TIME BROKERAGE AGREEMENT

— JHIS TIME BROKERAGE AGREEMENT (this "Agreement”) is made as of this
3.(.7”‘ September, 2013 (the “Effective Date”), by and between Bruno Goodworth
Network Inc. (“Licensee”), a Pennsylvania Corporation, and WTRF-TV, LLC a West
Virginia limited liability company (“Programmer”).

WHEREAS, Licensee is the holder of a license issued by the Federal
Communications Commission (“FCC”") to operate digital Class A station WVTX-CD,
Bridgeport, Ohio (Facility ID 68408), transmitting on Channel 28 (the “Station");

WHEREAS, Programmer desires to provide an over-the-air program service to the
Wheeling-Steubenville DMA market using the facilities of the Station (the “Programming”);

WHEREAS, Licensee desires to make certain facilities of the Station available for
the broadcast of the Programming;

NOW THEREFORE, in consideration of the foregoing, and of the mutual promises
set forth herein, Licensee and Programmer, intending to be legally bound, hereby agree
as follows:

1.  Eacilities. Licensee agrees to make the program transport feed of the
Station’s digital signal available to Programmer on an exclusive basis to broadcast, or
cause to be broadcast in accordance with this Agreement, the Programming on the
Station, 24 hours per day, seven days per week, except as otherwise provided herein.
The Programming is described in Schedule A attached hereto. Licensee will continue
to operate the Station as FCC licensee, and Programmer will have no interest in the
spectrum usage rights associated with the Station except as expressly set forth in this
Agreement.

2. Payments. Programmer agrees to pay Licensee during each calendar
month during the Term of this Agreement, a Monthly Fee, which will be due and payable
in advance on or before the first calendar day of each month (“Due Date"). All payments
shall be made to Bruno Goodworth Network Inc, and shall be delivered (i.e., shall arrive)
at the address of Licensee set forth in Section 27 hereof (as the same may be revised
by Licensee from time to time) by the Due Date. Licensee shall not be obligated to
commence broadcast of the Programming until Licensee has received a payment equal to
the monthly fee as specified in Schedule B “Rate Sheet,” as well as any required deposits
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3.  Term. The term of this Agreement and Programimer's obligation to pay the
Monthly Fee as set forth in Schedule B shall commence at 12:01 a.m. on the Effective
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Date, and end on the second anniversary of the Effective Date (“Term”). If both parties
agree in writing, the Term may be extended for a mutually satisfactory period of time upon
its expiration. Section 25 of this Agreement has additional termination rights. Licensee
shall have no obligation to broadcast any Programming (including but not limited to
advertising content) after the Term. Programmer shall not enter into any contract or other
agreement that requires the broadcast of any program or advertising material on the
Station after this Agreement has terminated.

4.  Station Facilities. The Licensee represents and warrants that the Station
is operating at least at 80% of its full authorized power and from the antenna height
authorized by the FCC. Licensee shall operate and maintain in good working condition the
Station’s transmission facility throughout the Term (to the extent failure to do so would
have a material adverse effect on the quality of the WVTX-CD signal), at Licensee's cost
and expense.

5. Licensee Compliance with FCC Rules. Licensee will at all
times retain ultimate control over the management and operations of the Station.
Licensee will be responsible for the Station's compliance with all applicable provisions of
the Communications Act of 1934, as amended (the “Act”), the rules, regulations and
policies of the FCC (the “FCC Rules”) and all other applicable laws and governmental
regulations, including the applicable “main studio” requirements of the FCC. Licensee
shall retain the right to interrupt the Programming in case of an emergency or for
programming which, in the good faith judgment of Licensee, is of greater local or national
public importance, subject to Section 7 and Section 17 of this Agreement. Licensee may
retain up to two (2) hours per week, at a time mutually agreeable between Licensee and
Programmer, for the presentation of programming by Licensee if Licensee reasonably
believes that such presentation is necessary to fulfill its obligations as an FCC licensee
and that such obligations cannot be fulfilled through the Programming. If Programmer
does not include sufficient core children’'s programming in the Programming, as required
by Section 10(c), Licensee may pre-empt the Programming for a sufficient amount of time
to enable the Station to comply with FCC children’s programming requirements.

