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- LOCAL MARKETING AGREEMENT

(Station _WTSB AM1090, K

This Local: Marketlng Agreement (the “Agreen
March, 2019, by and between Truth Broadcastmg Corp
and Lamm Media Group, an NC corporation (“Llcense

WHEREAS, chensee holds the F ederal Comn
for Station WTSB AM1090 and FMT W288DH, (the

WHEREAS Programmer and Licensee plan td
Agreement (the “Purchase Agreement”), pursuant to w
Programmer certaln‘ of the assets of the Station;

WHEREAS, Progranuner desires to broker timie on the Station pursuant to the p

hereof and pursuant to and in accordance with the Com
(the “Communications Act”) and applicable regulation

the Purchase Agreement or the expiration of the term hereof, whichever occurs first; an

WHEREAS, Llcensee desires to accept Progral

finances, personnel matters and programming,.

NOW THEREFORE in consideration of thes¢ premises and the mutual promis

undertakings, covenants and agreements of the parties
hereto do hereby agree as follows

ARTICLE 1

PROGRAMMING AG

MT W288DH)
nent”) is made as of this 27th day
e”).

wnications Commission (“FCC”
Station™);

enter into that certain Asset Purc
hich Licensee may agree to sell t

imunications Act of 1934, as ame
5 of the FCC until the closing dat:

contained in this Agreement, the

REEMENT

1.1 Programmer Programming. During the
hereby agrees to prov1de and Licensee agrees to (subje
Agreement, whereby Licensee retains ultimate control
Station) transmit on the Station news, sports, informati

associated advertising, promotional, public service pro

sufficient to program all of the Station’s broadcast day
in accordance with FCC requlrements (the “Programm

1.2 Advertlsmg Sales. Programmer shall h:

placed in all Programmer Programming broadcast on the Station and shall retain all adve
revenues associated with the Programmer Programmmg 'Any programming broadcast b

Licensee that is not Programmer Programming, shall be
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of

, an NC Corporation (“Programmer™),

license

hase
0

rovisions
nded

e under

d

‘ ‘ mmer’s brokerage services and transmit
‘programming supplied by Programmer on the Station while maintaining control over Li

censee’s

parties

on a daily basis throughout the y
23 Programrning”).

ave the sole right to sell advertisis

e on an advertising-free basis.

term of this Agreement, Programmer
ct, however, to the provisions of this

of the programming broadcast byli the
onal or entertainment programmmg and
pramming and announcement matter

sar and

ng to be
crtising
y




ARTICI

LE 2

PROGRAMMING ST

2.1 Rights and Obligations of Licensee. Li¢

control of the day-to-day operatlons of the Station and s

community of license and service areas in conformance

authorizations. Without hmltlng the generality of the f¢

following rights and obllgat1ons w1th respect to prograr
Station: ‘

2.1.1

Licensee’s Absolute Right to Rej

\NDARDS
ensee shall remain responsible fg

with its FCC licenses, permits a
pregoing, Licensee shall retain th

ject Programmer Programming.

shall retain the absolute right to accept or reject any Prd
advertisements) that Licensee in its reasonable discretig
If Licensee rejects any Programmer Programming, the 3
Programmer under Section 4.1 below shall be adjusted
rata amounts attrlbutable to such time.

2.1.2; Lic‘ensee’s Right to Preempt Pro

grammer Programming (includin
n deems contrary to the public in
monthly fee due to Licensee by

downward by an amount equal to

grammer Programming for Speci

serving the needs of the Station’s|

r the

d

2

v

nming and technical operations of the

Licensee
i2)
terest.

the pro

al

Events. Licensee shall have the right, in its reasonable

discretion, to preempt the Progra

Programming in order to broadcast a program deemed by Licensee to be of national, reg

local interest, and to'use part or all of the hours of oper:
events of special importance. In all such cases, License
advance notice of its intention to preempt any regularly
expressly agrees that its right of preemption shall not be
the commercial advantage of Licensee.

2. l .31 . Lieensee’s Obligation to Emplo

ition of the Station for the broadc
e will give Programmer reasonak
scheduled programming. Licens

/ Personnel. Licensee may emplc

General Manager who will report to Licensee and direc
obligations hereunder and who shall have no employme
relationship to Programmer, and may employ such othe

the General Manager in performing Licensee’s obligatic
employment, consulting, or other material relationship 1

2.1. 4 L1censee s Obhgatmn to Maintai

t the performance of Licensee’s
nt, consulting, or other material
r person(s) on a full-time basis to
ons hereunder, who shall have no
0 Programmer

na Studlo Licensee shall maint

main studio consistent with the FCC rules and regulatio
other full time employee(s) of the Statlon will be availal

2.1.5 Licensee’s Comphance with FCC Requlrement

ns at which the General Manager,

rules and regulations with respect to the ascertamme

interests and broadcast programmmg responsrve the;

nt of community problems, nee
reto, timely prepare and place

Station’s public 1nspect10n files appropriate documentation thereof, and comply with a

FCC rules and regulatlons Wh1ch may be apphcable tot
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ble during normal business hours}
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onal or
ast of
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ee

exercised in an arbitrary manner or for

ya

assist

Ain a
and the

5. Licensee shall comply with the FCC -

ds and
in the
1 other ‘




2.1.6 The Licensee’s Right to Monitor and Inspect the

Operations and Records of Programmer.

