-LOCAL MARKETING AGREEMENT

This LOCAL MARKETING AGREEMENT (this “Agreement”), miade as of the
11th day of January 2019, is by and between AC Acquisitions, L.IL.C., a Maryland
limited liability company (the “Licensee™), and Renovacion Media Group, a Maryland
corporation (the “Programmer’™). ' ‘ ' : :

RECITALS

WHEREAS, Licensee is the licensee of and operates radio broadeast station
WACA(AM), Wheaton, MD (Facility ID No. 38439) (the “Station™;

WHEREAS, pursuant to that certain Option Agreement of even date herewith {the
“Option Agreement”) by and among Licensee and Programmer, Licensee has granted to
Programmer an option to purchase the Station and Programmer has granted to Licensee
an option to require it to purchase the Station; and

WHEREAS, Programmer desires to acquire time on the Station for its
programming and advertising, subject to the limitations set forth herein and in accordance
with the rules, regulations and policies of the Federal Communications Commission (the
“FCC™). ‘ ‘ ' ' '

NOW, THEREFORE, for and in consideration of the mutual covenants herein
contained, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the partics agree as follows:

1. ‘SALE OF TIME

1.1 Broadecast of Programming, During the Term (as defined below),
Licensee shall make available broadcast time on the Station for the broadcast of
Programmer’s programs (the “Programming”) for up to 168 hours a week except for: (a)
downtime required by routine maintenance consistent with prior practice and upon 48
hours prior notice to Programmer; (b} 2 hours between 5:00 a.m. and 9:00 2.m. on
Sunday mornings on the Station or at other times mutuaily agreeablc to Licensee and
Programmer during which time Licensee may broadcast programming designed to
address the concerns, needs and interests of the Station’s listeners; (c) times when
Programmer’s programs are not accepted or are preempted by Licensee in accordance
with this Agreement; and (d) times when the Station is not broadcasting because of Force
Majeure Events (as defined below), Licensee represents and warrants to Programmer
that there are no liabilities relating to programming for the Station. Programmer shall
deliver the Programming to the location designated by Licensee for transmission via the
Station’s transmission facilities. ' a

12 Advertising and Programming Revenues. During the broadcast time on
the Station made available to Programmer pursuant to the terms of this Agreement,
Programmer shall have full authority to sell for its own account commercial time on the
Station. Programmer shall retain all revenues from the Programming and the broadcast



or sale of all advertising or other time on the Station and from any other source telating to
Programmer’s activities at the Station, in each case, to the extent attributable to the period
during the Term.

1.3  Force Majeure. Any failure or impairment of facilities, any delay or
interruption in delivering or broadcasting the Programming, or any failure at any time to
furnish the facilities, in whole or in part, for broadcasting, or any faiture of either paity to
timely perform any of its obligations under this Agreement, due to acts of God, strikes or
threats thereof, war, acts of terrorism, civil disturbance, force majeure, or any other
causes beyond the reasonable control of Licensee or Programmer (collectively, “Force
Majeure Events”) shall not constitute a breach of this Agreement, and neither Licensee
nor Programmer, as the case may be, will be liable to the other party therefor.

1.4  Payments. In consideration of the rights granted under this Agreement,
Programmer shall pay Licensee the fee and reimburse cerfain of Licensee’s costs as
provided in Schedule 1.4 hereto.

1.5 Term. The term of this Agreement (the “Term”) shall commence at 12:01
am., local Station time, on February 1, 2019 (the “Commencement Date™), and shall
terminate on the eatliest of (a) 12:01 a.1m. on the date of the consummation of" ‘
Programmer’s purchase of the Station, (b) 12:01 a.m. on the date which is one week after
the date of the termination of the Option Agreement, (c) such time as this Agreement is
terminated in accordance with its terms pursuant to Section 7, and (d) the date that is
eight (8) vears from the Commencement Date. |

