
l -OC'A t-  MA RK F. ' l - lNC AOITEEM l:N' l -
rvith Option to Purchase Assets

' l  h is l .ocal Markct ing Agreetnent ( . ' i \qreemcnl")  is e 'nterccl  into as ol ' the l ' '  t lav of '
Scptcntbur" 2012. h1'ancl  between"fhe Suint ' l 'horrras Morc ( . i r thr ' l l ic Larr, lcrs Socicty, .  lnc..  a
\ \ 'cst  Virgi l r ia norr-prol i t  corporat ion ("Orvner") l  and St.  I 'arr l  Racl io Clo..  a Wcst Virsinia non-
pro fit corpclrat ion ( "[)rogranrrner").

R[CI ' I 'AI" ,S

A. C)wner is thc l icenscc o1'FN' l  racj io stat ion WNtIX (89.7) ( laci l i rv l l )  No.
l71273 ).  l icensed to M()ntgomer.v-.  West Virginia ( thc "Stat iorr")  and dcsires to se l l  to
l)rr lgranttncr t i r l i t lc on thc stat ion lbr thc broadcast ul 'programs prt . ldLrcccl .  olvnccl  r . rr  acquirccl  h!
Prosrarnnre-r in accorclancc rvith thc tcrnrs sct lbrth in lhis r\grccnrcnt.

l ] .  l ) rograttrnrcr has avai lablc clr  rv i l l  sccurc racl io l l r 'ogr i l r rrs that i t  dcsircs to havc
br<ladcast ou the Stat ion anct dcsires to nurchasc air t imc l iom Ouncr l i r r  thc brt taclcast ol 'such
pr()granrs.

C. Owncr and Prograrnmer have thc opt ion ol '  enter ing into an Assct Purchase
, ' \grcert tcnt ("Agrccntcnt ol 'Purchase") undcr ivhich l )urchascr iv i l l  purchasc al l  ot ' thc asscts of '
( )wt lcr rc lat ivc to t l tc opcrat ion of 'Stat ion. upon receipt of  al l  ncccssarl ' rcgulator l  apprt lvals ol '
thc Fcclcra I  C onrm un icat ions Ceinrrn i  ssion (  "  I r( l (1").

' l 'hercft : rc,  in considerat ion ol ' the l r : rcgoing. thc rnutual covcnants containccl  hcrcin atrd
l i r r  ot l ter gotxl  and valuable consiclcrat ion. thc sut l lc iencl 'ancl  receipt r l l ' rvhiclr  are hcrcbv
acknorvlctJsccl .  thc part ics ugrce as lbl lorvs,

l .  l 'Ht lv l .  ' l -hc tcnn ot ' th is Agrccrncnt (" ' [crnr")  shal l  cornmcncc at  l ] :0I  a.rn. .  on
Septcntbcr l .  20l2 ("Cornrncnceme nt Date ") .  and rr  i l l  cont inuc l i r r  l2 months t iont  thu
C'unrrncnccrncnt Dato. at  w'hich t i rne Programtncr nl i t ) ' .  i l 'Orrncr has thc r iglr t  to extcnd i ts
' l 'orvcr [ .ease l i r r  an addit ional l2 montlrs.  cxtcnd thc tcrnt lbr l2 nronths.

2. PIt(X; l tAMt\ lEt l 'S PUltcl . lASI:  OF Al l {- f lMI: .  l ) rograrnnrcr shal l  obtain l ionr
Os'ncr air t i t t tc on thc Stat iorr  suhject to thc tenns speci l ied belorv and shal l  t ransnri t  to Orrncr
prouramnting that i t  produces. owrls or accluires ("Progranr" or " l )rograrns") lur [ rroadcast on thc
Stat iot t  l4 hours a dn1' .  MorrdaY thrr lugh Surrday' ,  Prograrnrner s, i l l  t ransmit  i ts plrogranrs to
Orvner 's t lartsrni t{ ing l i rc i l i t ics via i ts o\ \ / r" l  r rreAns ancl l i rc i l i t ies that u, i l l  cnsurc pr(}qrants l lcct
broadcast and technical  i r r t lustrv standards.

i .  ( , ) '* /Nt:R'S l l l i .OAl)CAS' l 'Ot l l - lGA' l lONS. Orvrtcr shal l  broadci.rst  thc l )rogranrs
dcl ivercd trr  l ) ro{rarrt tncr subjcct to Sect ion 7 hcreol.  u ' i th Orvncr rnairr taining thc r ight to rr . ject
an1' Prouratn or [)rograrns that clo rrot mcet teclrnical and trroadcast stanclards desr:ribed in
Sect ion 2 hercol.



