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HID CHANNEL - TRANSLATOR AGREEMENT

THIS HI) CHANNEL - TRANSLATOR AGREEMENT (this “Asreement™) is
entered into as of this __ day of August, 2014, by and between Lee Family Broadeasting, Inc., an
Idaho corporation (“LFB™), Edgewater Broadeasting, Inc., an Idaho not-for-profit corporation
(“Edeewater™) and Radio Assist Ministry, Inc., an Idaho not-for-profit corporation (“Radio
Assist™),

Recitals

WHEREAS, LFB is the holder of 2 license jssued by the Federal Communications
Commission (“FCC™) for radio station KXTA(FM), FCC Facility ID 28218, Licensed to
Gooding, Idaho (the “Station™);

WHEREAS, LFB has installed equipment to enable the Station to transmit an in-band,
on-channel (“IBOC Equipment™) digital broadeast signal and has obtained a license (the
“iBiquity License™) from iBiguity Digital Corporation (“iBiguity™) to wtilize such equipment:

WHEREAS, Edgewater has certain Christian based music and/or lalk programming
which it desires to provide (the “Edpewater Programming™) for broadcast on one of the HD
IBOC digital broadeast signal of the Station as detailed in this Agreement (the “HD Channel™);

WHEREAS, Radio Assist, an affiliate of Edgewster with common ownership, has a

. construction permit (file no. BNPFT-20130319ADU) issued by the FCC for construction and

| operation of FM translator FCC Facility 1D 152272, with a city of license of Kimberly, Idaho
(“Translator 152272™); -

WHEREAS, Radio Assist desires and agrees to rebroadeast the programming of the
Station (or ancther station of LFB) on Translator 152272, and toward that goal, Radio Assist has
filed an application with the FCC (file no. BMPFT-20140729ADH) to modify the location of the
Translator 152272 to LFB’s tower Antenna Structure Registration Number (“ASRN™ 1041912,
in Jerome, ldaho (the “ASEN 1041912 Tower):

| WHEREAS, LFB desires to provide Edgewater with tower & transmitier building space
for its Translator 146174 facility on LFB's ASRN 1041912 Tower, at a position on the tower as
provided in this Agreement and with space in the transmitter building at the tower, for broadcast
of Edgewater Programming; and Edgewater has filed an application with the FCC (file no.
BMPFT-20140729ADG) to relocate Translator 146174 o LFB's ASEN 1041912 Tower:

WHEREAS, LFB desires to provide Radio Assist with tower & transmitter building
space to place Translator 152272 facility on LFB's ASREN 1041912 Tower at a position on the
tower as provided in Radio Assist’s pending FOC application (file no. BMPFT-20140729ADH)
to enable rebroadcast of Station {or another station of LFB).

NOW, THEREFORE, in consideration of the foregoing recilals and the mutual Promises
and covenants between the parties contained herein as well as other consideration, the receipt
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and sufficiency of which are hereby acknowledged, the parties, mtending to be legally bound,
hereby agree as follows:

Section 1. Term. . The initial term of this Agreement shall commence upon the
signing of this agreement (the “Commencement Date™), and shall continue for a period of seven
(7) years from such date unless otherwise terminated in accordance with the terms of this
Agreement. This Agreement shall automatically be renewed for two successive 3~year rencewal
periods unless one party provides written notice to the other party at least ninety (90) days prior
t the expiration of the initial term or the subsequent renewal term of its intention to ferminate
the Agreement, or unless the Agreement is otherwise terminated. The initial term and the
renewal term(s} are collectively referred to hercin as the “Term,”

Section 2. Exchange of Consideration. The consideration between the parties
consists of its mutual agrecments, promises, and covenants in this Agresment, which, among
other provisions, permit Edgewater to present its Edgewater Programming on the HD Channel of
LFB's Station, and for LFB to present Station's (or another LEB station's) programming cn
Radio Assist’s Translatar 152272,

2.1.  Edgewater Programming Broadeast by the D Channel.

2.1.1. Programming for the HD Channel. Bepinning on the
Commencement Date, Edgewater will have the right to supply the Edgewater Programming for
broadcast by LFB on the HD Channel. Subject to the rights and obligations of LFB as an FCC
licensee as set forth in Section 3 and Attachment 1, the Edgewater Programming may be
broadeast during all of the Station’s broadeast day, 24 hours per day, on a daily basis during the
Term.

212, iBiguity License. LFB shall pay any fees payable to iBiquity for
HD broadeasts of LFB which will include the HD Channel.

2.1.3. Purchase and Installation of Equipment. LFB will maintain the
IBOC Equipment necessary for the Station to transmit the Edgewater Programming on one of the
Station”s HD TROC digital broadeast signals with a data rate of betweesn 24 kbs and 12 kbs, The
HD channel and data rate will be determined by LFB in its sole discretion. The [ROC Equipment
15 owned by LFB and shall remain the property of LFB.