6. Required Announcements; Restriction on Use of Call Letters. Subject

to Section 15 hereof, Licensee shall coordinate with Programmer concerning the
Station’s hourly station identification obligations (which Programmer shall include in the
Programming as directed by Licensee), Emergency Action System (EAS) messages, any
required EAS tests, and any other announcements required to be aired by the FCC Rules.
Licensee may interrupt the Programming for EAS transmitted tests and any emergency
messages as required by the FCC or any other federal, state, or local governmental
authority. Unless otherwise authorized in writing by Licensee, Programmer shall use the
call letters of the Station only for station identification purposes and shall not use such
call letters for marketing, advertising or other promotional; purpose; provided, however,
Programmer may reference the Station’s channel number (i.e. 28.1 or 28.2) alone or with
its branded name.




7. Pre-emptions. Programmer acknowledges that Licensee retains ultimate
authority over the Station's programming. Licensee shall have the right to reject, pre-
empt or delete any Programming in accordance with Section 73.658(e) of the FCC
Rules (the principles of which shall apply regardless of whether or not Programmer is
deemed to operate a network). Licensee agrees that no Programming will be deemed
to be unsatisfactory, unsuitable or contrary to the public interest under this section solely
based on programming performance or ratings, advertiser reactions or the availability
of alternative programming (including sporting events, program length commercials and
infomercials) that Licensee believes to be more profitable or more commercially attractive.
Programmer shall be notified at least five days in advance of any preemption of the
programming for the purpose of broadcasting programs Licensee deems necessary to
fulfill its regulatory obligations, unless such advance notice is impossible or impractical, in
which case Licensee shall notify Programmer promptly upon making such determination.

8. Programming Records. Programmer shall maintain written
logs and records of the name, general content, and time of broadcast of each of its
programs and the identity of its advertisers and time and length of each advertisement,
even though not required by FCC Rules, and shall make such logs and records available
for inspection by Licensee on request. Programmer shall also provide Licensee with
records of all requests for air time by political candidates and the disposition of such
requests. Programmer shall also maintain records of the title; a general description of the
content; and the amount and schedule of advertising and identity of each sponsor for all
programming intended for children aged 16 years and under. Such programming shall be
marked as intended for children in all information provided by Programmer to any
publisher of program guides, and Programmer shall identify such publishers to Licensee
and provide documentation that the information was provided to the publishers.
Programmer shall also provide Licensee with a list, description of content, and amount of
commercial matter in each program intended to meet the educational and information
needs of children not later than the fifth day of April, July, October, and January of each
year, in a format that will enable Licensee to complete FCC Form 398 (Children’s
Television Report). Programmer shall provide Licensee with notice and a copy of any
letters or email messages it receives concerning any Programming for placement in the
Station’s public inspection file. All records and reports made by Programmer to Licensee
for any purpose under this Agreement shall be provided in the English language.

S. Political Content. Programmer shall cooperate with Licensee and be
responsible to Licensee in complying with all laws and regulations of the FCC regarding
political broadcasting, both free and paid, and agrees that the Programming will be
deemed to be “broadcasting” for purposes of political broadcasting laws and regulations.
Licensee shall promptly supply to Programmer, and Programmer shall promptly supply
to Licensee, such information, including all inquiries concerning the broadcast of political
advertising, as may be necessary to comply with FCC rules and policies, including the
lowest unit rate, equal opportunities, reasonable access, public political file and related
requirements of federal law. Programmer, in consultation with Licensee, shall develop
a statement that discloses its political broadcasting policies to political candidates, and



Programmer shall follow those policies and rates in the sale of political programming
and advertising. Licensee must be advised in writing of every request for political time
received by Programmer and the disposition thereof, so that Licensee may place that
information in its public inspection file.

10. Programming and Advertising Content. The Programming shall comply
in all respects with all laws and regulations applicable to television stations licensed by

the FCC and operating in the State of West Virginia, including but not limited to (a) the
broadcast of at least 3 hours per week of “core” children’s programming, (b) commercial
limits applicable to children's programming, (c) the loudness control practices mandated
by the CALM Act, and (d) non-discrimination in advertising sales. Schedule C sets forth
Licensee'’s statement of policy (the “Policy Statement’) with regard to the Programming.
Programmer shall ensure that the Programming is in compliance with the terms of this
Agreement and the Policy Statement, as the same may be amended by Licensee from
time to time.