.1.  SI '>ONSORSI' l lPS AND ,\CCOI.JN'I 'S R[C:HVABI-[ .  Programncr rvi l l  bc
cxclusivclv responsihlc fbr the salc ol-  sponsorships on thc Stal ion and accounts rsccivlblc
thcrclor et l l 'c t ive as of thc (  onrnrcncerncrrt  [ )ate unt i l  the tsnnintt io l l  o l '  thc A!,rce trrcnt.
[ )rotrarnrrtcr lna\ nol  scl l  or brrradcast advcrt iscntcrt ts.

5. Pr\YMITN'I"S. l ror thc r ights grantcd to I ' rograrnntcr uncler this Agrccnrcnt and
sulr- jcct  to thc Agrecrnent of l )urchasc, Programtrtcr agrccs to poy Orvntr $10 a nronth hcginning
u, i th the calcnclar nronth in rvhich the Cornmencculsnt Datc lal ls.  Payntents l rcrettndcr shal l  hc
rnacle rnonthl l ,  b1, thc 10" '  day ol 'each nrt lnt l r  ol ' thc l -crrn or f i r r  an ent ire - \ 'car in advance.
providcd, horvcver.  that any'  f 'ee duc ur paid lbr a lnonth containing t l rc Cornrrrcncernent [)ate or
[ ' iosing [)atc shal l  l rc pro-raled to rel lect thc numbcr of-days of such month this Agrecrnent was
opcrat i  vc,

6.  Ol ' } l :Rn' l ' lON. OWNHtSFIIP AND CONTROI. Ot:  S' l 'n ' l lON. Notrv i thstanding
anything to thc contrar l , in thc Agrccrncnl.  as l i lng as ()rvncr rcr lains l iccnscc ol ' thc Stat ion. i t
rv i i l  havc l i r l l  author i ty and contnr l  over thc c lpcrat ion ol ' the Stat ion ( inclr ld ing l lnanccs.
personrrcl  ancl  prograrrrrning) and over al l  atcnls r l l 'Ou'ncr w' t l rk ing ut t l tc Stat ion during thc
' [ 'errrr .  With l )rogranrnrcr 's assistancc. ()rr ,ner rvi l l  hcar rcsporrsi t r i l i tv lbr thc Stat iort 's cornpl iancc
r.r i th al l  appl ic irblc rulcs, rcgulat iorrs arrd pol ic ics ol- the l :C( '  as rvcl l  as othcr appl icahlc larvs.
Without l i rni t ing the l i r rcgoirru. ()rvncr rcscrves (a) thc r ight to control  thc pol ic ics. t l r rarrccs.
prograrrrrrr ing and opcrat ions t l f  thc Stat ion. including the r ight.  at  i ts sole cl iscrct i r ln,  to prc-cr ' I lpt
anv prograrrrrrr ing or advert is ing: (b) thc r ight to rcfusc to broadcast any l )rograrn cort taining
nrat(cr that ()rvner rcasonably bcl icvcs violatcs. or rvhich a third party clainrs lo vinlatc.  anv r ight
ol 'anl .  third part l ' .  or rvhich nral '  const i tutc A "pcrsonal at tack" as dcl lnccl  by the [ :CC: (c) thc
r ight lo rcf i rsc to broadcast any l )rogram that docs nc)t  r leet t l re rulcs. rcgulat ions and pol ic ics ol '
t l rc l :C( ' ;  (d) thc r ight to prohihi t  thc broadcast ol 'any cornrncrcial  anl louncclnent that docs nctt
c<rnr l r lv  r r i th thc rcqrr i rcrncnts ol ' thc l rCCs pol ic l 'as scl  lor th in 47 C' . f .R. Scct i t tn 73.12lr2.  and
as this pol icr rnal ,bc changcd l iorrr  t i rne to t inrc b.v. ,  the I i ( 'C: and (c)thc r ight to contpl t 'u ' i t l r  thc
l jC'C's rrr les rvi th rcspcct to thc asccnainrrrcnt rr l '  conrnrurr i tv nccds and problctns. and thc
prcparat ion arrd plnccnrent in thc Stat ion's publ ic inspcct ion l l lcs quarter lv I ists ol 'nccds and
problcms scrvcd. thc maintenancc r . r f ' the Stat ion's publ ic inspect ion f l lcs.  thc [ :CCs tcchnical
()perat ing requircrrrcnts anci taking ai l  neccssar-r 'stcps to maintain thc Stat ion's I :CC l iccnscs in
l i r l l  l i r rce and et l . ;ct .