2.14. HD Equipment for use by Edgewater. At no extra cost, LFB
shall provide Edgewater with space in the Station"s transmitter building to house the equipment
(the “HD Equipment™) necessary for the broadcast of the Edgewater Programming on the HD
Channel. LFB has installed electrical utility service at the Station's transmitter facilities and will
make such wtility service availahle to Edgewater for operation of the HI? Equipment. LFB shall
provide Edgewster with reasonable access to the Station’s transmitter facilitics 1o enahle
Edgewater to install, maintain, repair and service the HD Equipment, subject to such reasonable
restrictions and policies as LFB may establish from time-to-tme,,

2.2, Translator 152272,

2.2.1. Rebroadeast of the LFE Programming By Translator 152272,
Beginning on the Commencement Date, Radio Assist shall make Translator 152772 available
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twenty-four (24) hours per day, seven (7) days per week for the rebroadcast of the programming

presented by LFB on one of the Station KXTA(FM) s HD channels or main channel, (“LFB

Programming™) znd for no other purpose. LFB may request that Translator 132272 rebroadeast
the signal of another LFB or LFB-affiliated radio station, and, upon such request, the parties will
cooperate to file any and all applications and other documents with the FCC to implement the
change in the primary signal. In such instance of a change of primary station, the term “LFB
Programming™ shall henceforth refer to the programming of the substituted primary station and
“LFB” to the licensee of such substituted primary station.

22.2. Purchase and Installation of Equipment. To the extent the
modification of Translator 152272 as specified in Section & requires the purchase of additional
cquipment, LEB shall purchase such equipment (the “New Equipment™) for use by Radio Assist
al no cost during the Term to fulfill its obligations under this Agreement. Provided however,
LFE shall retain title to the New Equipment throughout and after the Term.

2.2.3. LFB Relay Equipment. LFB shall be solely responsible for all
costs in the acquisition, installation, maintenance, and servicing of equipment necessary for relay
of the LFE Programming to Translator 152272, including but not limited to the acquisition and
mstallation of antennae, satellite dishes, and other facilitics as may be necessary.

2.24. Access fo Tramslator Facilities. Radio Assist shall have
reasonable access to the Translator 152272 equipment to maintain and repair such equipment
twenty-four (24) hours, seven (7) days per week: provided, that such access shall be subject Lo
such reasonable restrictions and policics as LFB may establish from time-to-time.

2.3, Translator 146174.

2.3.1. . Relocation of Translator 146174, Edpewater shall provide LFB
writlen notice no later than ten (10) business dzys prior to a date during the Term when
Edgewater desires to operate Translator 146174 from LFB's ASRN 1041912 Tower, in all cases
subject to prior FCC authorization. The parties will cooperate to install an anterna with size and
weight specifications acceptable to LFB on ASEN 10419172 Tower, with an antenna height of
radiation center above pround of approximately 220 fect (67 meters). Edgewater has filed an
application with the FOC (file no. BMPFT-20140729ADG) to relocate Translator 146174 to
LFB's ASRN 1041912 Tower. Edpewater shall be solely responsible for the preparation,
prosecution and cost of filing and securing grants of the foregoing and any other applications for
FCC authorization to modify Translator 146174 for operation at the ASRN 1041912 Tower.

23.2. Lease of the ASRN 1041912 Tower. Edgewater and LFB apres
to enter into a l=ase to enable Translator 146174 to operate at LFB's ASRN 1041912 Tower with
such lease having terms acceptable to LEB for leases entered mto by LFB, except that it will be
rent-free and LFB will pay for utility charges incurred in operation of Translator 146147
equipment, (However, to the extent applicable, Edgewater will be responsible for any taxes or
fees of any government, state, local or federal as to the Translator 146147 equipment or as to the
lease) during the Term and for 60 days thereafter, provided that the LFB continues to own the
ASEN 1041912 Tower during such period. Edgewater shall have reasonahle spcess to the
ASEN 1041912 Tower to maintain and repair the Translator 146174 equipment twenty-four (24)
hours, seven (7) days per week; provided, that such access shall be subject to such reasonable
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restrictions and policies as LFB may establish from time-to-time. Edgewater shall be responsible
for all costs of any type incurred in the termination of amy existing lease for Translator 146174,

2.3.3. Purchase and Installation of Equipment. Edgewater shall he
solely responsible for all costs in the acquisition, installation, and maintenance of equipment,
including cquipment for the receipt of programming (the “Edgewater Translator 146174
Equipment™) necessary to operate Translator 146174 at the ASRN 1041912 Tower. Edgewater
shall remain the sole and exclusive owner of all of the Edgewater Translator 146174 Equipment.

234 Interference to or from Translator 146174, In the event it
acquires information from LFB or any other source concerning interference cavsed to or received
by Translator 146174 with respect to any other radio facility, Edpewater, at its sole cost, will
eliminate such imerference as promptly as possible by technical or other means in a manner
mutually apreeable to LFB,. Edgewater shall provide LFB with copies of any and all written
communications, pleadings, letters, or any other written or verhal reactions (including emails)
concemning Translator 152272 and otherwise ensure that LFB remains informed of Edgewater’s
efforts or those of its affiliate, Radio Assist,

Section 3, Programming.

3.1.  Edgewater Programming. All aspects of the Edgewater Programming to
be broadeast on the HD Channel, will comply FCC rules and policies, the Communications Act,
and the terms and conditions set forth in Attachment 1 to this Agreement, which is mcorporatad
by reference.

J.2.  Station Control. Edgewster shall not, directly or indirectly, control,
supcrvise, direct, or attempt to control, supervise, or direct, the operations of the Station,
including the HD Channel. Such operations, meluding ultimate control and supervision of all of
programming broadeast on Station facilities, cmployees, tinances, and policies of the Station,
shall be the sole responsibility of LFB.