1.6  License to Use Call Sign. Licensee hereby grants Programmer a royalty-
free license to use Licensee’s call sign for the Station in connection with the broadcast
and promotion of the Programming and the other activities contemplated by this
Agreement during the Term. | E

3. OBLIGATIONS AND RIGHTS OF LICENSEE

Programmier acknowledges and agrees that Licensee is and shall remain
responsible for operating the Station in the public interest and controlling the day-to-day
operations of the Station in conformance with its FCC licenses, permits and |
authorizations, and nothing in this Agreement shall be construed to prevent or hinder the
Licensee from retaining and exercising full and complete control over the Station,
including, but not limited to, control of its finances, personnel, and programming,
Without limiting the generality of the foregoing, Licensee and Pro grammer agree as
fotlows: o - o

2.1  Licensee’s Absolute Right to Rejeet Programming, Licensee shall have
the absolute right to suspend, cancel or reject any Programming, including advertising
announcements or other material, which Licensee in its sole discretion deems contrary to
the public interest, the Communications Act of 1934, as amended (the “Communications
Act™), or the FOC’s rules, regulations and policies (the “Rules,” and together with the
Communications Act, the “Communications Laws™). Licensee reserves the right to



refuse to broadcast any Programming including any commercial announcements
included in the Programming, that contains any matter that Licensee believes is, or may
be determined by the FCC or any court or other regulatory body with authority over
Licensee or the Station to be, violative of any third party intellectual property rights,
defamatory, indecent, obscene, profane or otherwise in violation of law or contrary to the
public interest. Licensee may take any other actions necessary to ensure the Station’s
operations comply with the laws of the United States, the laws of the State of Maryland,
the Communications Laws (including the prohibition on unauthorized transfers of
conirol), and the rules, regulations and policies of other (ederal government authorities,

- including the Federal Trade Coramission and the Department of Fustice. Liccnsee
covenants and agrees that any such rejection shall only occur to the extent Licensee, in
the exercise of reasonable judgment, deems it necessary to carry out its obligations as an
FCC licensee, and Licensee expressly agrees that its right of rejection shall not be
exercised in an arbitrary or unreasonable manner solely for the commercial advantage of
Licensee or others. Licensee shall promptly notify Programmer of any rejection of
Programming. Licensee may suspend, cancel or refuse to broadcast any portion of the .
Programming pursuant to this Sectionm 2.1 without reduction or offset in the payments due
Licensee under this Agreement. : =

2.2 Licensee’s Right to Preempt Programming for Special Events and
Public Interest Programming. Licensee shall have the absolute right to preempt
Programming in order to broadcast a program deemed by Licensee, in its sole discretion,
to be of greater national, regional or local public interest or significance, or to provide
public service programming, and to use part or all of the hours of operation ofthe Station
for the broadcast of events of special importance. Licensee shall also have the right to
preempt Programming in order to broadcast public service programming at the times set
forth in Section 1.1 hereof. Licensee shall notify Programmer at least one week in
advance of any preemption of any of the Programming for the purpose of broadcasting
programs Licensee deems necessary to serve the public interest unless such advance
notice is impossible or impractical, in which case Licensee shall notify Programmer
prompily upon making such determination. Licensee covenants and agrees that
preemption shall only occur to the extent Licensee deems, in the exercise of reasonable
Judgment, preemption necessary to carry out its obligations as an FCC licensee, and -
Licensee expressly agrees that its right of preemption shall not be exercised in an
arbitrary or unreasonable manner or solely for the commercial advantage of Licensee or
others. Licensee shall promptly notify Programmer of any rejection or rescheduling of
Programming and shall cooperate with Programmer in its efforts to fulfill commitments
to advertisers and syndicators. Licenses may preempt the Programming under this
Section 2.2 without reduction or offset in the payments due Licensee under this
Agreement. L . | o

23 Compliance with Communications Laws. The parties acknowledge that
Licensee is ultimately responsible for complying with the Communications Laws,
including with respect to (a) the carriage of political advertisements and programming
(including, without limitation, the rights of candidates and, as appropriate; othiers o equal
opportunities, lowest unit charge and reasonable access), (b) the broadéast and nature of
publi¢ service programming; (¢) the maintenance of political and public inspection files



and the Station’s logs; (d) the ascertainment of issues of community concemn and {¢) the
preparation of all quarte:rly issues/programs Hsts. .