7.  MAIN'| I :NANC'l ;  Oir  SIf iNAl". .  With Orvner 's assislancc" l )rogramrner shal l
rnaintain the opcrat. i r rg powcr of the Stat ion at thc lcvel authr lr izcd by'  the l : ( lCl  throughotrt  the
' l 'crrn. l ) rograrnmcr. sLrb"lcct to thc supcrvision. control  and apprclval  ot 'C)rvncr.  shal l  rcpair  and
nrairr tain thc Stat ion's towcrs. t ransrni t tcr s i tes and equipment (" ' l 'os 'er and ' l - ransrni t t ing

l ' "quipnrcnt")  in good u'r ; rk ing ordcr during thc ' l -e r tn.

l l .  Mt)SlC l . lC' l :NSt:S. [ )ur ing t l tc ' l 'crrn.  [ ) rograrrrrrrcr  rv i l l  obtain and maintain in
l i r l l  lbrce and el lcct in i ts orvn narnc. al l  rnusic l iccnscs ("Music l - icenses' ' )  as arc current l l '
opcrat ivc rvi th respect to the Stat ion and as rvi l l  bc rcc;uired by thc l iccrrsor (" l . icensttr")  or those
\{usic l . iccnses. Al l  Music l . - iccnse tbcs relat ing to the l )rogranlnrcr 's l ) rugrarns shal l  bc bornc b1'
t l ie l ) rourartrnrcr.



9. PHiFOtt lv lANCi:  t "El ;S.  An1 per lorrr tancc l t 'cs associatcd * i th Pnrslanr lsr 's
[) rourarns r :n Stat ion shal lbc bornc by Pro{rarnrner.  no\ \ ' ( ) r  in thc l i r t r r rc.

|  ( ) ,  I 'R(X;RAlvlS, Orvner acknorvleclges thal  i t  is  l iuni l i r r  w i lh thc t )  t rc ol '
progrt t tnt t t i t rg Progratnnrcr intcnds to produce lbr  hrc ladca.st  on Ihe Stat i i l r r  arr tJ hus dctcnrr incd
thl t  thc br i raclcast  r r l 'such prour iunnr ing rv i l l  scrvc thc publ ic intcresl .  I ) rorrar l rnrcr  i lgrccs that
thc content ol ' thc Progratns i t  t rarrsmits to Ou'ncr shal l  conl i r rnr  to al l  [ rC'( ' ru lcs.  rcgulat ions and
pol ic ics.  In rcgard to any [)rou,ranrs c lcsignecl  to assist  Orvncr in addrcssirrs isstrcs ot 'publ ic
conccrn in l \4ontgorncr\ .  West Virginia.  I ) rogramrner agrccs that i t  rv i l l  consul t  u ' i t l r  Orvncr
concent i r tg the contcnt ol -  such l ) rogranrs.  Owncr acknurvlcclqes lhat  i ts r ight  to broaclcast  thc
[)rr lgratns is non-crclusivc ancl  that  thc ou'rrr : rship ol ' the I ) rogr lnrs.  ancl  a l l  p l r ts thercr l l .  and
thcir  r iqht  to author izc thcir  usc in ant ' rn i l r ' lncr and in arrv nrcdia.  shal l  t lc  and rcrr l r i r r  vcstcd i r r
the l ) rograrnrncr.