Section 4. Translator Coatrol. Radio Assist and Edgewater, as licensces of
Translator 152272 or Translator 146174, shall have ultimate control and supervision of all of
aperations of the translators.

Section 5. Expenses.

3.1.  Station Expenses. Except as otherwise set forth in this Agreement, LFB
will be solely responsible for all costs for operation of the Station, including but not limited to its
employees, maintenance of all equipment, 2nd provision of all utilities supplied to the Station’s
main studio and transmitter sites, taxes and applicable fees..

3.2, Translator Expenses. Except as otherwise set forth in this Agresment, as
licensees, Radio Assist will be ultimately responsible for all eosts for operation of
Translator 152272, and Edgewater of Translator 146174, including but nol limited o its
employees and maintenance of all equipment, and costs of utilities {as reasonably prorated by
LFB), taxcs and applicable fiees.

Section 6. Covenants,
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6.1. LFB Covenants.

6.1.1. Preservation of Edgewater's Rights. During the Term, LFB
shall use commercially reasonable efforts to preserve the iBiquity License to enable the
Edgewater Programming to be broadcast on the HD Channel, in accordance with the temms and
conditions of this Agreement.

6.1.2. Operation of Station. LFB shall use commercially reasonable
efforts to operate the Station in material compliance with applicable law, including but not
limited to the Act and FCC rules and policies.

6.2. Edgewater and Radio Assist Covenants.

6.2.1. Application to Modify Translator 152272, Radio Assist has

filed a Form 349 application (file no. BMPFT-20140729ADH) (the “Construction Permit

Application™) with the FCC for a construction permit (the “CP™) to modify the FCC license of
Translator 152272 to change the Translator's operating specifications andfor to relocate the
Iranslator’s transmitter site to ASRN 1041912 in compliance with all applicable FCC rules and
policies, Radio Assist and Edgewater shall use commercially reasonable efforts to secure a grant
of the Construction Permit Application and the issuance of the CP at the earliest practicable time.

6.2.2. Modification of Facilities for Translator 152272, Prompily afier
issuance of the CF, Radio Assist shall undertake commercially reasonable efforts to construct the
moedification of the facilities of Translator 152272 at the carlicst practicable time in accordance
with the CP.

6.2.3. Application for License to Cover Translator 152272 CP. Upon
completion of the construction of the facilities authorized by the CP, Radio Assist shall (after
reviewing and making whatever changes are warranted and mutually agrecable with LFR)
promptly file with the FCC and diligently prosecute the License Application in accordance with
. the terms and conditions of this Agreement to obtain a grant at the earliest practicable time.

6.2.4. Operation of Tramslator 152272. Radio Assist shall use
commercially reasomable efforts to operate Translator 152272 in material compliance with
applicable law, including but not limited to the Act and FOC rules and policies and the
Communications Act and as set forth in Section 3.

6.2.5. Interference to or by Translator 152272, In the event it acquires
information from LFB or any other source concerning interference caused to or received by
Translator 152272 as modified pursuant to the CP with respect 1o any other radio facility,
Edgewater, Radio Assist at its sole cost, will eliminate such interference as promptly as possible
by technical or other means in a manner mutually agreeable to LFE,, Radic Assist shall provide
L¥FB with copies of any and all written communications, pleadings, letters, or any other written
or verbal reactions (including emails) concerning Translator 152272 and otherwise ensure that
LFB remains informed of Radio Assist’s efforts or those of its atfiliate, Edgewater.

Section 7. Representations and Warranties.
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7.1. By LFB. LFB represents and warrants to Edgewater that (a) it has all
requisile company power and authority to execute and deliver this Agreement and the documents
contemplated hereby and to perform and comply with all of the terms, covenants, and conditions
to be performed and complied with by LFB hercunder, {b) the execution, delivery, and
performance by LFE of this Agreement and the documents contemplated hereby have been duly
authorized by all necessary company actions on the part of LFR, ic) this Agreement has been
duly executed and delivered by LFB and constitutes the legal, valid, and binding obligation of
LFB, enforceable against LFB in accordance with its terms, except as the enforceability of this
Agreement may be affected by bankruptey, insolvency, or similar laws affecting creditors” rights
generally and by judicial discretion in the enforcement of equitable remedies, (d) the execution,
delivery, and performance by LFB of this Agreement and the documents contemplated hereby
{with or without the giving of notice, the lapse of time, or both) (i) do not require the consent of
any third party except the FCC as contemplated herein, (i) will not conflict with any provision
of the organizational documents of LFB; and (iii) will not conflict with, constitute grounds for
termination of, result in a breach of, or constitute a default under, any agresment, instrument,
license, or permit to which LFB is a party or by which LFB is bound.

72. By Edgewater. Edgewater represents and warrants to LFBE that {a) it has
#ll requisite corporate power and authority o execute and deliver this Agreement and the
documents contemplated hereby and to perform and compiy with all of the terms, covenants, and
conditions 0 be performed and complied with by Edgewater hereunder, (b) the exccution,
delivery, and performance by Edgewater of this Agreement and the documents contemplated
hereby have been duly authorized by all necessary corporale actions on the part of Edgewater, (c)
this Agreement has been duly executed and delivered by Edgewater and constitutes the legal,
valid, and binding obligation of Edgewater, enforceable against Edpewater in accordance with its
terms, except as the enforceability of this Agreement may be affected by bankruptcy, insolvency,
ar similar laws affecting creditors” rights generally and by judicial discretion in the enforcement
of equitable remedies, and (d) the execution, delivery, and performance by Edgewater of this
Agreement and the documents contemplated hereby (with or without the giving of notice, the
lapse of time, or both) (i) do not require the consent of any third party except the FOC as
contemplated herein, (i) will not conflict with any provision of the organizational documents of
Edgewater; and (iii) will not conflict with, constitute grounds for tormination of, result in a
breach of, or constitute a default under, any agrecment, instrument, license, or permit © which
Edgewater is a party or by which it is bound.