11. Regulatory Challenge. If any aspect of this Agreement is
challenged by or before the FCC, Licensee and Programmer will jointly or separately (as
each party elects) defend the Agreement and the parties’ performance hereunder
throughout all FCC proceedings, with each party bearing its own expenses. Licensee shall
not be required to defend if Programmer does not defend. If the FCC determines that all
or any portion of this Agreement is inconsistent with or contrary to the FCC Rules, or if
subsequent legislative or regulatory action alters the permissibility of this Agreement
under the FCC Rules, the parties hereto shall take such commercially reasonable actions,
including reforming the Agreement to conform to the FCC Rules or, by mutual agreement
of Licensee and Programmer (with the expenses thereof to be borne by Programmer),
seeking reversal of the FCC'’s decision through further review by the FCC or a court of
law. If, after exercising such commercially reasonable efforts, either party determines in
good faith that the Agreement cannot be reformed to correct the defects determined by
the FCC without materially adversely changing the balance of the benefits to both parties
provided by the Agreement under its current terms, either party may terminate this
Agreement upon thirty (30) days prior written notice without further liability of either party
to the other except for the indemnification obligations under Section 24 of this Agreement.

12. Responsibility for Employees, Expenses, and Program

Delivery. Programmer shall employ and be solely responsible for salaries, commissions,
taxes, insurance and all other related costs for all personnel of Programmer involved in
the production, broadcast and sale of its programs and commercial messages including,
but not limited to, air personalities, salespersons, traffic and administrative personnel, and
equipment for the production and delivery of the Programming to the Station's control
room. Programmer shall also be responsible for all its promotional expenses in
connection with the Programming. Programmer shall be responsible for all miscellaneous
expenses relating to its programming including but not limited to all music performance
and program rights licenses, a copy of which shall be furnished to Licensee on request.
Programmer shall deliver the programming signal to the Station at the address of



Licensee set forth in Section 27 hereof, or any future location of the Station’s main studio,
in an agreed upon manner, at no cost to Licensee. Licensee shall not be required to
provide Programmer with any studio or office space or facilities or any production or studio
space or equipment. Programmer must make any necessary arrangements, at its own
cost and expense, for access to the Licensee's premises for any equipment installation
that may be required to deliver the signal to the Licensee; but Licensee will reasonably
cooperate with Programmer in making such arrangements. The Programming feed
received from Programmer must be of or better than broadcast quality suitable for 480-line
progressive or interlaced scan digital transmission (480p or 480i).

13. Operation of Station. Notwithstanding anything to the contrary in this
Agreement, Licensee shall have full authority, power and control over the operation of
the Station (including all digital streams) at all times during the initial and any subsequent
or extended term of this Agreement, including, without limitation, control over Station
finances, personnel and programming. Licensee shall direct the day-to-day operation
of the Station. Licensee shall retain control over the policies, programming and
operations of the Station, including, without limitation, the right to preempt Programming
in accordance with Section 73.658(e) of the FCC Rules, and the right to take any other
actions necessary for compliance with federal, state and local laws, the Communications
Act, and the Rules, regulations and policies of the FCC (including the prohibition against
unauthorized transfers of control) and the rules, regulations and policies of other federal
government entities, including the Federal Trade Commission. Licensee shall also retain
the right to break into Programmer’s programming in case of emergency.

14. Ad Sales; Traffic. Programmer shall be responsible for selling all advertising
time and paid programming on the Station and shall manage its own traffic operations.
Except as specified in Schedule B hereto, Programmer shall retain all revenues derived
from its activities, including production revenues, trade revenues, and all revenues from
the sale of advertising time and long-form programming.

15. Station Identification. Licensee shall be responsible for the proper broadcast
of FCC required station identification announcements; however, Programmer shall
reasonably cooperate with Licensee to ensure that all required station identification
announcements are broadcast on the Station, in full compliance with FCC rules and
policies, including the language to be used.

