Time Brokerage Agreement

This agreement ("Agreement”), dated as of ,February 26, 2018 is entered

into by and between Unleashed Radio ("Licensee”), the licensee of radio station
Business 1110 KTEK AM ("Station™, pursuant to authorizations issued by the

‘ f,F”edérafl*(:‘omzfﬁuﬁigaffia{j’s Cerirission ¢'FCC"), and ('Progratmer”). |

WHEREAS, Licensee has available broadcasting time and is engaged in

the business of radio broadcasting on the Station; and

broadcast time for the presentation of & programming service, including the sale of . -
gdvertising time, in” accordance- with procedures and policies appigved by the
oo . :

WHEREAS, Programmer desires to avail itself of a portion of Station's

NOW, THEREFORE, for and in consideration of the mutual covenants

herein contzined, the parties hereto have agreed and do agree as follows:

1. -

Purchase of Air Time and Broadcast of the Programming.

{a)  The Litensee agrees’ to- broadsast on. the . Station, or cagse to- be-
- broadeast, the Pragramimer's programs {the, "Programiming

iy
times set forth befow (“Broadcast Hours™): s

Mﬂnday 3]3 _4p

Erere )

{b) From time to time, at the discretion of Licensee, Licensee may make
available for use by Programmer its facilities, equipment, studios or offices
(‘Facilities”). Notwithstanding anything in this Agreement to the contrary,
Frogrammer's use of the Facilities, shall be a limited license and shall not,
under any circumstances, be deemed to require Licensee fo provide the

' Facilifies to-the -Pﬁag'rammer;

2. Programming Fee

(a) Throughout the term of this Agreement, Programmer shail pay to Licensee,
in advance of each-week, a fee (“Programming Fee™) in an amount equal to
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required to broadeast any matter, including, without limitation, ads or
promotional announcements, for any good, service or subject matter that it, in
its sole discretion, deems objectionable, contrary to the interest of its listeners
or contrary fo the interests of the public. Without Iimiting the foregoing,
Station and Licensee shall not have any obfigation fo broadcast any

- advertisement for beer, aleohel, wine, .spirits. of any kind, gambling, lettery,.
. centests, - pamography,, gentlemens clubs, -erectife dysfunctxon sexual

dysfunction, sexual ‘enhancement, obscenlty, ‘condoms, - parapsychology

(including occultism, astrology, fortune teliing, palm readmg, numerclogy,

mind reading, and phrenology) or any service. that promotes or distributes

the same. Under all circumstances, and without being in breach of the

Agreement, Station shall have ihe right to subsilmie 2. program i deems to be
of. greater pubhc mpertanoe for. thie regulary scheduled Prnammmg

(b) Programmer shall not at any time commit any act or become involved in
any - situation or occurrence tending fo bring Station, Licensee, its
subsidiaries, affiliates or affiliated entities or the Programming into public
scandal, ridicule or which will reflect unfavorably on the reputation of the
Station, Licensee, ifis subsidiaries, affiliates or affiliated entities or the
Programmmg Programmer shall not take -any action {o- discredit, dishonor or.

otherwise djsparage Station: @r Licensee, uts subsn;lianes afﬂlates or afﬁ iated’
entities. »

6. The Programming

The Programmer may furnish Programming o the J..:censee aﬁd the chensee R

-

 shall broaidcast-on the-Station,
occasioned by routme malnienance easualty to, the Sta‘ti@n and the bicadcast by
_ ,Llcensee of any matter required by the FCC,”

7. Responsrbmty for Empioyees and Related Expenses

neliding: e salaries) texes, insurance @nd related costs: for all

‘ 'personnef used in the production of its F’mgrammlng (including sales peaple, trafﬁc-

personnel and programming staff). Notwithstanding the forsgoing, whenever on
the Station's premises, all personnel of Programmer shall be subject to the
supervision and the direction of the Station's General Manager and/or the Station's
Chief Operator.
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8. Advertising and Programming Revenues

During the Programming it delivers to the Station, the Programmer shafl have full
authority to sell for its own account commercial spot advertising on the Station and
to retain all revenues from the sale of such advertising. Subject to the other terms

. c.and conditiong: of this: agrgemant,, the parties. agree: that the: Programiner shall

haw camp!eta disgration to.deal ag it deems: a,pm'apnate with. all. adueitising. and., -
accounts’ rélating to advertlsmg sold by'it; provided, however; the Programmer -
shall deal with political candidate and supporter advertising as required by law. -
Licensee shall retain the right to sell and collect revenue from the sale of any
programming or advertising on the Station on programs not produced or delivered
fojt be Programm er.