The Licensee shall have, under this Agreement, at all reg

hours advance request to Programmer:

(@& The rig‘ht tof inspect the remote broadcas

Programmer to prepare, produce originate and transmlt
broadcast transmitter of Statlon

(b) The right to monitor and to review, j
noncommercial continuity, scripts, informational and
originating with, or under the aegis and control of, Prog

() The right to ;inspect the rate cards, promo
receivable and payable, and all other financial records at
Programmer’s use of the broadcast time and facilities of

on Station;

(d) The right to inspect and review all contracts
issue-oriented programming, or other sponsored non-¢;
may be required, under FCC, or other federal state or 1o
information, the Licensee,f its employees and agents, shal
to it in confidence, and shall not reveal nor disclose such
may be required by law, or under the Licensee’s Licensi
syndicator, or music licensing organization.

2.2 Rights and Obligations of Programmer.
omit to take any action, inconsistent with Licensee’s ol

responsibility for the programming, finances and techniical operations of the Station. W

limiting the generality of' the foregoing, Programmer ag

sonable times, and upon twenty-four (24)

t studios and related facilities used by
its programming to the Main Stu(iilos and
1

prior to broadcast all commercial and
other non-entertainment progr mming
srammer;

ts, both
ining to
of time

tional materials, books of accour
d statements of Programmer perta
station, and Programmer’s resale

or requests for political broadcasting time,
ntertainment programming. Excépt as it
cal laws and regulations, to disclose such
1 keep all information provided b§ Broker
| information to no other person, e?ccept as
sing Agreement with a network, program

).\

Programmer shall not take any actlon, or
sligations under law to retain ultir mate

ithout -
orees as follows:

221 Camphance with Laws and S

Programming shall conform in all material respects to the Communications Act and all

applicable rules, regulatlons and policies of the FCC
to the broadcast of programming by the Station. All P
prepared and presented in conformity with the progran
A attached hereto.
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tai.on Policies. All Programmer

iming regulations prescribed in S

d all other laws or regulations applicable
rogrammer Programming shall be

chedule




, 2.2.2! Cooperation with Licensee. Pro
furnish within the Programmer Programming all station
by the FCC’s rules, and shall, upon the reasonable requ
respect to any of the Programmer Programming which {
interests of the area served by the Station so as to assist
required programming reports, and will provide upon r¢
Licensee to prepare other records reports and logs requ
federal governmental agencies. Programmer shall mair
and information required by the FCC to be placed in the
broadcast of political programming and advertisements
Section 73.1943 of the FCC’s rules, and agrees that bro
comply with the prov151ons of Section 73.1212 of the F|

2.2. 3‘ Payola and Plugola. Programme
any information known to Programmer regarding any n
compensation, gift or gratuity which has been paid or a

material to be supplied to Licensee by Programmer for
making or accepting such payment is identified in the p
consideration for the programming, in accordance with
with obvious sponsorship identification will not require
identification contained in the commercial copy. Progrt
proceed in good falth to comply with the requirements
Communications Act and the related rules and regulatis

2.2.4 Co‘mphance with Copyright Act.
t or the rights of any person. AIL music
pgram prov1der or by a music lice
ic domain, or (iii) cleared at the so s
y music licensing fees or other 51|m11ar
dcast by Programmer on the Stati

material on the Station in:violation of the Copyright A¢
supplied by Programmer | shall be (i) licensed by the pr¢
agent such as ASCAP, BMI or SESAC, (ii) in the pubt
Programmer. Llcensee shall not be obligated to pay an
expenses required in connection with the material broa|

2.2.5 Public Image. In no instance will
otherwise give the impression over the broadcast airway
ownership of, control over or connection with the opera

ARTICLE 3

OPERATIONS

orammer, on behalf of Licensee,

est by Licensee, provide informat

ired by the FCC or other local, st
itain and deliver to Licensee all rgcords

er shall provide to Licensee in ads
noney or other consideration,

ccepted, or has been promised to
or to be accepted, for the inclusion of any matter as a part of any programming or comm
broadcast on the Station, unless t
rogram as having paid or furnish

es or otherwise, that Programmer
tion of the Station.

shall

quired

ion with

s responsive to the public needs and .

Licensee in the preparation of any

quest other information to enable
tate or

identification announcements re

files of the Station pertaining to|the
in accordance with the provisions of

adcasts of sponsored programming will
CC’s rules.