16. MVPD Carriage. If Programmer is able to arrange for carriage
of the Station by any Multichannel Video Program Distributor (including, but not limited to,
any Cable Television (CATV), Direct Broadcast Satellite (DBS), telephone company
wireline video, Satellite Master Antenna (SMATV), or Open Video (OVS), or wireless
mobile video system) (“MVPD") within Station’s designated market area (“DMA"),
Licensee will grant any appropriate retransmission consent; provided, however, that
Licensee shall not be required to grant any consent that impairs any legal right that the
Station may have or obtain to mandatory carriage. Programmer will be entitled to keep
any negotiated retransmission fees that are paid for carriage of the Programming. If any



MVPD seeks reimbursement for any copyright or other rights fee arising from its
distribution of the Programming, satisfaction of such claim shall be the sole responsibility
of Programmer. Nothing in this Section shall grant Programmer the right to use any “Must
Carry” or “Retransmission Consents” obtained by Licensee. No later than upon the
execution of this Agreement, Licensee shall deliver to Programmer a list of all carriage
and commitments for MVPDs applicable to the Station.

17. Pre-emption Allowance. In the event (a) Licensee exercises its rights under
Section 7 hereof to reject, delete or replace the Programming, and such deletion or
replacement is not due to the inclusion by Programmer of content prohibited by Section
10, pre-emption by Licensee to meet FCC children’s programming requirements, or pre-
emption for emergency messages or (b) if the Station is off the air for any reason for any
period of time in excess of sixty (60) consecutive minutes, the fee paid by Programmer
shall be reduced pro-rata on an hourly basis, rounded to the nearest whole hour. If
possible, Licensee will provide Programmer seventy-two (72) hours notice of its intent to
exercise its rights under Section 7.

18. Taxes. Licensee shall be responsible for and shall pay any
taxes arising or resulting from or in connection with its ownership and operation of the
Station and the Licensee's equipment, including, but not limited to, personal property
taxes on Licensee’s property, payroll taxes for any employees of Licensee, and taxes on
Licensee’s income. Programmer shall be responsible for and shall pay any taxes arising
or resulting from or in connection with its production and presentation of the Programming
and on its own property and equipment, including, but not limited to, personal property
taxes on Programmer’s property, payroll taxes for Programmer’s employees, and taxes on
Programmer's income. If any sales tax is due on Programmer’s payments to Licensee
and such tax is required to be collected and or remitted by Licensee, the amount of such
tax shall be added to the amount due from Programmer to Licensee each month. If the
FCC imposes any tax or fee on the time brokerage arrangement set forth in this
Agreement, Programmer shall reimburse Licensee for any such tax or fee when payable
to the FCC.

19. Insurance. Licensee shall maintain and pay the cost of
insurance with a reputable carrier licensed to write policies in the State of West Virginia
against loss or damage to the Station's transmission plant to the extent agreed to in its
contract for its current tower location. Programmer shall maintain and pay the cost of
insurance with a reputable carrier licensed to write policies in the State of West Virginia in
the amount of at least Three Million Dollars ($3 million) for errors and omissions, including
the content of the Programming and all of Programmer’s indemnification obligations under
this Agreement. Licensee shall be named as an additional insured under such policy, and
the policy shall not be cancellable without at least ten (10) days prior written notice to
Licensee. Programmer shall provide Licensee with documentary proof of such insurance
within thirty (30) days after the date of this Agreement.



20. Licensee's Responsibility for Compliance with FCC Technical Rules.
Licensee shall be responsible for the operation and monitoring of the Station's transmitter
plant and shall employ or contract with technically qualified personnel for this purpose.

21. Force Majeure. Any failure or impairment of facilities or any delay or
interruption in the broadcast of programs, or failure at any time to furnish facilities
for broadcast, in whole or in part, due to causes beyond Licensee's control, shall not
constitute a breach of this Agreement, and Licensee will not be liable to Programmer in
such event. In the event that the Station remains off the air for a period of more than sixty
(60) consecutive days, Programmer shall have the right, upon five (5) days prior written
notice to Licensee, to terminate this Agreement, provided that no Event of Default then
exists as a result of a breach by Programmer of its obligations under this Agreement.