9. Opérationof the'Station

Notwithstariding anything to the contrary in this Agreement, the Licensee shall
have full authority and power over the operation of the Station during the period of
this Agreement. The Licensee shall retain control over the polices, programming
.- ang operations: of the Statiom,. moluding, withowt limiatior: the: right to- degide:
- whether to: accept or - reject ANy pEGUrAmImI & . advertisements’ which the -
- Licensee deems unsuitable or contrary to the public interest; the right to preempt
any programs in order to broadeast a program deemed by Licensee to be of
greater national, regional, or local interest; and the right to take any other actions
necessary for compliance with the laws of the United States, the State of Texas,.
the rules, regulations, and policies .of the FCC. (including the prohlbrt:on on
uaauihaﬁzad“tranésj&rs of 4 con*tro!), and-the: N
. Tederal.goveérn tajauth@ritr@:s,.mc}ud g the Federal Trade Commission.and the |

. 'Department of Justice. The Licensee réserves the right io refuse to broadcast any
program coritaining matter which is, or in the reasonable opinion of the Licensee
may be, violative of any right of any third party or which may constitute a "perscna!
attack” (as that term is defined by the FCC). The Licensee agrees that it shall
carry its.own public service programmmg at such times as the parties may agree
-based-on' the: reaspnable programming needs: of the Programmer, With-respect to-|

.. the-eperation of the-Station, the Licensee Shallat all tives be solely responsible-for

meeting all of the FCC's reqmrements with respect to the broadcast and nature of
any public service programming, for maintaining the political and public inspection
files and the Station log, and for the preparation of all programs/issues lists. The
Licensee verifies that it shall maintain the ultimate control over the Station's
facilities, including specifically control over the finances with respect fo- its ‘
-operatien 6f the Staticn, over the persennel operatmg the Stanen ahd over the
' ..programmtng o’ bg hr@adcast b’jf “Ahe: Statmn,

10. Specxal Events

The Licensee shall have the right, in its reasonable discretion, to preempt any of .
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the broadcasts of the Programming referred to herein, and to use part or all of the
hours of operation of the Station for the broadcast of events of special importance.
In all such cases, the Licensee will use its best efforts to give the Programmer
reascnable advance notice of its intention to preempt any Programming, and, in
the event of such preemption, the Programmer shall receive 3 partial abatement of
- the ngzammmg Fea propartionate:to.ther preemptlom

11. Payola

The Programmer will provide to the Station in advance of broadcast any
information known to the Programmer regarding any money or other consideration
which has been paid or accepted, or has been’ Jromised to be paid er to be -
. sactepted, for the inchision of any matter s a “part w7 any: pmgrammmg or

sommhBdial mterral i be supphed t@ the L’meﬁsae by the . Pragammer. for. -

broadcast on the Station, unless the. party making 6f accepfing such payment is

identified in the program as having paid for or furnished such consideration in
accordance with FCC reguirements. Should the Station determine that an
announcement is required by Section 317 of the Communications Act of 1934 and
related FCC rules, the Programmer will insert that announcement in, the

L »;‘,'ngrammmg Thige ngrammer will- obtain. from s emplaye&s respansible: forthe

4o he-placed: i the:

Frogramming appmpﬂate anh-Pawlaleugola afﬁdarwts; Commercaal matter with -
obvious sponsorship identification will not require disclosure” beyond the
sponsorship identification contained in the commercial copy. The Programmer will
at all times comply, and seek to have its employees comply, in all material
respects with the requirements of Sections 317 and 507 of the Communications
-Actof 17934 asmevﬂed and Jthe ﬂre&aﬁted w&esam’i’egmah@nsmme FG{)