/ance

be paid
ercial
he party
ed such
matter

ip

FCC requirements. Commercial
disclosure beyond the sponsorsh

ammer shall at all times endeavohr to
of Sections 317 and 507 of the 'i
ons of the FCC. 1

I

Programmer shall not broadcast any

elnsmg
urce by

Oon.

st or
has any

the Programmer represent, sugge

3.1  Programmer Feed. Programmer agrees
Station’s transmitter. Programmer technical personnel
feed to the Station’s broadcast transmission system an(
appropriate time, under the direction and supervision g
enable Programmer to fulfill 1ts obhgahons hereunder,

1
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to provide a broadcast-quality fee

f the Licensee’s General Manage
Licensee shall make the equipm

d to the
shall be responsible for connection of this
for switching the signal to air at the '
r. To

ent at




‘Licensee’s existing facilities, relays and repeaters (if an
available to Programmer. .

3.2 Responsibilitv for Transmission Faciliti

es. Licensee shall maintain the S

transmission equipment and facilities, including the ant
transmission lines in good operating condition accordin
Licensee shall provide for the delivery of electrical pow
at all times in order to ensure operation of the Station.
are necessary to maintain full-time operation of the Stat
transmission facilities. Such repairs will be made as ex
disruption to broadcast operations. Programmer shall i
and replacing (as necessary) all other equipment used i
all equipment and furniture located at the Facilities whi

3.3  Expenses.| Licensee shall pay when due
Station’s transmission fadilities including rent, utilities,
utilities, maintenance, repair and replacement expenses
treated as an ordinary, extraordinary or capital item for
payments, taxes and insurance relating to all real prope
under all real and personatl property leases relating to th
(iii) casualty and llab1hty insurance for all Station facil

Programmer may pay rent for studio as agreed.

3.4 The Licensée shall not be required to re
telephone calls in connection with the Programmer’s H
Agreement unless the Licensee, at the request of Prograr

ARTICLE 4
CONSIDERAT

ennas, towers, transmitters and
g to customary industry practices.
rer to the Station’s transmitting facilities
Licensee shall undertake such reg
fion with maximum authorized
peditiously as possible and with 1
e responsible for maintaining, re]
1 the operation of the Station, inc
ch are used by Programmer. -

all fees and expenses relating to

music license fees, transmitter
(regardless of whether such expe
accounting purposes), (ii) mortgcﬁlge
rty owned by Licensee, and rent
ie Station, including rent for the Facﬂltles
ities, and (iv) FCC regulatory feel§
Programmer shall pay when due all other expenses relating to the operation of the Station.

ceive or handle mail, cables, tel
rograms broadcast under the terr
mmer, has agreed in writing to do

ION

As consideration of the brokerage of air time o
Programmer Programming pursuant to the terms and ¢
shall pay to Licensee the consideration provided for in

ARTICLE %
TERM AND REGULATORY

n the Station for the broadcast of
bnditions of this Agreement, Prog
Schedule B to this Agreement.

REQUIREMENTS

51  Term. SubJect to the provisions for ear]
of this Agreement shall commence effective on April 1,
Agreement shall terminate on the earlier of (i) the clos
by the Purchase Agreement, or (ii) twelve (12) months

5.2 Ass1gnab111ty
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y), and transmitter site (the “Facilities™),

tation’s

airs as

minimal
vairing
luding

(i) the
ite
nse 1s

d taxes

graph. or
ns of this
SO.

the -
rammer

y termination contained herein, the term
2019 (the “Effective Date”). Thi
ing date of the transaction conten

from the date hereof (the “Term’

his
iplated

,). .




5.2.1 This Agreement shall inure to the
Licensee, its successors and assigns and shall not termir
control of the Station or Licensee to any successor licen

related to Licensee, except as provided in Section 5.3 be

522 Neither party shall assign or tran
obligations under this Agreement without the prior writ]
consent shall not be unreasonably withheld, conditionec

5.3

> benefit of and be binding upon :

see, whether or not such licensee
low.

sfer its rights, benefits, duties or
|, or delayed.

erformance.

Ea;rva Temiination for Breach and Nonp

5.3. 1‘ Except as is provided Section 5.
breach of this Agreement for the nonperformance of a 1
party may, in addition to pursuing any other remedies a
Agreement if such breachshall continue for a period of]
written notice from the nonbreachmg party, which notig
except if the breachmg party has commenced a cure of
period, the breach is capable of cure and the breaching {
within a reasonable t1me the breaching party shall not b

5.3.2 Inthe event that Licensee intenti

3.2 below, should either party be

such breach within said fifteen (1
e deemed to be in breach.

onally fails to perform under this

ten consent of the other party, wh

naterial obligation, the nonbreach

party acts in good faith to cure the

1ate upon the sale or any other transfer of

is

ich

n
ing

vailable at law or in equity, terminate this

fifteen (15) days following the relcelpt of
e shall indicate the nature of such breach,

5) day
breach

Agreement for either three (3) consecutive and entire days or one-half hour or more per day for.