7.3 By Radio Assist. Radio Assist represents and warrants to LEB that {a} it has
all requisite corporate power and authority to cxecute and deliver this Apreement and the
documents contemplated hereby and to perform and comply with all of the terms, covenants, and
conditions to be performed and complied with by Radio Assist hercunder, (b} the execution,
delivery, and performance by Radio Assist of this Agreement and the documents contemplated
hereby have been duly authorized by all necessary corporate actions on the part of Radio Assist,
{c) this Agreement has been duly executed and delivered by Radio Assist and constitutes the
lcgal, valid, and binding obligation of Radio Assist, enforceable against in accordance with its
terms, except as the enforceability of this Agreement may be affected by bankruptey, insolvency,
or similar laws affecting creditors’ rights generally and by judicial discretion in the enforcement
of equitable remedies, and (d) the execution, delivery, and performance by Radio Assist of this
Agreement and the documents contemplated hereby (with or without the giving of notice, the
lapse of time, or both) (i) do not require the consent of any third party except the FOC as
contemplated herein, (if) will not conflict with any provision of the oroanizational documents of
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Radio Assist; and (i) will not conflict with, constitute grounds for termination of, result in a
breach of, or constitute a default under, any agreesment, instrument, license, or permit to which
Radio Assist is a party or by which it is bound.

Sccfion X, Indemmnification.

8.1.  Edgewater’s and Radio Assist®s Indemnification. Edgewater and Radio
Assist shall indemnify and hold LFB harmless from and against any and all claims, losses, costs,
lizbilities, damages, forfeitures and expenses (including reasonabie legal fees and other expenses
incidental thereto) of every kind, nature and description, however all of the foregoing expressly
exclude consequential damages, (collectively, “Damages”) resulting from (a) Edgewater’s or
Radio Assist’s breach of any representation, warranty, covenant or agreement contained in this
Agreement, (b) Edgewater’s or Radio Assist's negligence or willful misconduct or the
negligence or willful misconduct of its employees or agents, and (c) any third-party claims
relating to the Edgewater Programming or Radio Assist programming, including without limiting
the foregoing any fines or forfeitures imposed by the FCC..

8.21. LFB's Indemnification. LFE shall indemnify and hold Edgewater and
Radio Assist harmless from and against any and all Damages resulting from (a) LFB's breach of
any representation, warranty, covenant or agreement contained in this Agreement, (b) LFB's
negligence or willful misconduct or the negligence or willful misconduct of jts employees or
agents, and (c) any third-party claims relating to LFB Programming broadeast on Translator
152272, including without limiting the forcgoing any fines or forfeitures mmposed by the FCC,

8.3. Procedure for Indemnification.

8.3.1. Notice of Claim. The party claiming indemnification (the
“Claimant™) shall promptly give written notice to the party from which indemnification is
claimed (the “Indemnifying Party™) of any claim, whether Between the partics or made by a third
party, specifying in reasonable detail the factual basis for the claim. If the claim relates to a
lawsuit or other legal proceeding filed by a third party against Claimant, such notice shall be
given by Claimant no later than ten (10} business days after writlen notice of such lawsuit or
other legal proceeding was given to Claimant: provided, that the failure to give timely notice
shall extinguish the Claimant’s right fo indemnification only to the extent that such failure
adversely affects the Indemnifying Party’s rights.

8.3.2. Investigation of Claims. With respect to claims  solely
between the parties, following receipt of notice from the Claimant of a claim, the Indemnifying
Party shall have thirty (30) days to make such investigation of the claim as the Indemnifying
Party deems necessary or desirable. For purposes of such investigation, the Claimant shall make
available to the Indemnifying Party or its authorized representatives the information relied upon
by the Claimant to substantiate the claim. If the Claimant and the Indem nifying Party agree in
writing at or prior to the expiration of the 30-day period (or any mutually agreed upon extension
thereof) to the validity and amount of such claim, the Indemnifying Party shall immecdiately pay
to the Claimant the full amount of the claim or such amount as agreed to by the parties. If the
Claimant and the Indemnifying Party fail to agree within the 30-day period (or any mutoally
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agreed upen extension therecf), the Claimant may seek any remedy available to it at law or
equity.

8.3.3. Third Party Claims. With respect to any claim by a third party as
to which the Claimant is entitled to indemnification under this Agreement, the Indemnifying
Party shall have the right, 2t its own expense, to assume control of the defense of such claim, and
the Claimant shall cooperate fully with the Indemnifying Party, subject to reimbursement for
aclual out-of-pockel expenses mcurrcd by the Claimant as the result of a request by the
Indemmitying Party. [If the Indemnifying Party elects to assume control of the defense of any
third-party claim, the Claimant shall have the right to participate in the defense of such claim at
its own expense. If the Indemnifying Party does not assume control, it shall be bound by the
results obtained by the Claimant with respect to such claim; provided, that the Claimant shall not
settle any third party claim without first giving the Indemnifying Party ten (10) business days’
prior nolice of the terms of such settlement.