12 Comphance with Law

The Programmer will comply in all material respects with all laws and regulations
applicable to the broadcast of programming by the Station. Programmer shall
maintain and deliver to Llcensee all records and information required by the FCC
| fon files: of the: Station pertaining fo-the hroadgast:
 of political PROGIANE 3 e adverfisenienits, ang agrees: o
broadcast any sponsored programming addressmg politica¥ i issues or confroversial . -
subjects of public importance in accordance with the provisions of Section 73.1212

of the FCC's rules. Programmer shall consult and cooperate with Licensee and . '

acdhere to all applicable statutes and the rules, regulations and pelicies of the FCC,
as announced from fime to time, with respect fo the carriage of - poiutlca[ :
-advertiserents and programming and the charges” permftted therefore, including :
making all: ‘Fequired ~equalwppmrtumﬂes avaitable, dunng Programmers Broadcast
“Hours' resulting” from a candidaté’s appearance during the Programming.
Programmer shall promptly provide to Licensee such documentation relating to
such programming as Licensee is required to maintain in its public inspection files
or as Licensee shall reasonably request, Including immediately advising Licensee
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of any request by or on behalf of any political candidate to purchase time from
Programmer.,

13. Indemnification: Rights of the Licensee

The: ngrammer shail defend; indemnifi and .hald harmiess the Licensee and its:.
.. affiiated eniities and their officers; directors, stoakheide,rs partne,rs and. emp]myees

from and against: all ¢laims, damages, liability, costs and expenses (including,
without limitation, interest, penalties, court costs and attorneys' fees and expenses)
resulting from or arising out of any libel, slander, illegal competition or trade

practice, violation of rights of privacy, infringement of copyrights . or .other -
.,pmpnetary rights, violations of the Communications Act of 1934 or. FCC rules.
Tesulting. Fromm “the brosdeast -of .- Prmgrammlng furiished by *the Pr»@gr:ammer oF -
sclaims therest; {if) ;any breach by Programmer of the terms.of this: Agresment; (i)

the Programming; and (iv) any act, action or omission under an cbligation to act by
Programmer or its officers, directors, stockholders, partners, employees, invitees,
agents or permilees. Such mdemmfcatlon shall survive the termination of this
Agreement

14. Events.:-c::lf Défault; Cu ce:'iéeriadat and, Remediase:

(a) Events of Default. The following shall constitute Events of Default under
‘this Agreement:

{iy Non- Payment tf Programmer shall fail to pay when due the fees payable

to Licensee pursuant to the terms..of this Agreemem and such fa[lure is.not . -
aclised wiithin. Tve ) days oF ‘Prnagmmmers receipt of n@tw:e that said -
payrent has not been: recewed Ay feos -owed by the ngramr@er for

- ~which - payment is ‘not made when' dué shall bear interest on the unpaid
baiance at a rate being the lesser of 18% or the maximum amount permitted
" by law beginning on the original due date untit paid in full.

. (i) Default In. Covenants or Adverse Legal Action. The default by either

e Cparty’ i the P&ff&ﬂ'l'fan@& of ary covenant, ccsndm@n ar undertaking:
. contained i this: Agreetnent. and. if such. defau]t is not eured within: five: (5):.

days after receipt of notice of default, or if either party shall make a general

assignment for the benefit of creditors, files or has filed against it a petmon‘

for bankruptey, for reorganization, or for the appointment. of a receiver,
trustee or similar creditors' representative for the property or assets. of such

‘party under any federal of state frisobrency jaw, which, if fled apeinst siich

1“‘

“parly, has mot bee ?i:imm:ssef:f i dfach‘al:ged Within “Thirty {30 -days
_"thereaﬁer '

(m) . Breach of Representation. I any material representation or warranty
made by either party to this Agreement, or in any certificate or document
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furnished by either party to the other pursuant to the provisions of this
Agreement, shall prove to have been false or misleading in any material
respect as of the time made or furnished, and such misrepresentation or
breach of warranty is not cured within thirty (30) days after receipt of notice
of misrepresentation or breach.