I  L l )XI ' } l :NSIrS. [ )ur i r rg lhc ' l  cnn ()rvrrcr  arrd l ) roqrarrrrncr shir l l  bc rcsporrs ib lc l i r r  a l l
c \pcnscs rc latccl  t r l  per l i t r tn i l rg thcir  respcct ive obl igat ions rrnclcr  th is, \srccrncrr t .  inclr id ing:  (a)
sul i t r ics.  t l t res and bcrrc l i ts  for  crrrplovces. (b) lcgal  and nccount ing c\pel tscs (c)  lcc lcral .  stale
l r tc l  local  incornc.  f i r r rchise arrd pcrstrnai  propcrtv tuxcs.  (d)  o(hcr husincss c\pcnscs incrrrrccl  t r r
c i thcr rcspcct ive parn rc lat ivc to thcir  pcr lorntancc under th is agrcct . l tcnl .  I ) rouranrrncr shal l  l rear
rcsponsibi l i t r ' lor  rcntal  p i t \nrents l i r r  Stat iorr  torvcr s i lc  arrc l  arrnur l  spcctrurx lcss und al l  othcr
l l 'cs associatcd rr i t l r  i ts  obl ipat ions pLlrsual l l  to l : ( 'C'r l r lcs.  rc{ . ru l i r t i t lns ancl  ptr l ic ics.

12. ( 'Al . l .  l . l l ' l - f l : l tS.  Orvncr rv i l l  rctairr  a l l  r ights to the cal l  leucrs WNtiX ( l 'M) l i r r
t tsc bt  t l rc Stat ion arrd rv i l l .  rv i th Prograrnrt tcr 's assis larrcc.  c l lsrrrc t l rat  thc proper stal i r l r r
ic lcnt i l lcat ion announccrncnls are r t radc in accordancc rv i th l jC'( l  nt lcs,  l ) r { )gr i l l t ' ln ' }cr  shul l  i r :c ludc
i t t  i ts  I ) roqratns al t  anl loul tccrne:nt .  in a l i r rnr  sat is laclor l , to Orvncr.  at  thc l rcgirrninu ol 'c i tch I l ( )ur '
ot 'such l ) toerants to ic lcnt i f - r ' thc Stat ion as rvcl l  as anv r i thcr anrrounccnlcnI  rctpr i rcd bv t l rc nr lcs.
restr lat ior ts i tnd pol ic ics ol ' thc l jC'C.

l , l .  IVl ] \1 I  OIr  I ) l : l : , \ t ,1.- l ' .  t t rc occurrcner ol 'anv ol ' thc l r i lLrrr i r ru rnar bc c lcctrrcd
lr t  I i rcrr t  of ' [ )c latr l t  ( "1)c l i ru l t " )  Lrnclcr  th is Agrecrncnt br l ) rogrurrrrncr i l ' ( i )  Progranrrr icr  l i r i ls  t r r
rnake t i rnel \  pa) 'nrul ts in l i r l las providcd in Sccl ions 5 arr t l  8 ol ' th is Agrccrncrr t :  1 i i l f ) rogranrrrrcr
l i i ls  to observc or per l i r r rn arrv othcr c() \ 'cr lant  or  t rb l igat ior l  cont i l ined in th is. , \qrccrncnt:  ancl
{ i i i ;  t r r rv rcpr$sontat ion ()r  \ \afr i lnt \ 'n iacic bl ' l ) rognrrnnrer rrndcr t l r is  i \ r . l rccrncnt is t lc tsrr t r i r rccl  to
bc untfuc 11 the t i r r rc ol ' i ts  r r raking in anl  nratcr ia l  rcspcct.  No(ui thstanding t l ru l i l rcuoirru.  i . rn
l : r 'cnt  o l '  [ )c l i tu l t  u ' i l l  r tot  bc dcL,rned (o l rav 'c ( ]ccurrc( l  urr t i l  l l l iccn (15) dars al icr  t l rc rron-
dcl i ru l t i r rg part t  has pror ' i t lcd t l rc dcl i r r r l t ing part)  u, i th wr i t tcn rrot icc spcci l " r ing thc [ :vcnt(s)  r r l '
l )c laul t  i rnr l  suclr  l )e t i ru l ts)  rctnain uncurcd.

f  - i .  ' l 'L : l tMlNA' l ' lON. i \n l 'u l ' the tb l lou' inq condi t iorrs is rc i ls()r ' r  f i r r  tcrnr inat ion of '
Ih is r \grccrrr t - ' r r t .