sixty (60) consecutive days, unless Programmer has gr4
or unless such nonperformance is caused by a force ma
Programmer shall have the right, in addition to other rig
Agreement by giving written notice to Licensee. If suc
Section, such termination shall extinguish and cancel th
Programmer to Licensee under this Agreement; providg
Agreement by Programmer under this section, there sha
unpaid under this Agreement. '

54  FCC Action.
5.4.1 Should a change in FCC policy ¢
consent for the continuation or further effectuation of aj
parties hereto shall use their best efforts to diligently pz
all petitions, waivers, construction applications, amend;
related documents necessary to secure and/or retain FC,
Agreement. Programmer shall bear the cost of preparal

such actions. Notwithstanding anything in this Agreem:

no filing shall be made with the FCC with respect to th
have reviewed said filing and consented to its submissi

5.4.2  If the FCC determines that this 4
. license obligations or is otherwise contrary to FCC polj
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eure event as defined herein,
hts provided hereunder, to termis
h termination shall occur pursuan

>d, however, that upon terminatio
il be a final accounting of monie

ny element of this Agreement, ba
epare, file and prosecute before t
ments, rulemaking comments and
C approval of all aspects of this
tion of such documents and prose
ent to the contrary, it is understo
is Agreement unless both parties
on. .

Agreement is inconsistent with Li
cies, rules and regulations, or if

or rules make it necessary to obta)

mted its consent to such nonperfomance

hate this |
t to this

is Agreement without further liability of

n of this
s due but

in FCC
th
he FCC -
other

cution of

od that
hereto

censee’s




regulatory or legislative aetion subsequerit to the Effectt

ve Date alters the permissibility o

f this

Agreement under the FCC’s rules or the Communications Act, the parties shall renegotiate this

Agreement in good faith and recast this Agreement in t¢
perceived by the FCC and return a balance of benefits ts
of benefits provided by the Agreement in its current ters
either party reasonably determines that recasting this Ag
the FCC is 1mp0551ble elther party may terminate this 4
thirty (30) days prior written notice. If termination shal
termination shall extlngulsh and cancel this Agreement

ARTICLE 6

REPRESENTATIONS AND WARRANTIES; COVENANTS

rms that are likely to cure the de

ms. If, after such good faith nego
sreement to meet the defects perc
A\greement without further liabilit
1 occur pursuant to this section,

1
6.1  Licensee’ s Representations and Warranti

ies.. Licensee represents and warr

Programmer as folldws:

6.1.1;' Organization. Licensee is a corf
and in good standing under the laws of the State of Nor
authority to carry out all of the transactions contemplats

6.1.2 Compliance With Law. License
now in substantial compllance with all laws, rules and
ownership and operatlons ‘of the Station that are materi

including, but not limited 'to, those of the FCC. Except

approval or authorization by or filing by Licensee with
in connection with the transactions contemplated hereir
will not result in any violation of or be 1n'conﬂict with
any existing Judgrnent decree order, statute law, rule
authority. |

6.1. 3 Authonty All requisite resoluti
the execution, dehvery, performance and satisfaction o
duly adopted and complled with.

6.2 Programmer s Representations and Was

yoration duly organized, validly e
th Carolina and has full power an
ed by this Agreement.

e has substantially complied with
egulations governing the busines
1 in any way to this Agreement,

as otherwise stated herein, no co
any governmental authorities is 1
1. The carrying out of this Agree
Licensee’s organizational docum
or regulation of any governmental

[#0)

/.

ons and other authorizations nece
f this Agreement by Licensee hav

ranties. Prograinmer represents

warrants to Licensee as follows:

6.2.1 OQrganization. Programmer is a
existing and in good standing under the laws of the Sta
power and authority to carry out all of the transactions

6.2.2 Compliance With Law. Prograt
is now in substantial compliance with all laws, rules an

to this Agreement. Except as otherwise stated herein, no consent, approval or authorizati

filing by Programmer with any govemmental a_uthontn
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corporation duly organized, valid
te of North Carolina. Programme
contemplated by this Agreement.

I

nmer has substantially complied
d regulations that are material in

s is required in connection with t

fects

b both parties comparable to the balance
tiations,
eived by
y upon
such

ants to

xisting
d

and is -

2

nsent,
equired
ment
ents, or

ssary for
e been

nd

ly

has full

with and
any way
lion by or
he



transactions contempjlatedlherein; The carrying out of this Agreement will not result in any =
violation of or be in conflict with Programmer’s formatjon documents, or any existing judgment,
decree, order, statute, law, rule or regulation of any governmental authority.

6.2.3 Authority. All requisite resolutions and other authorizations necessary for
the execution, delivery, performance and satisfaction of this Agreement by Programmer have

been duly adopted and complied with.