22. Right To Use the Programs. The right to use the Programming
to be furnished by Programmer and to authorize its use in any manner and in any media

whatsoever shall be, and remain, vested in Programmer, subject, however, to the rights of
others (including, without limitation, copyright, trademark and service mark and other
intellectual property rights) in and to the Programming. Licensee recognizes and
acknowledges that: (a) Programmer will be developing trade secrets in connection with
the programming which it furnishes to Licensee under this Agreement, (b) Programmer
will be disclosing such trade secrets to Licensee pursuant to this Agreement, and (c) such
trade secrets are not otherwise available in the public domain or known publicly. Licensee
agrees to maintain, and shall take all reasonable measures to assure that Licensee’s
employees and agents maintain, the confidentiality of such trade secrets, and further
agrees not to disclose such trade secrets without the written consent of Programmer. All
right, titte and interest to the Programming, and the right to authorize use of the
Programming in any manner and in any media whatsoever, shall be and remain vested at
all times solely in Programmer.

23. Compliance With Law. Each party agrees that, throughout the Term, it will
comply with all laws, rules, regulations and policies applicable to each party's respective
obligations hereunder.

24. |ndemnification.

a. Programmer shall indemnify and hold Licensee harmless against
any and all liability for libel, slander, unfair competition or trade practices, infringement
of trademarks, service marks, trade names or program ftitles, violation of rights of privacy
and infringement of copyrights and other proprietary rights, or violation of FCC rules or
other applicable law, resulting from, or caused by, the actions or inactions of Programmer,
and from and against any and all claims, damages and causes of action resulting from the
Programming. Programmer's obligation to hold Licensee harmless against the liabilities
specified above shall survive any termination of this Agreement until the expiration of all
applicable statutes of limitation.



b. Licensee shall indemnify and hold Programmer harmless against
any and all liability for libel, slander, unfair competition or trade practices, infringement of
trademarks, service marks, trade names or program titles, violation of rights of privacy and
infringement of copyrights and to the proprietary rights, or violation of FCC rules or other
applicable law, resulting from or caused by any alteration of the Programming by Licensee
and from and against any and all other claims, damages and causes of action resulting
from the broadcast on the Station of programming furnished by Licensee. Licensee’s
obligation to hold Programmer harmless against the liabilities specified above shall survive
any termination of this Agreement until the expiration of all applicable statutes of limitation.

c. Neither Licensee nor Programmer shall be entitled to indemnification
pursuant to this Section 24 unless such claim for indemnification is asserted in writing
delivered to the other party in a sufficiently timely manner to avoid any prejudice to the
indemnifying party as a resuit of delay. The indemnifying party shall assume all costs and
activities required for the defense of any claim by a third party, including, but not limited,
to legal expenses and costs. If the indemnifying party does not promptly defend against a
third-party claim, the indemnified party may undertake the defense at the expense of the
indemnifying party. The indemnified party may use separate legal counsel if it so chooses,
but the indemnifying party shall be responsible for the cost of such separate counsel only
if a conflict makes representation of both parties by common counsel inappropriate. The
indemnifying party may not settle a third-party claim without the consent of the indemnified
party unless the settlement includes a release in favor of the indemnified party and
requires no payment or performance of any obligation by the indemnified party.

d. Notwithstanding anything to the contrary contained herein, neither
party will have any liability to any other party for consequential, punitive or special
damages (including, but not limited to, lost profits) arising out of this Section 24 or any
other provision of this Agreement.

25. Termination.

a. Termination Upon Default. If either party is in
material breach of any of its obligations hereunder, and has failed to cure such breach

within thirty (30) days of notice from the non-breaching party, then the non-breaching
party may terminate this Agreement by giving written notice and may also seek any
remedy available to it at law or in equity. Notwithstanding the foregoing, Licensee may
terminate this Agreement upon written notice (without a required cure period) to
Programmer if, two (2) times within any 12-month period, Programmer is late in making
any required payment to Licensee. Payment shall be deemed “late” if Licensee has not
received the full amount of the Monthly Fee then in effect by the close of business on the
tenth (10th) day of the calendar month for which payment is being made. Licensee may
also terminate this Agreement upon written notice (without a required cure period), to
Programmer if Programmer is more than one month behind on payments at any given



time. Upon termination hereof, neither party shall thereafter have any duty to the other
party except for the indemnification provisions in Section 24 hereof. Nothing herein shall
prevent or preclude Licensee from immediately removing from the air any Programming
the content of which violates Section 10 or any other provision of this Agreement.

b. Termination by Ownership Transfer of Station. Except with respect to
the Contemplated Sale, for which this Section 25(b) shall not apply, at any time during the

term of this Agreement and in the event there has been a change in control of Station, if
Licensee has tendered the Station in an FCC auction or been displaced by an FCC action
related to spectrum repacking, or an application for transfer of control has been filed with
the FCC, Licensee shall have the right to terminate this Agreement prior to the end of
the Term, with written notice to Programmer of no less than 180 days. The sale of all or
substantially all of its assets or business or, through the sale of securities, merger or any
other transaction transferring the ownership or control to any party other than one of its
controlled subsidiaries shall constitute a change of control for this purpose.