(o) Remedles upean Default. Wpon the: occurrence; of an Event of Default, the:‘
non- defauﬁtmg party shall be entitled to the following remedies:”

() If Programmer shall be in default, Licensee shall, with or WIthout notﬂce
to Programmer, be immediately entitled to: :

A1 Tmmmat@ thisqﬁgreement m»which event ngrammarashaﬁ pay to ,
Lieensee, as- damages the'then present salue-of the amounts dwed by~
Programmer heretinder for the entire remainder of the term of this
Agreement; and

- (2) Substitute the Programming of Programmer with any other
L ,pr@mammrn gdﬂ_ertramg: ar- anmgmements and enter inte: argraemenis; .
© o sél %he “Broddcast ' Holrs” upon. such’ tefms:. and coriditions; as.
. Licensee; in its sole discretion, deems: séiitable and acceptable it Which
event, Programmer hereby waives any and all rights to any ‘amounts
received by Lessee thereby. The failure of Licensee to so substitute

shall not release or affect F’rogrammer s liabit |ty hereunder

A Llcensee: sh@ll'be [ig ma‘terlal -rig*faulbhereunﬁier ngrammer shaii S

be ﬁxclmwely ‘entit ed up@n thlrl:y .(389 vd@ays naﬁce, to terminate. ims'- :
Agreement ' : .

(c‘) _‘ Lizbilities Upon Termination. Upon termination of this Agreement, the
- Programmer shall be responsible for all of its liabilities, debts and obligations
accrued hereunder, inciuding, without limitation, indemnification pursuant to

IR :_'_Sectian 13 hereef,

15. Representations and Warranties

The Licensee and the. Programmer represent to each other that (@) it is an entity

legally qualified and in good standing in all applicable jurisdictions and is qualified

to do business and is in good standing; (b) it:is fully qualified, empowered, and
‘-,iabie to-enter-into this. Bgresment; {¢) this ; Agﬁeement has been @appmwﬁd by all -
shebessary sgcfion dand that this Hgreetment -consfitutes  the walid sand ‘binding’
‘obligation. of ‘such “party, enforceable “in" accordance with the terms of this
Agreement subject only to applicable bankruptcy, reorganization, insolvency or
similar laws affecting creditors' rights generally; and (d) the execution, delivery and
performance hereof does not constitute a breach or violation of any agreement,
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contract or other obligation to which such party is subject or by which it is bound.
Except for the foregoing, LICENSEE HEREBY DISCLAIMS ALL WARRANTIES,
EXPRESS, IMPLIED OR STATUTORY, TO THE FULLEST EXTENT
PERMITTED BY LAW. LICENSEE SHALL NOT BE LIABLE FOR SPECIAL,
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR INCIDENTAL DAMAGES
- - ARISING. OUT OF QR RELATING: TO- THIS AGREEMENT OR. THE
- TRANSACTIONS CONMTEMPLATED. HEREBY, NGO MATTER WHAT THE
CAUSE, CLAIM OR THEORY FOR SUCH DAMAGES MIGHT BE, EVEN IF
LICENSEE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

16. Modification and Waiver

hNo moedification or-waiverof any prwssron of ‘thlS Agreement shafl be eeffectwe :
=unless m@ﬁe m wntmg anmﬁgrrad by the piarty.adwerselyzaﬁa{:ted

17. No.Walver Remedles Cumulative

No failure or delay on the part of the Licensee in exercising any right or power
under this Agreement sball operate as a waiver thereof, nor shall. any. single- or

' pamal axemtse of any &uch right: oF power, or amywaband@nmant er digcontinuance:
of steps: to: enfmrce such-a rght or’ power, precluda an’jﬂ athet or, fur‘thef SXercive:
thereof or the exercise of any other right or power. The remedies of the Licensee.
hereunder are cumulative and are not exclusive of any right or. remeciles which -
either may otherwise have.