6.3 Afﬁrrnati\/;e Covenants.

6.3.1 Licensee covenants and agrees that it will fully comply with all applicable
federal, state and local laws, rules and regulations (inclpding, without limitation, all FCC rules,
policies and regulations) and pertinent provisions of all contracts, permits and pertinent
agreements to which Licensee is a party or otherwise bpund relating to the Station or this
Agreement. : :

6.3.2 Programmer covenants and agrees that it will fully comply with all
applicable federal, state and local laws, rules and regul tions (including, without 11m1tat10n all
FCC rules, pohcles and regulations) in the provision of the Programmer Programming tn
Licensee or in connectlon with its performance of obligations hereunder and pertinent provrslons
of all contracts, permlts and pertinent agreements to which Programmer is a party or otherwise
bound relating to this Agreement.

6.4  Negative Covenants. Licensee covenants that during the term of this Agreement, |
Licensee shall not, without the prior written consent of| Programmer (which Programmer may -
grant or refuse in its sole discretion) change the call letters or seek FCC consent to modification. -
of facilities which would specify a frequency change or have a material adverse effect upon the -
presently authorized coverage contour of the Station.

‘ ARTICLE 7
MISCELLANEOUS

7.1 Force Ma] eure. Notw1thstandmg anythung contained in this Agreement to the
contrary, neither party shall be liable to the other for failure to perform any obligation under this
Agreement if prevented from doing so by reason of fires, strikes, labor unrest, embargoes, civil
commotion, rationing or other orders or requirements, acts of civil or military authorities, acts of
God or other contingencies, including equipment failures, beyond the reasonable control of the
parties (each an event of “Force Majeure”), and all rc:\}:wernents as to notice and other

performance required hereunder within a spe01ﬁed period shall be automatically extended to
accommodate the period of pendency of such Force Majeure event which interferes with such
performance If the Statron goes off air due to an event of Force Majeure, Programmer shall
receive a credit for fees already paid to Licensee for that perlod of time, if any, and shall be
excused from payment to Licensee of the fees requrrecl under this Agreement attributable to such
perlod of time.

(006843621} -




7.2

officers, directors, managers, members, employees and
assigns of any of them, from and against and reimburse

expenses, including, without limitation, interest, penaltnes court costs and reasonable att

fees and expenses, resulting from (i) any programming

the Station, and (ii) any material breach by such party o

or other agreement contained in this Agreement. Each
contained in this Section 7.2 shall survive for twelve (1
termination of this Agreement.

73 Confidentiality and Press Releases.

7.3.1 Each party shall hold in strict co
concerning the other and its business and properties ang
should be terminated, such confidences shall be maintal
(in written form) shall immediately thereafter be return
documents and information.

7.3.2 No press release or public disclc
existence or terms of this Agreement or the transactions
either party to this Agreement without the consent of th
other advance copies of any release which it proposes t
or the transactions contemplated hereby and the date uj
public such press release.: :

7.3.3 This section shall not, however,
(i) making any disclosures to any governmental author
make by law, (ii) disclosing this Agreement or its terms
advisors, (iii) filing this Agreement with, or disclosing
institutional lender to such party, or (iv) disclosing to i
of this transaction as are customarily disclosed to them i

7.4  Trademarks. Licensee hereby grants P
license to use, in connection with providing the Prograj
and all trademarks, service marks, patents, trade names,
other intangible r1ghts owned and used or held for use
Station. Licensee agree to execute such additional doc
desirable to effectuate the license granted under this se

7.5  Ratings Information. Programmer shal
charged by any ratmgs service for the use of ratings fo
7.6 Notices. All notices, requests, demands
that may be given pursuant to the terms of this Agreen

{00684362-1 }

Indemnlﬁeatlon From and after the dats
Licensee shall 1ndemn1fy defend and hold harmless the

mmer Programming on the Statio

| be responsible for any and all fe
r the Station.
s and other communications required or
1ent shall be in writing and shall |

and
ective
rs and
sts and
Orney’s
cast on
yvenant
1S

of this Agreement, Programmer
other, its affiliates and their resp
representatives, and the successo
them for, all claims, damages, ¢

provided by such party for broad
f any representation, warranty, c¢
party’s indemnification obligatios
2) months from the date of the

mation
hereby
mation
ng such

nfidence all documents and infor]
1, if the transactions contemplate
ined, and all documents and infor
ed to the party originally furnishi

sure, either written or oral, of the
s contemplated hereby shall be made by
e other, and each party shall ﬁn’msh to the

o make public concerning this Agreement
son: which such party proposes to?make

\
be construed to proh1b1t any part‘y from -
ty or other entity that it is requlred to
5 to its attorneys, accountants, agents or -
the terms of this Agreement to, any
ts investors and broker/dealers su'ch terms
in connection with s1m11ar transactlons

\I
ogrammer an unlimited, royalty-free
on, any

websites, jingles, slogans, logo‘ujypes and

by Licensee in conjunction with the
umentation as may be necessary
ction.

or

CS

DS




deemed given when dehvered by hand or on the third day after malhng if mailed by certified

mail, postage prepald return receipt requested, as follows:

If to Programmer: Truth Broadcasting
4405 Providence Lane Suite D
Winston Salem, NC 27106

Telephone: 336-759-036

B

with a required copy to:

If to Licensee:

7577

Telephone: %9~ 93
9/9-93Y

Facsimile:

6789
655 Y

with a required copy to:

Telephone:

7.7

regarding,

7.8  Consent to Collateral Ass;gnment Licé

assignment of this Agreement by Programmer in conne
arrangement entered into by Programmer. In connectig
promptly any documents necessary to evidence its con

Agreement.