2.4  Maintenance and Repair of Transmission Facilities, During the Term,
and subject to Scheduie 1.4 of this Agreement Licensee shall use commercially
reasonable efforts to () maintain, in all material respects, the Station’s transmission
equipment and facilities, including the antennas, transmitters and transmission lines, and
(b) continue to contract with local utility compames for the delivery of electrical power to
the Station’s transmitting facilities at all fimes in order to ensure operation of the Station.

3.  OBLIGATIONS AND RIGHTS OF PROGRAMMER

Programmer shall not knowingly take any action, or omit to take any action,
inconsistent with Licensee’s obligations under the Communications Laws to retain
ultimate responsibility for the programmmg and technical operations of the Station.
Whenever on the Station’s premises, all of Programmer’s personnel shall be subject to
the supervision and the direction of the Licensee’s General Manager and/or Chief
Operator. Such supervision and control shall not be deemed to permit Licensee to
expand in any material respect the obligations of Programmer or to require Programmer
to assume any material additional obligation or liability hereunder. Without limiting the
generality of the foregoing, Programmer agrees as follows:

31  Compliance with Laws and Station Policies. Programmer has advised
Licensee of the nature of the Programming and will advise Licensee prior to any change
in the Station’s format. All Programming shall conform in all material respects to all
applicable provisions of the Commumications Laws, all other laws or regulations
applicable to the broadcast of prograimming by the Station, and the programming
regulations prescribed in Schedule 3.1 hereto. At no time during the Term shall
Programmer or its employees or agents represent, hold out, describe or portray
Programmer as the licensee or owner of the Station. At least once during each quarter of
the temm of this Agreement, Licensee and Programmer shall meet to discnss the
programuing, personnel, and finances of the Station. During these meetings, and at any
other time during the Term, Licensee may provide dircction to Programmer regardmg the
programming, personnel, and finances of the Station in 2 manner congistent with
Licensee’s ultimate contml over such matters

3.2 Cooperatmn with Licensee. Programmer, on behalf of Lwensee shall
furnish or insert within the Programming all Station identification announcements and the
programuming designed to address the concerns, needs and interests of the Station’s
viewers required by the Communications Laws and shall provide (a) information about
the Programming that is responsive to the public needs and interests of the area served by
the Station, so as to assist Licensee in the preparation of any required programming
reports, and (b) other reasonably requested information to enable Licensee to prepare
other records, reports and logs required by the FCC or other local, state or federal
governmental agencies. Programmer shall maintain and deliverto Lmensee all records
and information required by the FCC to be placed in the public inspection file of the
Station, including all records and information pertaining to the broadcast of political



programming and advertisements, in accordance with the provisions of Sections-73.1943
and 73.3526 of the Rules and The Bipartisan Campaign Reform Act of 2002.
Programmer additionally agrees that broadcasts of sponsored programming addressing
political issues or controversial subjects of public importance will comply in all material
respects with the provisions of Section 73.1212 of the Rules. Programmer shall consult
with Licensee and adhere in all material respects to all applicable provisions of the
Communications Laws, with respect to the carriage of political advertissments and
political programming (including, without limitation, the rights of candidates and, as
appropriate, other parties, to “equal opportunities™) and the charges permitted for such
programming or announcements. Programmer shall cooperate with Licensee to ensure
compliance in all material respects with the Rules regarding Emergency Alert System
tests and alerts. ' -

