,
Transferor has the controlling interest in MassCorp. 46. Trans
feree is purchasing from Transferor, subject to Commission
approval, all of Transferor's right, title and interest in 51t of
the voting common stock of MassCorp. 46, thereby transferring
control of the licensee to Transferee.
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EXHIBIT III

Item 7

Nikita Maggos, the Transferor, is an officer, a director
and a 51% stockholder of Horizon Broadcasting Corporation,
licensee of station WRYT(AM), Edwardsville, Illinois.
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