7.9
unenforceable, the validity, legality and enforceability

~ not be affected thereby, and the parties agree to use the

article that is neither invalid, illegal nor unenforceable

7.10 Entire Agfeement and Modification. T

agreements between the parties with respect to its subj

recitals hereto and the schedules and documents referre
exclusive statement of the terms of the agreement bety

{00684362-1 }

10

Duty to Consult. Each party agrees that
action that will unreasonably interfere, threaten or frust
activities, and that it will keep the other party informed
any of its activities that may have a material

Severability. If any provision of this A

effect on such party.

¢
ction with any third-party financ

oreement is held to be invalid, ill

ect matter, and constitutes (along
2d to in this Agreement) a complc
/een the parties with respect to its

it wilI use its best efforts not to t
rate the other party’s purposes or
of, and coordinate with the other

:nsee hereby consents to the colla

»n therewith, Licensee agrees to ¢
sent to the collateral assignment ¢

of the remainder of this Agreeme
ir best efforts to negotiate a repla

his Agreement supersedes all pric

ake any
business
party

teral
Ing
xecute
f this

cgal or
nt shall
cement

1

with the
te and
subject




matter. This Agreement may not be amended except by
party to be charged with the amendment. '

7.11

7.12  Further Aséurances. From time to time

parties shall take such further action and execute such fi

Paynient of Expenses. Except as otherw
shall pay their own expenses incident to the preparation
including all fees and expenses of their respective coun;

a written agreement executed by

sel.

certificates as either party reasonably may request of the other to effectuate the purposes

Agreement.

7.13

Couhtezpai’ts. This Agreement may be ¢

:xecuted in one or more counterp

each of which shall be deemed an original, but all of which together shall constitute one

same instrument, and shall become effective on the Eff¢

above).

7.14
convenience of reference and shall not in any way limit
any of the terms or provisions of this Agreement.

7.15 Dealings With Third Parties. Neither p
vested with any power or right to bind contractually or
contracting broker (other than as a time broker of Static
committing, selllng, conveying or transferring any of th
contracting for or in the name of the other party, or maki
binding such party.

7.16 Attofnevs’? Fees. The prevailing party i
enforcement or interpretation of this Agreement may re
of-pocket costs, expenses and actual attorneys’ fees (in
consultants fees and costs) relating to or arising out of (
proceeding results in a judgment) and (ii) any post-judg
including, without limitation, one to enforce or collect

Headings.  The headings in this Agreement are for the sole purpose of
or affect the meaning or interpre

arty is nor shall hold itself out to
act on behalf of the other as its
n time), agent or otherwise for
¢ other party’s assets or property

n any proceeding relating to the

cover from the unsuccessful part
cluding expert witness and other
1) the proceeding (whether or no
yment or post-award proceeding
any judgment or award resulting

proceeding. All such judgments and awards shall cont:
all such subsequently incurred costs, expenses and act

7.17 Governing Law. This Agreement will t
and laws of the State of _

7.18  Jurisdiction; Service of Process.. Any p
provision of, or based on any right arising out of, this A
the parties in the United States District Court for the
of the parties consents to the jurisdiction of such courts
in any such proceeding and waives any objection to ve;
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in a specific provision for the rec
al attorney’s fees.

e governed by the regulatlons of|

without regard to conﬂlct of laws principles.

roCeeding seeking to enforce any
\greement must be brought again,

District of

>

(and of the appropriate appellate
nue laid therein. In the event that

ise provided, Licensee and Progr
and carrying out of this Agreems

after' the date of execution hereof]
urther documents, assurances and

sctive Date (as defined in Section

the

ammer
nt,

the

of this

arts,
and the
5.1

tation of

be

cing any representations contractually

v all out-
t the
from the

overy of

the FCC

st any of
and each
courts)
the




dispute fails to meet fche jurisdictional requirements of 1l
appropriate state courts sitting in _County, |

7.19 Requi;red Cbrtiﬁcations.

7.19.1 By Licensee. Licensee hereby ce
ultimate control over the Station’s facilities, including s
personnel, and program content of the Station. Licenses
certification may be relied upon by the FCC, as well as

7.19.2 By Programmer. Programmer ce
as set forth in this Agreement and as contemplated in al
in compliance with 47 C.E.R. § 73.3555 and 47 C.F.R.
agreements and duplicateq programming, and that it wil
exhibits, or other material necessary to demonstrate suc
and warrants that this certification may be relied upon b

7.20  Nondiscrimination. In accordance with }
Federal Communications Commission Report and Orde
discriminate in any contract for advertising on the Stati¢
all such contracts shall be evaluated, negotiated and con
ethnicity. Programmer shall include a clause to such ef]
Station, and if requested shall provide written confirmat
requirement. ’ - '