18. -Gf:ms‘cruc:ﬁwn & fnferﬁretéﬁm’a

_-Regardless o'f ‘the place of execufion, this ‘Agresment shall be deemed to be an-
" agreement made in Houston, Texas and shall be mterpreted as an agreement to
be performed wholly in the State of Texas. The laws of the State of Texas shall be
applied without regard to the prirciples of conflicts of laws. Programmer expressly
waijves any presumption or rule, if any, which requires this Agreement io be
- canstried ggainst Heensee. Any claims-or dispites arfsing ot of this. Agreement.

- :shéll be fesalved only by arbitzation. it sccordanca with the: Rules of Progedure for -
Commercial Atbitration of the Amercan Arbitration Asséciation and: any award - .

therefrom shall be rendered by the arbitrators as a judgment in any trial court
having jurisdiction in the city of Houston, Texas, or of any ofher court having
competent jurisdiction. In the event a suit or action is filed to enforce any provision
of this Agreement, the prevailing party shall be reimbursed by the other party for all
--:omstsand&xpenses lssued iri: connectlon awith thestitoraction.

19-. - Nondiscrrmmatton in Advertising.

Licensee does not discriminate in any contract for advertising on the basis of race
or ethnicity, and all such contracts will be evaluated, accepted, negotiated and
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completed without regard to race or ethnicity. Any provision in any contract or
order for advertising that purports to discriminate on the basis of race or ethnicity,
even if handwritten, typed, or otherwise made a part of a particular contract is
hereby rejected. Programmer agrees that Programmer shall not discriminate in
any contract for advertising airing on the Station on the basis of race or ethnicity.

. 20 Assighment
This Agreement shall not be assigned by Programmer without the prior consent of

Licensee, which consent shall be given in Licensee’s sole discretion and election.
Notwithstanding the foregoing, Licensee may assign this Agreement to any

successor.dicensee of the Station and, pop. such assignment, shall be relieved of |

.l ligbility hereunder.
21. Motice
"All notices, demands or other communications given hereunder shall be in

writing and shall be sufficiently given if delivered by courier or sent by prepaid
national overnight delivery service, by registered or certified mail, first class,

. . postage prepaid, or by telex, cable telegram or similar Mltten means. of

cmnmunlcatlan addres'sed a&follows'

(a) If to Programmer, to:
Monday's With Marla
PO Box 890472
Houston, TX 77259
Attention: Marla Lewis

(b} If to Licensee, to:

Salem Communications Corporation
4880 Santa Rosa Road
Camarillo, California 93012
CAdtention: - Christopher J. Henderson
Mce President and Secretary.

or such other address with respect to any party hereto as. such party may from
time to time notify (as provided above) to the other party hereto. Any such notice,

demand or communication shall be deemed to have been given (i) if so mailed, . o
as of the close of the.third (3") business day following the date mailed; and (i) i -
gsen't by wern{ght delrvery, 8BS mf the fisst business. ««day f@”owmg the. .date
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deposited with the delivery service, and (iii) if personally delivered or otherwise
sent as provided above, on the date received.

22. Headings

The headings. contained in this Agreement are: included for convenience only and
shail not in any way alter the meaning of any provision.

23. Successors and Assigns

This Agreement shall be binding upon and inure to the benefit of the parties and
their respective successors and assigns.

z24. Counterpart Signatures

This Agreement may be signed in one or more counterparts, each of which shall
be deemed a duplicate original and be binding on the parties to this Agreement.

25. Entire Agreement

This Agreement embodies the entire agreement between the parties and there are
no other agreements, representations, warranties, or understandings, oral or
written, between them with respect to the subject matter hereof.

28. Severability

The event that any of the provisions contgined in this Agreement is held to be
invalid, illegal or unenforceable shall not affect any other provision hereof, and this
Agreement shall be construed as if such invalid, llegal or unenforceable provisions
had not been contained herein.

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

LICENSEE: PROGRAMMER;

Title: 71%”/[8%’ E:—gﬁO?/{/L/
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