26. Representations and Warranties.

a. Each of Licensee and Programmer represents and warrants to the
other that it is legally qualified and empowered to enter into this Agreement, and that the
execution, delivery and performance hereof will not constitute a breach or violation of any
agreement, contract or other obligation to which either party is subject or by which it is
bound. Each presents and warrants that it is a corporation in good standing in the State
of Washington, that it has taken all necessary corporate and other action to make this
Agreement legally binding on such party and that the individual signing this Agreement on
behalf of such party has been fully authorized and empowered to execute this Agreement.

b. Licensee further represents and warrants that it validly holds all
licenses and other permits and authorizations necessary for the operation of the Station,
and such licenses, permits and authorizations are in full force and effect throughout the
Term. There is not now pending, or to the best knowledge of Licensee threatened, any
action by the FCC to revoke, cancel, suspend, or refuse to renew or modify adversely any
of such licenses, permits or authorizations.

c. Programmer further represents and warrants that it will not cause
to be broadcast on the Station any material for which it does not hold all necessary
copyrights, performance rights, and any other rights for both broadcast on the Station and
carriage by any MPVD system that carries the Station’s signal.

27. Notices. All notices or other communications required or permitted under
this Agreement shall be in writing and shall be deemed to have been made (i) if delivered
in person, when delivered to the address hereafter set forth, or (ii) if sent by prepaid
certified U.S. mail or by Federal Express or another recognized overnight courier, on the
first date of documented attempted delivery by the carrier, addressed as follows:

-9-



To Licensee: Bruno Goodworth Network Inc.
975 Greentree Road
Pittsburgh, PA 15220
412-922-9576 - Office
412-921-6937 - Fax

To Programmer:  WTRF-TV, LLC
Attn: Bray Cary
P.O. Box 11848
Charleston, WV 25339-1848
Telephone:
Fax:

28. Governing Law. To the extent not governed by federal law, this Agreement
shall be constructed in accordance with the laws of the State of West Virginia, and each
party agrees to be subject to the jurisdiction of federal and/or state courts in West Virginia
if a suit is commenced in connection with this Agreement.

29. Headings. The headings contained in this Agreement are for convenience
only and shall not be construed to affect the substantive provisions of this Agreement.

30. Assignment and Beneficiaries. This Agreement shall be
binding on the parties hereto and their respective heirs, successors, and permitted
assigns. Neither party may assign any of its rights or obligations under this Agreement, or
undergo a change of 50% or more of its ownership, to any person or entity not a party to
this Agreement, without the express written approval of the other party hereto, except as
follows. Licensee may, at its discretion, assign all of its rights and obligations to any entity
controlled by Bruno Goodworth Network Inc. that becomes the holder of the FCC license
for the Station and in such event, Licensee shall provide Programmer with reasonable
notice of the assignment. No person or entity that is not a party to this Agreement may
claim any benefit as a result of this Agreement. In the event of a sale, or transfer of
control, of the Station, Licensee will offer to assign this Agreement to the purchaser of the
Station or ownership of the Licensee and will encourage such purchaser to continue this
Agreement in effect; provided, however, that, if the applicable purchaser elects not to
accept assignment of this Agreement, then the terms set forth in Section 25(b) shall apply.
Programmer and Licensee consent to Licensee's assignment of this Agreement to OTA
Broadcasting (PIT), LLC upon the close of the pending transactions contemplated by the
pending asset purchase agreement between OTA Broadcasting (PIT), LLC and Bruno
Goodworth Network Inc. (the “Contemplated Sale”).