[CONTINUED TO NEXT PAGE 1
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rtifies that it has, and shall maint
pecifically control over the finang
e represents and warrants that this
by Programmer.

rtifies that the arrangement with ]
| aspects of operation is and shall
8 73.3556, concerning time broke
1 provide to the FCC any docume
h compliance. Programmer repre
y the FCC, as well as by License

r No. FCC 07-217, Programmer ¢
»n on the basis of race or ethnicit
npleted without regard to race or
fect in all contracts for advertisin,
ion of compliance with such

“OR SIGNAT URES]

ne federal courts, venue shall lie in the

jin
eS,

_icensee
remain
rage
nts,
sents

=
/o

Paragraphs 49 and 50 of United States

shall not
v, and

o on the




IN WITNESS WHEREOF, the parties hereto hs
Agreement as of the date first above written.

Programmer

Licensee
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SCHEDULE A

PROGRAMMING REGULATIONS

Programmer agrees to cooperate with the Licensee in the broadcasting of programs of the

h1ghest possible standard of excellence and for this p
in the preparation; wrrtrng and broadcasting of its progtams.

ose to observe the following regulations

L CQNTROVERSIAL I_SSUES. Any|discussion of controversial issues of
pubhc importance shall be reasonably balanced with the presentation of contrasting viewpoints

in the course of overall programming; no attacks on the honesty, integrity, or like personal

quahtles of any person or group or persons shall be magde during the discussion of contrgversial

issues or public importance; and during the course of political campalgns programs are
used as a forum for edltorlahzmg about individual candidates. If such events occur, the
may require that responswe programming be aired.

II. NO PLUGOLA OR PAYOLA. The following business act1v1t1es or

not to be
Licensee

"plugs", relating to the payment acceptance of payment, agreement to pay or agreemenﬁ to
accept payment of money or other consideration is pro ibited: (a) taking money, gifts 01J other
compensation from any person for the purpose of playing any record or records on the arr b)
taking money, gifts or other compensatlon from any person for the purpose of reframmg from
playing any record or records on the air; (c) taking money, gifts or other compensation from any

person for the purpose of promoting any business, charity or other venture without first |

informing the Station's General Manager, and (d) promoting any business venture which is

unconnected with the Station on the air without first informing the Station’s General Manager.
III. ELECTION PROCEDURES. At least ninety (90) days before the start of

any primary or regular election campaign, Broker will clear with the Station's General Manager

the rate Broker will charge for the time to be sold to ¢

didates for the public office and/or their

supporters to make certarn that the rate charged is in cqnformance with the applicable law and

station policy.

Iv. PROGRAMMING PROHIBITIONS. Broker shall not broadcast any of

the following programs or announcements: . - }

A. False Claims. False or unwarranted claims for any product or service.

B. Unfair Imitation. Infringements of another advertiser's rights through
plagiarism or unfalr imitation of either program idea or coy, or any other unfair competition.

C. Commerclal Dlsparagement Any dmparagement of competitors or competitive
goods. IR

D. Indecency Any programs or announcements that are slanderous, obsce ne,
profane, vulgar, repulswe or offensive, either in themelor in treatment. ‘

E. Price Disclosures. Any prrce mentlonsa except as perm1tted by the Perm 1ttee's
policies current at the time.

F. Unauthenticated Testlmomals Any testimonials which cannot be
authenticated. : ‘ ~

G. Descriptions of Bodily Fun‘ctio-ns, Any continuity which describes, in a patently

offensive manner, internal bodily functions or symptomatic results of internal disturban
reference to matters which are not considered__acceptal: le topics in social groups.

{00684362-1 }
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V. NO LOTTERIES. Announcem

lotteries or games prohibited by federal or state law or 1

prohibition includes announcements with respect to bin

held by a local church unless expressly permitted by St
- 'NO “DREAM BOOKS.” Refe
line", or other director indirect descriptions or solicitat]
lottery, "numbers game, Or the "policy game," or any d
‘ NO NUMBERS GAMES. Re
paragraph numbers, or song numbers which involve thr

VI.

VIL.

used, must be related to the overall theme of the prograj
VIII. NO CASINO GAMBLING. T
promotes the patromzlng of gambling casinos is prohib
IX. = NO INDIAN BANKING CARI
banking card games such as baccarat, chemin de fer, an

electro-mechanical facsimiles of any game of chance or

roulette and betting parlors is prohibited.
X. NO OFF-RESERVATION INI

Indian gaming, such as rate, conducted off Indian lands,

XI. | 'REQUIRED ANNOUNCEME
announcement in a form satisfactory to the Licensee at
Radio Station WTSB-AM at Selma, North Carolina, (ii
at the beginning and end of each of Broker's programm
not extend for a continuous 24-hour period, to indicate
Programmer, and (iii) any other announcements that m
Station policy.