( i t )  r \n [ : " r 'cnt  o l 'Dcl i ru l t  i ts  c lcscr ihecl  in Scct ion l - ]  o l ' th is , , \grecr lerr l .  Thc nr in-
c ic l i tu l t ing part \ ' r . ! ra) , t ! r rnr in&tc t l r is  Aqrrcnrcnl  inrrnediatc ly 'Lrporr  r r r i t ten n() t icc to the dcl i ru l t iug
pi l r l \ .  l r t  thc cvcnt of 's t rch tcrnr inat iorr  t r1 '  progranrrner.  Orvncr shal l  rc l i rncl  to l ) r t rsrar l rncr the

l)ro-r i . r t i l  port ior t  o l - rnorr t l r l r  lccs c lcterruined by the terrnirrat ion c l l tc.



( t r )  l jpt l r t  anv act ion bv thc l ] ( 'C that dctcrnr incs that the conl inucd perfornrarrcc ol '
th is Asrecntcnt is in v io lat ion of  I r ( lC rules.  Subscqucnt to suc:h act ion cach part-v-  r r , i l l  use i ts
hcst  c l ' l i r r ts t t l  contplv rv i th the FC'C requircments or rv i l l  aeree on thc tcrms of ' t t  rescission r t l '
th is. ' \ercetncr l l  on a t i t t tc sclredulc sul l lc icnt  lo mcct thc FCC's rccluirer lcnts.

SlroLr lc l  th is Agrcetnct t t  l rs tcrminatcd. l i l r  
" r 'hatevcr 

rcas()n.  thc part ics arrec to cooperatc u ' i th
onc anothcr i tnt l  to takc al l  necessar)"  act ions to rstunl  l l r r  part ies lo thc.r / / / / l i . r  qt t ( )  (ut ! ( .

15.  At l f  l  IOI{ l l 'Y.  Prograntnrcr and Otvner cach l ias the porver ancl  author i ty to cntcr
into lh is Aerccnrcnt.  ' l  hc cxcctr t ion.  c lc l ivcr l '  of  pcrf i ) rmance h1, Orvncr r l r  [ ) rogranrnrcr ol ' lh is
Agrccrtrcnt  c loes not conl l ic t  rv i th.  resul t  in a hrrcach ol-  or  crust i tu lc a delhrr l t  or  grounds l i r r
lcr t r r inat i r ln undsr l l t is  Agrcenrent to rvhich Orvncr or Prograrnrncr.  rcspect ivcl l ' .  is  a partv or l r l
rvhic l r  c i thcr t l l ' thcrn is bound.

16. MOI) l l : l ( 'Al ' lON AND WAIVI: l t .  I { l lMl l l ) l l :S r \Nl)  StJI{VlVAL. ' l 'h is

Agrec-tr tent  t r tat 'ot t l r ,  bc rnodi l ' icd in wr i t ing and signecl  by both part ics.  No l i r i l r . r re or dcla-v orr
t l tc  part  r i l ' ( )vr ,ncr or l ) rogranrrncr in cxc,rc is ing an1'  r ight  or  po$,sr t rnclcr  th is Agrccrncnt wi l l
opcr i l tc  as a tvaivct '  o l 'such r ight  or  l )owcr.  nor rv i l l  any s inglc or part ia l  cxcrcisc ol 'an;r  such
r ig l r t  r l r  po\ \ 'sr  or  thc cxe:rc ise o1'  any othcr r ight  or  powcf opcrntc i is  a w'aivcr.  [ : rccpt as
othcru' isc provic lccl  in th is Agrcenrcnt.  thc r ights rrrd rcnrcdics pruvic lccl  hcrcin arc culrulat ivc
and arc not e\c lusivc t t l 'anv other r iehts or re ' rncdics t 'h ich a part) '  Ina),  othcnvisc havc. 