3.3 Payola and Plugola. Programmer shall provide to Licensee in advance
any information known to Programmer regarding any money or other congideration
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 part of any programming or commetcial material to be
supplied to Licensee by Programmer for broadcast on the Station, unless the party
making or accepting such. payment is identified in the program as having paid for or
furnished such consideration in accordance with the Communications Laws. Commercial
matter with obvious sponsorship identification will not require disclosure beyond the
sponsorship identification contained in the commercial copy. Programmer shall at all
times comply in all material respects with the requircments of Sections 317 and 507 of
the Communications Act and the related Rules. ' ‘ o |

34 Handling of Communications. Programmer shall provide Licensee with
the original or a copy of any correspondence from a member of the public relating to the
Programming to enable Licensce to comply with the requirements of the © =~
Communications Laws, including those regarding the maintenance of the public
inspection file. Licensee shall not be required to receive or handle mail, facsimiles, e-
mails or telephone calls in connection with the Programming unless Licensee has agreed
to do so in writing, Licensee shall promptly forward to Programmer all correspondence,
payments, communications ot other information and/or documents which it receives and
which relate to the Programming, including without limitation, invoices, billing inquiries,
checks, money orders, wire transfers or other payments for services or advertising.

3.3 Compliance with Copyright Law. Programmer shall not broadcast any
material on the Station in violation of the Copyright Act or the rights of any person. All
music supplied by Programmer shall be (a) licensed by a music licensing agent such as
ASCAP, BM], or SESAC, (b) in the public domain ot (c) cleared at the source by
Programmer. Licensee shall pay any music copyright royalty licensing fees.or other
similar expenses required in connection with the material broadcast by Programmer on
the Station. ‘ o : ‘



4., RESPONSIBILITY FOR EMPLOYEES AND EXPENSES
4,1  Licensee’s Responsibility for Empldyées and Expenses. . |

(8)  During the Term, Licensee shall be responsible for contractmg
Wlth consulting engineers as necessary to ensure that all of Licensees equipment at the
tower and transmitter site operates in a manner consistent with the FCC licenses for the
Station,

(b) Subj ect to Schf:dulc 1.4 of this Agreement, Licensee shall be
responsible for timely paying: (i) all lease payments relating to the Station, including all
lease payments for the Station’s tower and transmitter sites, whether in use or not, and all
taxes and other costs incident thereto, including insurance costs, (ii) all utility costs’
(telephone, electricity, ete.) relating to the transmitter site, (1ii) all maintenance and repair
costs for the transmitting equipment that are Licensee’s responsibility under Section 2.4,
(iv) all costs, including utilities, real estate and personal property taxes, insurance and
maintenance, and music rovalties, relating to the Station, (v) the salaries, taxes, insurance
and related costs for Licensee’s personnel for the Station and (vi) all FCC regulatory or
filing fees.

4.2  Programmer’s Responsibility for Employees and Expenses. “

(2} - Programmer shall provide any transmitter duty operatnrs required
for the operation of the Station during any period when the Programming is being
broadcast. Programmer shall employ and be responsible for the salaries, taxes, insurance
and related costs for all of its personnel and facilitics uscd in fulfillment of its rights and
obligations under this Agreement. Programmer shall not be obligated to offer to hire or
hire any employees of Licensee pursuant to this Agreement.

‘ (b)  Programmer shall be responﬁlble for tlmely paying all costs,
including fees to ASCAP, BMI and SESAC, attributable to the Prongmg that is" -
delwered by Programmer for broadcast on the: Station. ‘

. (¢)  Programmer shall be responsible for timely paying all costs
‘associated with the Station attributable to the period on or after the Commenceirient Date
that are not payable by Licensee under Section 4.1(b) hereof, including all program
license costs and the costs of dehvenng the Programmmg to Licensee.

(d)  Programmer shall maintain at its expense and with reputable
insurance companies commercially reasonable coverage for broadcaster’s liability
insurance, worker’s compensation insurance, commercial general THability insurance and
property insutance, consistent with industry practice. Licensee shall be named as an
additional insured on such policies, and such policies shall not be terminable without
notice to Licensee with an opportunity to cure any default thereunder. Programmmer shall
deliver to Licensee within five business days of the Commencement Date, and thereafter
“upon request, certificates establishing that such insurance is in effect.