834. Expeditious Action. [Tz claim, whether between the parties or by
a third party, requires immediate action, the parties will make every commercially reasonahle
effort to reach a decision with respect thereto as expeditiously as possible,

8.3.5. Scope of Indemnification Rights. The indemnification rights
provided hercin shall extend to the partners, members, sharcholders, directors, officers,
employees, representatives, attorneys, apents, successors and permitted assigns of any Claimant:
provided, that, for the purpose of the procedures set forth in this section, any indemnification
claims by such parties shall be made by and through the Claimant.

84.  Survival Period. The representations and warrantics of the parties under
this Agreement shall survive for a period of one (1) year sfier termination of this Agreement in
accordance with its terms.  Amy claim for indemnification under this section must be made in
writing on or before the carlier of the expiration of that one-year period or the applicable statute
of limitations.

Section 9, Termination.

2.1.  Termination. This Agreement may be terminated by either LFB or
Edgewater by written notice to the cther, if the party secking fo terminate is not then in matcrial
breach of any representation, warranty, covenant or other obligation hercunder, upon the
octurrence of any of the following;

2.1.1.  the mutual written consent of both partics:

2-1.2. by LFB if either Radio Assist or Edgewater is in material breach of
any representation, warranty, covenant or other obligation under this Agreement and has failed to
cure such breach within thirty (30) days after receipt of written notice from LFE as the non-
breaching party identifying the nature of the breach: and by Radio Assist and Edgewater if LFB
15 In material breach of any representation, warranty, covenant or other obligation under this
Agreement and has failed to eure such breach with respect to such party within thirry (30) days
after receipt of written notice from Radio Assist and Edgewater as the non-breaching parties
identifying the nature of the breach :
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9.1.3. by any party subject to the provisions of Sections 10.4 and 0.5,
this Agreement is amended In whole or material part or declared invalid or illegal in whole or
material part by an order of a governmental authority or court of competent jurisdiction and such
order has become final (which, for purposes of this Agreement, means an order that is no longer
subject to recomsideration or review by any governmental authority or court of competent
jurisdiction because the time periods under applicable law for requesting or initiating such
reconsideration or review have expired without such reconsideration or review having been
requested or initiated);

9.1.4. by cither party, if the FCC or the licensec of Translator 152272
takes amy action with respect to Translator 152272 (such as an action resulting in cancellation,
revocation, or modification of the current FOC license or the CP, denial of the License
Application or suspension of operations) that would preclude rebroadeasting the LFB
Programming as contemplated hereunder:

2.1.5. by Edgewater, if LFB rejects, preempts, suspends or cancels more
than twenty-four hours of the Edgewater Programming presented on the Station's HD Chan nel,
excluding any equipment malfunction or other reasons beyond LFBs control, hereof during any
30-day period (if, but only if, notice of such termination notice is provided to LFB within ten
(10} days afler expiration of such 30-day period);

9.1.6. by LFB, if Radio Assist {or Edgewater if it becomes licenses or
permittee) fails to rebroadcast more than five (5) hours of the LFB Programming on Translator
152272 during any 30-day period, excluding any equipment malfunction or other reasons beyond
Radio Assist’s control (if, but only if, notice of such termination notice is provided to LFB
within ten (10) days after expiration of such 30-day period);

9.1.7. by LFB, if (i) the FCC has nol granted the Construction Permit
Application for Translator 152272 within four (4} months from the filing date; or (i) the
facilities authorized by the CP has not been constructed and able o Eo on-air within thirty (30)
days of the FOC's grant of the CP;

9.1.8. by LFB, if Edgewater has not become the licenses of
Translator 152272 within six (6) months of the date hereof:

9.1.9. by LFB, in the event of a sale or conveyance of the Station;

2.1.10. by LFB, if prior to the date that Edpewater becomes the licensee
of Translator 152272, Radio Assist preempts or fails to rebroadeast on Translator 152272 the
LFB Programming for the relevant periods of time detailed in this Agresment; and

2.1.11 by either LFB if for any reason beyond its control, its IBiquity
License is cancelled and cannot be renewed on commrcially reasonable basis,

(ERREL-0 § RN | | [pOessaEl-1 |




Section 10,  Miscellaneons,

10.1.  Assignment. Neither party may assign its rights and obligations under
this Agreement without the prior wrilten consent of the other party, which shall not be
unreasonably withheld, conditioned or denied: provided, that either party may assign its rights
and obligations to any other party under common contral with such party; and provided further,
that either party may assign its rights and obligations to any party who acquires all or
substantially all of the assets (including FCC licenses) of LFB or Edgewater or Radio Assist, as
the case may be. This Agreement shall be binding upon and inure to the benefit af the parties
hereto and their respective successors and permitted assigns,

10.2. Governing Law. This Agreement will be governed by the laws of the
State of Idaho without repard to conflicts of law principles, and the parties agree to the
Jurisdiction of the courts of Jerome County, Idaho.