' l -hc

r iehls t r l -e i tch partr  hcrcundcr shal l  survivc thc tcrnr inat ion r l f ' th is r \grccrncnt as to t l rc covcl lants
ancl  t )b l isal ions to i r r r lcrrrrr i l i  or  rc i r r rbursc as provic lccl  hercirr .

17.  z\SSl( iNz\t l l l . l ' lY:  NO ' l ' l { lRD PAlt l 'Y RlCl l ' l 'S.  Nei t l rcr  part) ,  mav assiun an1
ol ' i ts  r ights or de lcgatc an; '  o l ' i ts  dut ics hercunclcr  to any pcrs()n or ent i t l , '  othcr than an al l l l iatc
rr  i t l roul  thc pr i r l r  rvr i t tcn conscnt ol '  the ot l tcr  part l ,  hcrcto.  rvhose c() l lssnt  shal l  not  bc
t tnrcasottably tv i thhckl ." i 'hc covenarr ts.  condi t ions arrc l  provis ions herc() l 'arc and shal l  bc t i : r  the
exclusivc Lrcncl i t  o l" thc part ics hcrcto and thcir  pcrrni l tcd assigns. and nothirrg hcrcin.  exprcssecl
or i rnpl iecl .  is  intertdccl  or  shal l  bc construecl  to conl 'cr  upon or givc an1 pcrs()n r l r  crr t i t l 'o ther
than the part iL 's hcrcto and thcir  pcrrni t tcd assigns arr-r , "  r ight .  rcnrcdy,or c la inr ,  legal  or  equi tablc.
runcler rrr  hr '  rcason o{ ' th is Agrccrnent.

l l l .  ( 'ONS' l ' l { tJC' l - lON. ' l 'h is Agreerncnt wi l l  bc construed in accorclance rr i th thc
larvs of ' the statc of 'Wcst Virginia wi thout rcgarcl  to pr inciples of  conl l ic ts of ' lau's.

lq.  ( 'OtrN' l ' l i l tPAI{T SIGNA' l ' t .J I lES. ' l "h is Agreerncnt rna) bc s ignud in onc or nrore
c()r . l l r tcrparts,  cach o1'u 'h ich rv i l l  bc declncd a dupl icate or ig inal .

2() .  N() ' l  lC' l : .  Anv not icc rcquirccl  under th is Agrcemerr l  rnust  bc in wr i t ing.  An1'
pa) ' lncnt.  nt : l icc or olhcr c()nlnunicat iorrs rv i l l  be dcemcd given lvhcn dcl iv 'crcd perst-rnal l r , .  or
rnt i led by ccrt i f icei  r ra i l  or  overnight cour ier .  postagc prc-paid.  or  senl  v ia lhcsinr i lc .  adclresscd
as l i t l l t rns (()r  lo suclr  ot l rer  address dcsignatcd in wr i t ing upcln dr.rc nol ice to thc othcr part) , ) :

I  f  [o (  )rr  ncr.  thcn to:



- l ' l rc Saint  ' l 'homas More Cathol ic l ,arvvers Socictr .  Inc.
l ) .  O. I lox I7"16
( 'har leston. Wcst Virrr inra 25,126

If ' to I ) rogramnrcr.  thcn t t r :

St .  Paul  I ladio Co.
[) .  ( ) .  I ]or  -17.1{
( l l rar leston, Wcst Virqirr ia 25337

21. l rN' l ' l l t l :  A(; l t l l l :Ml jN' l ' . ' l  h is,Agrccrrrc l t t  crntrodies thc cnt i rc aqrsernonl  und
supcrscdcs al l  pr ior  oral  or  rvr i l tcn undcrst lndings betrvccrr  thc part ics rv i th rcspcct to thc str l r . jcc l
r i lat lcr  o l '  l l r is  Asrccrncnl .

l l .  l { l : t . / \ ' l ' lONSl l l l '  OI '  I ' } ; \R' l ' l l :S.  Nci thcr Orrr tcr  nor l ) rograrnntcr u i l l  bc c iecrncr l
to hc t l rc agent.  pf l r lncr ()r  rcprcscntat ive 0l ' thc t l thcr par l )  to lh is Agrecrncnt and nci thcr part-r  is
atr t l ror iz"et l  t0 bincl  thc Othcr to at ' lv  contr i lc t .  agrccrnctr t  0r  understanding.