5.  REPRESENTATIONS AND WARRANTIES
3.1  Representations and Warranties of Licensee. Licensee ‘hereby
represents and warrants that: ' '

‘ (2)  Organization, Qualification and Standing. Licensee is a limited
liabihity company duly incorporated, validly existing and in good standing under the laws
of the state of its incorporation and has all powers and all governmental licenses,
authorizations, permits, consents and approvals required to carry on its business as now
conducted. Licensee is duly qualified to do business as a foreign corporation and is in
good standing in each jurisdiction where such qualification is necessary, except for those
Jurisdictions where failure to be 50 qualified would not have a material adverse effect on
Licensee ot on Licensee’s ability to perform its obligations under this Agreement.
Licensee has the requisite corporate power and authority to carry on its business as now
conducted. - = ‘ o

(b).  Authorization and Binding Qbligation, Licenses has all
necessary power and authority to enter into and perform under this Agreement and the
transactions contemplated hereby, and Licensee’s execution, delivery and performance of
this Agrecment has been duly and validly authorized by all necessary action: on its part.
This Agreement has been duly executed and delivered by Licensee and constitutes its
valid and binding obligation, enforceable in accordance with its terms, except as limited

by laws affecting creditors’ rights or equitable principles generally.

(¢)  Absence of Conflicting Agreements or Required Consents.
Neither the execution and delivery by Licensee of this Agreement, the consummation by
Licensee of the actions contemplated hercby nor compliance by Licenséﬁ:. with or '
fulfillment of the terms, conditions and provisions hereof will conflict with, or result in a
violation or breach of, or default (with or without notice or lapse of time, or both) under,
or give rise to a right of termination, amendment, cancellation or acceleration of any
obligation or loss of a material benefit under, or to increased, additional, accelerated or
guaranteed rights or entitlements of any person under, or result ini the creation of any lien
upon any of the properties or asscts of Licensee under, (i) the certificate of organization
or by-laws of Licensee or (ii) any of the terms, conditions ot provisions of any note,
bond, mortgage, indenture, lease, contract, agreement, obligation, understanding,
commitment ot other legally binding arrangement or of any license applicable to

Licensee or its respective properties or assets.

5.2 Representations and Warranties of Programmer. Prograﬁuﬁeri hereby
represents and warrants that: ‘ .

‘ (a)  Organization, Qualification and Standing, Programmerisa
corporation duly incorporated, validly existing and in good standing undet the laws of the
state of its incorporation and hds all corporate powers and all governmental lcenses,
authorizations, permits, consents and approvals required to carry on its business as now
conducted. Programmer is duly qualified to do business as a foreign corporation and is in
good standing in each jurisdiction where such qualification is necessary, except for those



jurisdictions where failure to be so qualified would not have a material adverse effect on
Programmer or on Programmer’s ability to perform its obligations under this Agreement.
Programmer has the requisite corporate power and authority to carry on its busmess as
now conducted.

(b)  Authorization and Binding Obligation. Programmer has all
necessary power and authority to enter into and perform under this Agreement and the
transactions contemplated hiereby, and Programmer’s execution, delivery and
performance of this Agreement has been duly and validly authorized by all necessary
action on its part. This Agreement has been duly executed and delivered by Programmer
and constitutes its valid and binding obligation, enforceable in accordance with its terms,
except as limited by laws affecting creditors’ rights or equitable principles generally.