31. Publicity; Relationship of the Parties. In holding itself out to third parties,
Programmer shall not represent, suggest or otherwise give the impression that it has or
will have any ownership of, control over, or connection with the operation of the Station,
other than with respect to the provision of programming and sale of advertising inventory
as permitted herein. Nothing herein shall establish any partnership, joint venture, or other
relationship between the parties other than as arms-length independent contractors.
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32. Entire Agreement; Modification and Waiver. 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. No modification or waiver of any provision of this Agreement
shall be effective unless the same is put in writing and signed by the party adversely
affected by the waiver or modification, and then such waiver or modification shall be
effective only in the specific instance and for the purpose for which given.

33. No Waiver; Remedies Cumulative. No failure or delay on the part of
Licensee or Programmer in exercising any right or power hereunder shall operate as a
waiver thereof; nor shall any single or partial exercise of any such right or power, or any
abandonment or discontinuance of steps to enforce such a right or power, preclude any
other or further exercise thereof or the exercise of any other right or power. The rights
and remedies of Licensee and Programmer herein provided are cumulative and are not
exclusive of any right or remedy which a party may otherwise have.

34. Severability. If any term of this Agreement is illegal or unenforceable at law
or in equity, the validity, legality and enforceability of the remaining provisions contained
herein shall not in any way be affected or impaired thereby. Any illegal or unenforceable
term shall be deemed to be void and of no force and effect only to the minimum extent
necessary to bring such term within the provisions of applicable law; and such term,
as so modified, and the balance of this Agreement shall then be fully enforceable.
Notwithstanding this Section 34 or any other term set forth in this Agreement, Programmer
may terminate this Agreement immediately upon providing written notice to Licensee if
Programmer is not able to provide Programming for substantially all of the air time on the
Station.

35. Counterparts. This Agreement may be executed in any number of
counterparts with the same effect as if the signature to each counterpart were on the
same instrument, and all such counterparts will be deemed one and the same Agreement.
This Agreement shall be effective upon the exchange of signatures by facsimile.

[Signature page follows this page.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first
written above.

“Programmer”
WTRF-TV, LLC

4
Ry n
Name: %%eﬁyﬁ"

Title:

“Licensee”
Bruno Goodworth Network Inc.

By:
Name: Ron Bruno
Title: CEO
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Schedule A
Description of Programming

{Program Schedule Attached)
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Schedule C

Policy Statement for Programming

The following is a list of restrictions on Programming content. This list is not exclusive and
is not intended to dilute the restriction that the Programming must comply in all respects
with all federal, state, and local laws and regulations to which Licensee and the Station
are subject.

a. All of the Programming, including advertising, must be in English.

b. The Programming may include entertainment, information, and advertising if desired
by Programmer.

c. Programmer shall include in the Programming an average of not less than three
(3) hours per week of “core” programming intended to meet the educational and
information needs of children 16 years of age and under. Purely entertainment
programming will NOT qualify.

d. The Programming (including all advertising) must comply with all of the following:

i. Obscene material is forbidden at any time.

ii. Any indecent or profane language or visual or aural content is forbidden between
6:00 a.m. and 10:00 p.m. with no exceptions, and any indecent or profane content
between 10:00 p.m. and 6:00 a.m. is forbidden unless Licensee has been informed
and has consented in advance to such programming.

ili. No information concerning any lottery, game of chance, or gambling casino may
be broadcast, except that information concerning a lottery operated by the States
of West Virginia or Ohio or the Commonwealth of Pennsylvania or properly certified
Native American tribes may be broadcast. Any advertising or other promotion that
legally constitutes a lottery by virtue of including consideration, chance, and a prize,
but is not unlawful under either state or federal law, may be approved by Licensee
if Licensee is consulted in advance. Advertising for Internet gambling sites inside or
outside the United States is forbidden.

iv. No advertising or promotion may be broadcast for any tobacco product,
including cigarettes, cigars, chewing tobacco, or any other tobacco product, at any
time.

v. Any advertising of alcoholic beverages, either sold in package form or served
at bars and other public establishments, must comply with all applicable laws and
must be approved by Licensee in advance. Such advertising may not include
information about the amount of alcoholic content or prices.



vi. No defamatory (libel or slander) material may be broadcast under any
circumstances at any time.

vii. No attack may be broadcast on the honesty, integrity, or like personal qualities
of any person or identifiable group of persons.

viii. All advertising must comply with all applicable laws and regulations, including,
but not limited to, rules and policies of the Federal Trade Commission. Deceptive
advertising or the advertising of products that are unlawful to possess or use is
forbidden at all times. Advertising for any loans or consumer credit must contain
all legally required disclosures and otherwise comply with laws and regulations.
Testimonials must be authenticated.

ix. Except as allowed by law, no programming may be broadcast that was produced
by or on behalf of a foreign government or an agent of a foreign government, but
programs originated by foreign broadcast stations may be broadcast as long as
neither Licensee nor Programmer are deemed agents of a foreign government.