2.1.  I iOItCl :  MAJf i l . i l { l : .  ' [ 'he la i l r r rc of '  c i thcr part l  hcreto to coruplv wi th i ts
t lb l igat ions undsr th is Agrccrnerr t  duc to acts ol 'Oocl ,  str ikcs or thrqats thcrcol 'or  a lorce nlr jeurc
or c l t rc t ( )  cvents ()r  cruscs bc1'ond such par l r"s control  r r , i l l  r rot  const i tutc arrd l :vcrt t  o l ' l )ct i ru l t
t r r rc icr  th is Agrce:nrcnt.  ancl  nei thcr par() ' \ \ ' i l l  hc l iablc lo thc othcr thcrcl i r rc: .

11.  SI i l ] . l l r ( "1 l 'O l -AWS: l 'AI{ ' f  ln l .  lNVAl. l l )11'Y. ' l 'he obl i tat iorrs ol ' thc plr t ics
undcr th is Agrecrnc'nt  arc srr t r . icct  to t l rc rulcs.  rcgulat ior ts and pol ic ics ol ' thc l : ( ' ( '  and al l  ot l rcr
uppl icablc larrs. ' l -hc part ics agfou thi l t  the Orvncr i lnd l ) rograrnnrcr shal l  prornpt l r  l i lc  a copr t l l '
th is , \grcenrcnt * i t l r  the l ' ( ' ( '  as rct lu i rccl .  l l 'anv pr() \ ' is ion ol ' th is , {grecrnerr t  is  hclc l  to be
inr,al i t l .  i l lcgal  or  unenlbrccablc.  such dctcrnr inat ic l r r  rv i l l  not  af l l 'c t  arrr  othcr pr() ! ' is iorr  o l ' th i r
, \  grccrncnt.

25. l lLrAl) lNGS. ' l  hc headings t t l ' t l rc var i r rus prol ' is ions ol ' th is Aurcclncnt arc l i r r
ctrr t r 'crr ier tcc onlr  and shal l  not  in an1,n'uv l t t l 'ect  or  a l tcr  thc r lcanir tg t l l 'anl  provis ion.

16. C' l : l t ' l ' lF lCi \1 ' lON - l rc( ' l l lJ t" t :S.  Pursuant to Scct iorr  7 i . - i555 (r)  (2)( i i )o l 'F( ' ( '

r r r lcs t l re l lar t ius ccrt i l .v  as lo l lo* 's:

(n) Orvnsr ccrt i l les t l rat  i t  s l ra l l  at  a l l  t i rncs nl i r intain rr l t i i l rutc contr() l  o l ' thc Stat ion's
l i rc i l i t ics.  inclucl ing speci l ical ly ' .  control  ovcr s lat ion l i r ranccs. persortr tc l  ar tc l  prouranttuinu.

(b) Prograrrrurcr ccrt i l jcs that  t l r is  Agrccnrcnt conr l r l ies r"  i th thc prt lv is ions ol 'Scct iorr
7. . i . .155 (a) { l  )  and (c)(  I  )  of 'F( 'C'  ru les.

21 .  COt.v l : l l ) l :N' l - lAt" l ' l ' \ ' .  Ncirhcr party,  shal l  c l isc l r isc thc terrns () l ' lh is Agrcerncrrr  t r r
a l r ) ' th i fd part) ,cxcupt rvhcn such t l isc losurc is rcquircd h1 la i"" .



?8. OPTION I'O ACQUIRE. Owner hereby grants to Programmer an cxclusive right
or option to acquire all of the assets of the Station if'Owner shall elect to dispose or transfer
thsm, Owner shall give Programmer notice of its election t* dispose or transfer the assets of the
Station and Progranrmer shall have I80 days therealler to state its election to acquire the assets
ofthcStat ion.  l fProgrammerelectstoacquiretheassetsoftheStat ion,Ownershal lcooperate
rvitlr Progranrrner to that end.

lN WI"|NESS HEREOF, the parties have caused this Agreement to be executed by their
rcspective duly authorized representatives, each as of the date first ahove writtcn.