XII. RELIGIOUS PROGRAMMIN
broadcast by the Broker is subject to the following rest

A.
faiths, tenets, and customers shall be treated with respe

B. . No Denominational Attacks. I
for attack on any faith, denomination, or sect or upon

C. ' Donation Solicitation. Reques

amount (for example, $1 OO or $5.00), shall not be mad

donation will result in miracles, cures or prosperity. H
donations to support the broadcast or the church are pe

D. Treatment of parapsychology.
fortunetelling, occultism, astrology, phrenology, palm
character readings, or subJ ects of the like nature is not

E. = No Ministerial Solicitations.
individual appearing on the program to have listeners g
or the like shall be made if such invitation implies that
monetary gain, or cures for illness.

F.
other than the church and/or to attend other than reguls
invitation, meeting, or service contains any claim that :

{00684362-1 }
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rmitted. : \
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XIIL, CREDIT TERMS ADVERTIS [NG. Pursuant to rules of the Federal
Trade Commission, no advertising of credit terms shall be made over the Station beyond mention

of the fact that if desired, credit terms are available.
XIV. COMMERCIAL RECORD KEEPING. Programmer shall not

receive

any consideration in money, goods, services, or otherwise, directly or indirectly (including to
relatives) from any persons or company for the presentatlon of any programming over the Station

without reporting the same in advance to and receiving the prior written consent of the
Permittee's General Manager. No commercial messages s ("plugs") or undo references sh

all be

made in programming presented over station to any business venture, profit making actiyity, or

other interest (other than noncommercial announcements for bona fide charities, church
activities, or other public service activities) in which Broker (or anyone else) is directly
indirectly interest without the same having been approved in advance by the Licensee’s
Manager/Chief Engineer and such broadcast being ann:
XV.. NOILLEGAL ANNOUNCE ENTS. No announcements or p
prohibited by federal or state law, or regulation of any lottery or game, shall be made ov
Station. Any game, contest, or promotion relating to qr to be presented over the Station
fully stated and explamed in advance to the Licensee, which reserves the right in its sole
discretion to reject any game, contest, promotion.
XVI. LICENSEE DISCRETION PARAMOUNT. In accordance wi
Permittee's respon51b111ty under the Communications Act of 1934, as amended, and the |
and Regulations of the Federal Commissions, the Licensee reserves the right to reject or
terminate any pro grammmg or advertising proposed to|be presented or being presented ¢
station which is in conflict with Station policy or which in the Licensee or its General
Manager/Chief Engineer's sole judgment would not setve the public interest. ‘
XVII. ECONOMIC PROGRAMMING. Programmer shall advise the
manager of the Station with respect to any economic programming; Programmer shall n

unced and logged and sponsored.

O
General

-omotion

er the
must be

h the
Rules
yver the

general
ot

~ advertise such recordings as available for sale except for one or two announcements in passing

during each half hour which announcements shall clearly identify Programmer’s financ

1nterest 1
XVIII f’ FOREIGN LANGUAGE PROGRAMS The forergn la

broadcast of any programs, underwriting or sponsorship announcements, PSA's or other
where the English translatron thereof would violate any restriction contamed herein, is
prohibited.

XIX. MISCELLANEOUS.
A Waiver. The Licensee tay waive any of the foregoing re
in specific instances if, in its opinion, good broadcasting in the public interest is served.

B.  Prior Consent. In any case where questions o
or 1nterpretatron arise, Broker should submit the same to the Permittee for decision befo
making any cormmtments in connection therewrth
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SCHEDULE B

CONSIDERATION

Programmer shall pay to Licensee the sum of Fiive Thousand Dollars ($5000.00) per
month (the “Basic Monthly Fee) during the term of this Agreement, which fee shall be pro-rated
in any partial month. Programming Fee may be credited at 40% toward purchase price if/when
parties agree to an Asset Purchase Agreement, not included herewith.

In addition to the Basrc Monthly Fee, Programmer shall reimburse Licensee for

Licensee’s expenses in operatlon of the Station. The reimbursable expenses, include, but are not
limited to the followmg

1. Transmltter site and tower rent at a rate of $250 per month
2. Studio rent and utilities;
3. Real @estate taxes and personal property taxes for the Station property; and

4, FCC regulatory fees.

The additional amounts due as reimbursementsito Licensee hereunder shall be paid by
Programmer to Licensee within thirty (30) days of receipt of an itemized statement from)
Licensee ev1denc1ng payment of the relmbursable expenses. '

It is not intended that Programmer shall relmburse Licensee for the following expenses
incurred by Llcensee

1. Licensee’ 's own corporate income or other tgx obligations including, but not limited
to, real property, personal property, gross receipts, and franchise taxes;

2. Licensee’s professional services, including its attorneys’ and accountants’ fees and
any FCC costs related to the operation of the Station for which no provision is
explicitly made in this Agreement; and

3. Non-operating expenses, 1nclud1ng, but not limited to, postage, telephone, and
delivery serv1ces
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