10.3. Nofices. All notices and other communications required or permitted by
this Agreement shall be delivered in writing by hand, by overnight courier (charges prepaid), by
facsimile {with written confirmation of receipt), and shall and sent to the following addresses (as
the same may be changed from time to time upon written notice from the party changing ils
address): :

Ifto LFB:

Lec Family Broadeasting, Inc.
3219 Lavrelwood Drive

Twin Falls, 10 83301

Attention: Kim Lee and Jami Lee

If to Edeewater or Radio Assist:

Clark Parrish, President
Edgewater Broadeasting, Inc.
PO Box 5725

Twin Falls, Idaho 83303

10.4. Challenge to Agreement. In the event that the FCC raises a question as
to the validity of any provision of this Agreement, the partics shall negotiate in good faith to
revise any such provision of this Agreement with a view toward assuring compliance with the
Act and FCC rules and policies while allempting to preserve, to the greatest extent practicable,
the intent of the parties as embodied in the provision of this Agreement which is to be so
modified. [t this Agreement is otherwise challenged by or before the FCC, whether or not in
comnection with the renewal application of the Station or the Translator 152272, LFB, Radio
Assist and Edgewater shall jointly defend this Agreement and the parties’ performance hereunder
throughout all FCC proceedings, each at its own expense. To that end, cach party shall promptly
provide to the other party copies of any and all communications (including emails) to or from the
FLCC with respect to the Agreement or such challenge.
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105. Severability, If any provision of this Agreement or the application
thereof to either party or circumstances shall be held invalid or unenforceable 1o any extent by
any governmental authority or court of competent jurisdiction, or if the parties cannat amend the
Agreement as contemplated by Section 10.4 to satisfy any concern expressed by the FCC, such
provision shall be deemed of no further force and effect and the remainder of this Agreement
shall remain in effect; provided, that if the provision invalidated or removed is material to the
benefit to be secured by any party, then such party may terminate this Agreement in accordance
with Section 9.1.3. .

10.6. Force Majenre. Any failure or impairment of the Station’s or Translator
152272°s facilities or any delay or interruption in the broadcast or rebroadeast, as the case may
be, of the LFB Programming or Edgewater's Programming, or cither party’s failure at any time
to furnish facilities or provide services, in whole or in part, as required by this Agreement, due to
Acts of God, strikes, lockouts, material or labor restrictions, actions taken by any govemmental
duthority, civil riot, floods and ‘any other cause nat reasonably within the control of LFB or
Edgewater or Radio Assist, or for power reductions necessitated for maintenance of the Station
or the Translator, shall not constitute a breach of any representation, warranty, covenant or other
cbligation under this Agreement, and neither party shall be liable to the other party or subject to
any claim of a breach of any representation, warranty, covenant, or other obligation hereunder,
provided however, that cach party retains its respective rights (o lerminate this Agreement
pursuant to Section 9 of this Agreement.

10.7. No Joint Venture. This Agresment is not intended to be and shall not be
construed as a partnership or joint venture between the parties. Except as otherwise specifically
provided in this Agreement, neither party to this Agreement shall be authorized to act as an agent
of or otherwise represent the other party,

10.8.  Waiver. No waiver of any provision of this Agreement shall be effective
unless contained in a writing signed by the party charged with the waiver. A waiver in any one
instance shall not constitute a waiver of any other action or omission in any other nstance,
regardless of how similar to the action or omission covered by the waiver. No delay in cither
party’s enforcement of any right hereunder shall, in and of itse]f, be deemed to be a waiver.

10.9. No Third Party Beneficiaries. This Agreement is intended to benefit
only the parties to this Agreement and their respective successors and permitted assigns. No
other person or entity is an intended or incidental beneficiary of this Agreement.

I0.10. Expenses. Except as otherwise expressly provided herein, each party
shall be solely responsible for all professional fees and other expenses (including licensing fees
for use or rebroadeast of the LFB Programming or the Edgewater Programming) which it incurs
in connection with the transactions contemplated by this Agreement, including, without
limitation, legal fees incurred in connection herewith; provided, that, notwithstanding any
stalement in this Agreement to the contrary, if sither party institutes 2 lawsuit or other formal
legal proceeding to enforce its rights hereunder, the prevailing party shall be reimbursed by the
other party for all reasonable expenses incurred thereby, inclnding reasonable attorney fees,

10-11. Construction. The headings of this Agreement are for convenience only
and will not affect the meaning of any term or the construction of any provisions of this
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Agreement. The words “herein,” “hcreof” “hereby™ and similar terms shall refer to the
Agreement as a whole unless the provision expressly states otherwise, The terms “and™ and “or”
are used in both the conjunctive and disjunctive sense where appropriate.

10.12. Right of First Refusal. Radio Assist and Edgewater shall not enter into
any agreement, whether by dsset purchase agreement or otherwise, that will result in the change
in control of Translator 152272 or the sale of all or substantially all of the assets used or useful in
the operation of Translator 152272, without first providing LFB with an opportunity to match
any bona flde offer which Radio Assist or Edgewsater obtains or receives in conjunction
therewith from a bona fide unaffilisted third party {the “Prospective Buver”). To enable LFB to
excreise its rights under this section, Radio Assist and Edgewater shall {1) obtain a written
proposal from or acknowledged in writing by the Prospective Buyer, (2) promptly provide a
copy of such proposal to LFB, and (3) not execute any letter of Intent or agreement with the
Prospective Buyer unless Edgewater has not received any response from LEB within thirty (307
days after LFB"s receipt of such proposal whether LFB would be willing to match the offer from
the Prospective Buyer. If LFB fails to respond within the aforementioned 30-day period (or
ctherwise advises Edgewater that LFE will not match the Prospective Buyer's offer), Radio
Assist or Edgewater may execute and consummate the proposed agreement with the Prospective
Buyer; provided, that, il any of the terms and conditions of the proposal are changed in any
material manner after expiration of the aforementioned dl-day period, then, in that event,
Edgewater shall be obligated to send the revised proposal to LFB and provide LFB with the same
30-day opportunity to decide whether to mateh the revised proposal. If LFB agrees to match the
Prospective Buyer’s proposal, the parties shall negotiate in good faith and use commercially
reasonable efforts to enter into a binding agreement within thirty (30) days after LFE agrees to
match the Prospective Buyer’s proposal.