OWNF]R:

The Sairr t

C. Nic
I ts: President r

/

PrroGflAMM[Jr{:

More Clatholic l-awyers Socicty. Inc.

I ts:

I Radio Co.



THn Sarnr Tsonnns MonE Calnolrc Llwynns Soclerv, lxc.
Utnxtrrlous rrl 'RITtf,N Consnnr oF THE Bo,rnn or DlRrcrons

EJfet'tive as of May l, 2A07

The undcrsigned, being all of the mcnrbcrs of the Board of Directors of ' l 'hc Saint
Thotnas More Catholic Lawycrs Socicty, Inc, (the Company), does hcrcby take thc following
action by written consent in accordance with futicle X of the Company's Bylaws:

WHEREAS, thc Conrpany cxists to promote thc spir i tual  wcl l -bcing and thc rcl ig ious
fbrnration of Catholic lawycrs and othcrs in accordance u,ith the Magistcriunr of the Church; and

WHEREAS, the Company has becn prescntcd with the opportunity to apply lbr a Non-
Comttrcrcial Educational licensc to construct and operate through a managemcnt agrccmcnt with
Saint PaulRadio Clomparty, a Wcst Virginia non-profit corporation, an FM radio station in tlrc
Kanawha Vallcy; and

WHEREAS, thc I loard of Dircctors bcl ievcs that pursuing thc opportunity joint ly u ' i th
Saint Paul Radio Conrpany hclps to ful f i l l thc goals and purposcs of thc Conrpany, including,
without l imitat ion, cducat ing al l  pcrsons, including lawycrs both Cathol ic and non-Cathol ic,
about thc Cathol ic Church and i ts tcachings;

NOW,'IHEREFORE, BE IT RESOLVED, that thc Company and any of i ts directors
and duly appointcd officcrs bc and hcrcby arc authorized to exccutc, dclivcr and perfonn an
appl icat ion to thc Fcdcral  Coururunicat ions Conrmissiol l  to constr l rct  anclopcratc an NCE FM
station itt or ncar thc Kanawha Vallcy; to cntcr into any collabomtivc or nranagcrncnt agrccmcnt
rvith Saint Paul Iladio Company to scck or obtain any such licensc or liccnscs and to construct
and opcratc any radio station thercunder; and to raisc and expcnd moneys of the Company, but
only uptttt a votc or conscnt of tlrc lloard of Directors in accordancc u,itlr thc [3ylaws, for tlre
ncccssary or appropriatc fbr the purposc of carrying out thc intcnt of thc forcgoing rcsolutions

RESOLVED, that thc Cornpany amend its Articles on Incorporation, to thc cxtent
neccssary or ap1:ropriate for thc purposc of carrying out thc intcnt of thc forcgoing rcsolutions

RESOLVED FUItTHf,R, that any dircctor or duly appointcd officcr of the Company
(cach, a Proper Signotory) is hcrcby individually authorized and empou,crcd to cxccutc, dclivcr.
filc and rccord any and all agrecnrcnts, ccrtificatcs and other documents and instrunrcnts, and to
take any and all such othcr actions, as they may dccnr ncccssary or appropriatc for thc puryrosc of
cartying or.rl thc intcnt of thc forcgoing rcsolutions (the authority of any Propcr Signatory: to
cxccutc ancl dclivcr any such agrccrrcnts, ccrtificatcs aud othcr docunlcnts and instrumcnts and
1o take any and al l  such othcr act ions to bc conclusivcly evidenced by thcir  cxccut ion and
dclivcry thcrco{'or their taking therc<;J'); and that all acts of tirc Company and iny Propcr
Signatory taken in conncct ion u' i th the act ions authorized by thc forcgoing rcscl lut ions pr ior to
thc datc hcrco{, arc hcreby approvcd, ratificd and confirnrcd in all respects.

RESOL\/ED FLIRTHER, that al l  pr ior lawful  act ions taken by any Propcr Si*enatory i rr
contlcction with thc mattcrs contclrrplatcd bv the aforcnrcrrtioned rcsolutions in tlre nanrc and on



behalf of the company are hereby ratified and confirmeer in arrrespects;and be it

as of rhJ'l:r:x"'Jrtrff::il:T:'signccrthis unanimous wrinen consent of Board of Directors