X. No material may be broadcast that adversely reflects on the Licensee’s
reputation in the community.

xi. The Programming must include on-air disclosure of the identity of any person

or entity providing consideration of any kind (cash or otherwise, including barter) in
return for the broadcast of any material, advertising or otherwise. This requirement
includes “teaser” announcements, which may not be broadcast on a paid basis
without disclosing the identity of the sponsor. The equivalent of the words “paid
for” or “sponsored by" in the language in which the program is broadcast (or in
English) must be used in such on-air disclosure except during traditional advertising
spots for commercial products and services. Programmer shall undertake diligently
to determine when and if any consideration is received and from whom it is
received, including, but not limited to, inquiring of its managers and employees;
and Programmer shall strictly forbid any person associated with it or the Station
from accepting (either personally or on behalf of Programmer or the Station)
consideration of any kind for the broadcast of material without disclosing such
receipt to Programmer’s management.

xii. No incoming or outgoing telephone call may be broadcast or recorded for
broadcast unless the party outside the station has been informed of Programmer's
intent to broadcast prior to the start of either broadcast or recording, or unless the
circumstances are such that that the party is aware, or may be presumed to be
aware that the call is likely to be broadcast, consistent with 47 CFR 73.1206.

xiii. The audio level of commercial messages may not exceed the audio level of the
surrounding programming.
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xiv. Programmer may not cause the Station to rebroadcast the over-the-air signal
of any other broadcast or any non-broadcast private or governmental station
without Licensee’s approval, which will not be given uniess written consent from the
licensee of the originating station is delivered to Licensee, and which approval may
be withheld at Licensee's sole discretion.

xv. No deceptive programming may be broadcast. This prohibition includes, but

is not limited to, the following: (a) programming that appears to be live but is in
fact recorded, unless frequent on-air announcements state that the program

was recorded earlier; (b) any hoax, which is false information about a crime or
catastrophe that might alarm viewers; (c) any sharp or alarming sound that may
frighten viewers; and (d) any imitation of another person that is not clearly satirical.

xvi. If any contest is broadcast that is not a lottery, all material terms and conditions
shall be made available to viewers and shall be posted on Programmer’s website,
including, but not limited to, how to enter, eligibility requirements, what must be
done to win, and the nature of the prize. Any claim of the value of a prize must be
accurate, and disclosure must be posted on Programmer’s website if it is possible
that any advertised prize will not be awarded.

xvii. No programming or advertising may encourage the use of unlawful drugs or
other substances.

xviii. All Programming that includes any material intended for children 12 years

old and younger must be identified throughout its duration by a visual “bug”

(the symbol “E/I") in a lower corner of the screen indicating that the program is
intended for children. During any children’s program, commercial matter must be
limited to 12 minutes per clock hour (pro-rated for programs less than one hour

in length) on weekdays and 10.5 minutes per clock hour on weekends; and no
character appearing in the program may appear in commercial messages during
or adjacent to the program. The display of Internet Web site addresses during
children’s programs is permitted only if: (1) the website offers a substantial amount
of bona fide program-related or other noncommercial content; (2) the website is
not primarily intended for commercial purposes, including either ecommerce or
advertising; (3) the website's home page and other menu pages are clearly labeled
to distinguish the noncommercial from the commercial sections; and (4) the page
of the website to which viewers are directed by the website site address is not used
for ecommerce, advertising, or other commercial purposes (e.g., contains no links
labeled “store” and no links to another page with commercial material). The display
of website addresses in children's programs is prohibited during both program
material and commercial material when the site uses characters from the program
to sell products or services.

e. Licensee acknowledges that statements made personally by candidates for political
office may not be censored.
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