10.13. Required Certifications.

10.13.1 By LFB. LFE, as licensee of Station, hercby certifies that it has, and
shall maintain ultimate control over the Station’s facilities as required by the FCC, and
represents and warrants that this certification may be relied upon by the FCC and FEdpewater and
Radio Assist,

10.13.2. By Edgewater and Radio Assist. Edgewsater and Radip Assist certify
that the ammangement with LFB as set forth in this Agreement and as contemplated in all aspects
of operation is and shall remain in compliance with 47 C.F.R. § 733555 and 47 CFR. §
733356, conceming time brokerage agreements and duplicated programming, and that it will
provide to the FCC any documents, exhibits, or other material necessary to demonstrate such
compliance. Edgewater and Radio Assist represent and warrant that this certification may be
relied upon by the FCC, as well as by LFB.

10.133 Nondiscrimination. In accordance with Paragraphs 49 and 50 of United
States Federal Communications Commission Report and Order MNo. FCC 07-217, Edgewater
shall not discriminate in any contract for advertising in Edgewater Programming on the Station
on the basis of race or gender, and all such contracts shall be evaluated, negotiated and
completed without regard to race or gender. Edgewater shall include a clause to such effect in all
contracts for advertising on the Station, and if requested shall provide written confirmation of
compliance with such requirement.
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10.14. Counterpart Signatures. This Apreement may be executed in counterparts, cach
of which shall be deemed to be an original instrument, but both of which together shall constitute
one and the same instrument.  Delivery of an executed counterpart signature page to this
Agreement by facsimile or email shall be deemed sufficient to render this Agreement effective.

10.15. Entire Agreement. This Agreement (including attachments hereto) embodies the
entire agreement and understanding of the parties relating to the subject matter hereof and
supersedes any and all prior and contemporaneous agreements and understandings of the partics,
oral or written, with respect to the same subject matter. No amendment to this Agreement will
be effective unless evidenced by an instrument in wriling signed by both parties.

[Signatures of the parties are on the JSollowing page. |
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IN WITNESS WHEREQF, the parties herelo have executed this Agrecment as of the

day and year written above.

|DOGTEAEE. | | [iewansi]-1 | 1Bagdsmsi.] |

Lee Family Broadeasting, Inc.

By: ‘Q_ZI::&
im Les, Presiden




ATTACHMENT 1
PROGRAMMING AGREEMENT

L.l Edgewater Prosramming, During the term of this Apreement, Edpewater as
programmer will provide, and LFB agrees to transmit on the HD Channel, the Edgcwater
Programming suificient to program all of the Station’s broadeast day on a daily basis 24 hours a
day throughout the year and in accordance with FCC requirements on the HD Channel, provided
however, notwithstanding the forepoing, LFB may withhold up to 2 hours of program time each
week or otherwise preempt Edgewater Programming as required by FCC rules and policies for
programming by LFB as the licensee of the Station.

12 Advertising Sales. Edgewater shall have the sole right to sell advertising to be
placed in all of Edgewater Programming and shall retzin all advertising revenues associated with
the Edgewater Programming,

21 Rights and Obligations of Licensce. LFB, as licensee shall remain responsible
for the control of the day-to-day operations of the Staticn in conformance with its FOO licenses,
permits and authorizations and any modification of the foregoing, as the Licensee may modify
the call sign, frequency, equipment and facilities as necessary or desirable. Withous limiting the
gencrality of the foregoing, as required by the FCC’s rules and regulations, Licensee retains the
right to accept or reject any Edgewater Programming (including advertisements) that License in
its reasonable discretion deems contrary to the public interest based upon such FOC
requirements. [If Licensee rejects any Edgewater Programming, it will consult with Edgewater
prior to such rgjection and provide Edgewater reasonable fime to provide substitute
programming.

22 Rights and Obligations of Edeewater a5 Programmer. Edgewater shall not take
any action, or omit to take any action, inconsistent with Licensees obligations under law 1o
retain ultimate responsibility for the operations of the Station, Without lim fing the generality of
the foregoing, Programmer agrees as follows:

2.2.1 Compliance with Laws and Station Policics. All Edgewater Programming
shall conform in all material respects to the Communications Act and all applicable rules,
regulations and policies of the FCC, and all other laws or regulations applicable to the broadcast
of programming by the Station. All Edgewater Programming shall be prepared and presented in
conformity with the programming regulations prescribed in Schedule A attached hereto.

222 Cooperation with Licensee. Edgewater, on behalf of LFB, as licenses,
shall include within the Edgewater Programming all station identification announcements
required by the FCC's rules, and shall, upon the reasonable request of LFB, provide information
to Licensee with respect to any of the Edgewater Programming which is responsive to the public
needs and interests of the area served by the Station 5o as 1o assist LEB in the preparation of any
required issues and programming or other programming reports, and will provide upon request
other information to enable LFB to prepare other records, reports and logs required by the FCC
ar other local, state or federal povernmental agencies. On request, Edgewater shall maintain and
deliver to Licensee all records and information required by the FOC to be placed in the files of
the Station pertaining to the broadcast of political programming and advertisements, in
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accordance with the provisions of Section 73,1943 of the FOC™s rules, and agrees that broadeasts
of spensored programming will comply with the provisions of Section 73.1212 of the FOC's
rules.

223 Payola and Plupola Edgewater -shall at all times comply with the
requirements of Scetions 317 and 507 of the Communications Act and the related rules and
regulations of the FOC regarding any money or other consideration, compensation, gift or
gratuity which has been paid or accepted, or has been promised to be paid or to be accepted, for
the inclusion of any matter as a pant of any programming or commercial material to he supplied
lo LFE by Edgewater for broadcast an the Station, unless the party making or accepting such
payment is identified in the program as having paid or fumnished such consideration for the
programming, or otherwise such matter is presented in 2ccordance with FCC requircments,

2.24  Compliance with Copyricht Act and other Begulations. Edgewater shall
not broadcast any material on the Station in violation of the Copyright Act, performance rights or
other rights of any person or entity. All music supplied by Edgewater shall be (i) licensed by the
program provider or by a music licensing agent including without limitation ASCAP, BMI or
SESAC, and if programming is streamed on the Internet, the forgoing as well as Sound
Exchange and any other performance rights entity; {ii} in the public domain; or {iii) cleared at the
source by Programmer. Programmer shall pay all such music licensing fees, or ather fees and
expenses as to performance rights for any Edgewater Programming of any type or nature, and
Licenses shall not be obligated to pay any such fees or other similar expenses of any type
required in connection with the material broadeast by Edgewater on the Station.
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SCHEDULE A

ADDITIONAL PROGRAMMING REGULATIONS

Edgewater agrees to observe the following regulations in the preparation, writing and
broadcasting of its programs:

1 sponsorship Identification. The mention of any business activity or “plug™ for
any commercial, professional or other related endeavor, except where contained in an actal
commercial message of a sponsor constituting a sponsorship identificsition is prohibited,
Edgewater will otherwise comply with all sponsorship identification requirements in Section
73.1212 of the FCC’s rules and with the requircments of Sections 317 and 507 of the
Communications Act.

2z Election Procedures. At least ninety (90) days beforc the start of any regrular
clection campaign and forty-five (45) days before any primary (provided that if any primary is
scheduled to occur within forty-five (45) days of the date of this Agreement, such notice shall be
given within five (3} days of the date of this Agreement), Edgewater will clear with Licensee the
rate Edgewater will charge for the time to be sold to candidates for public office and/or his or her
supporters to make certain that the rate charged conforms to all applicable laws and the Station’s

policy.

3 Required Announcements and EAS Alerts. Edgewater shall broadeast () an
announcement in a form reasonably satisfactory to Licensee to identify the Station pursuant to
Section 73.1201 of the FCC™s rules and (ii) any other announcement that may be required by
law, regulation or the Station’s policy. Without limiting the foregoing, Edgewater shall transmit
all required Emergency Alert System test messages and alerts in accordance with FOC rules and
policies,

4, Credit Terms Advertising. Any advertising of credit terms shall be made over the
Station in accordance with all applicable federal, state, and local laws.

T No Ileral Announcements. Mo announcement or promaotion prohibited by federal
or state law or regulation of any lottery or game shall be made over the Station. Any game,
conlest or promolion relating to or to be presented over the Station must be fully stated and
explained in advance, and such explanation be presented to Licensee, which reserve the right, in
their sole discretion, to reject any game, contest or promotion.

8. Licensee’s Discretion Parasmount. In accordance with Licenses's responsibility
under the Communications Act and the rules and regulations of the FOC, Licensee reserves the
right to reject or terminate any advertising proposed to be presented or being presented on the
Station which is in conflict with the Station’s policy or which in the reasonable judgment of
Licensee would not serve the public interest.

Q. Programming in Which Edpewater Has a Financial Interest. Any programming

(including commercials) concerning poods or services in which Edgewater has a material
fimancial interest, and any announcements for such goods and services shall clearly identify
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Edgewater’s financial interest.

10, Programming Prohibitions. Edgewater shall not knowingly and intentionally
broadcast any of the following programs or anneuncements: (i) false or unwarranted claims for
any product or service; (i) infringements of another advertiser's rights through plagiarism or
unfair imitation or either program idea or copy, or any other unfair competition; (iii) any
disparagement of competitors or competitive goods; (iv) any Programs or announcements that
are slanderous, obscene or legally indecent; (v) any advertising matter or announcement which
may, in the reasonable opinion of Licensee, be injurious or prejudicial to the interests of the
public, the Station or honest advertising and reputable business in general; or (vi) any advertising
matter, announcement or claim which Edgewater knows to be fraudulent, misleading or untrue.
Licensee may waive any of the foregoing resulations in specific instances if, in its reasonable
opinion, good broadcasting in the public interest will be served therchy.
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