© Absence of Conflicting Agreements or Required Consents. -
Nelther the execution and delivery by Programmer of this Agreement, the consummation
by Programmer of the actions contemplated hereby nor compliance by Programmer with
or fulfillment of the terms, conditions and provisions hereof will conflict with, or resultin
a violation or breach of, or default (with or without notice or lapse of time, or bm“h)
under, or give rise to a right of termination, amendment, cancellation or acceleration of
any obligation or loss of a material benefit under, or to increased, additional, accelerated
or guaranteed rights or entitlements of any person under, or result in the creation of any
lien upon any of the properties or assets of Programmer under, (i) the certificate of
incorporation or by-laws of Programomer, (ii) any of the terms, conditions or provisions of
any note, bond, mortgage, indenture, lease, contract, agreement, obligation,
understanding, commitment or other legally binding arrangement or of any license
applicable to Programmer or its respective properties or assets, or (iii) any judgment,
order, decree, statute, law, ordinance, ‘Tule or regulatlon applicable to Prcsgrammer or its
respective properties or assets. :

6. INDEMNIFICATIQN

6.1 Indemmficatmn From and after the Connneneement Date, each of
Programmer and Licensee shall indemmify, defend, protect and hold harmless the other,
its affiliates, and their respective employees, officers, directors, shareholders and agents,
and the stccessors and permitted assigns of any of them, from and against, and reimburse
them for, all losses, costs, damnages, liabilities, expenses, obligations and claims of any
kind (including any action brought by any governinental authority or person.and
including reasonable attorneys’ fees and expenses) (“Losses™) arising from (a) any
programming or content provided by the indemnifying party, whether broadeast on the
Station or posted on a Station website, including any claim for libel, slander,
infringement of copyright or other intellectual property right, violation of any right of
privacy or proprietary right or violation of law (including any investigation initiated or
fines or forfeitures imposed by the FCC); or (b) any breach by the indemmnifying party of
any representation, warranty, covenant or other agreement hereunder; or (c) in the case of
Licensee, the gross negligence or willful misconduct of Licensee, its employees or agents
(other than those employees described in Section 4.1) while present at the Station; or (d)
in the case of Programmer, the gross negligence or willful misconduct of Programmer, its



employees or agents and those employees described in Section 4.1 while present at the
Station. For the avoidance of doubt, neither Licensee's obligation to operate the Station
in compliance with the rules, regulations and policies of the FCC and all other applicable
laws, nor Licensee’s right to review the Programming, nor Licensee’s review of the
Programming, shall relieve or limit Programmer’s indemnification obligations hereunder.

6.2  Procedure for Indemnification. The indemnified party shall give prompt
written notice to the indemnifying party of any demand, suit, claim or assertion of
Liability by third parties or other circumstances that could give rise to an indemmnification
obligation hereunder against the indemnifying party (a “Claint’™), but 4 failure to giveora
delay in giving such notice shall not affect the indemnified party’s right to -
indemmfication and the indemnifying party’s obligation to indemnify as set forth in this
Agreement, except to the extent the indemnifying party’s ability to remedy, contest,
defend or settle with respect to such Claim is thereby prejudiced. The obligations and
liahilities of the parties with respect to any Claim shall be subject to the following
additional terms and conditions: o

(@)  Theindemmifying party shall have the right to undertake, by
counsel or other representatives of its own choosing, the defense or opposition to such
Claim. : : :

(b)  Inthe event that the indemnifying party shall elect not to undertake
such defense or opposition, or, within 20 days after written ndtice (which shall include
sufficient description of background information explaining the basis for such Clatm) of
any such Claim from the indemnified party, the indemmnifying party shall fail to undertake
to defend or oppose, the indemnified party (upon further written notice to the ‘
indemmnifying party) shall have the right to undertake the defense, opposition, .
comprotaise or settiement of such Claim, by counsel or other representatives of its own
choosing, on behalf of and for the account and risk of the indernnifying party (subject to
the right of the indemnifying party to assume defense of or opposition to such Claim at
any time prior to settlement, compromise or final determination thereof).

(¢)  Anything herein to the contrary notwithstanding (i) the
indemnified party shall have the right, at its own cost and expense, to participate in the
defense, opposition, compromise or settlement of the Clair, (ii) the indemnifying party
shall not, without the indemnified party’s written consent, settle or compromise any
Claim or consent to entry of any judgment, except that no consent shall be required for
any judgment, settlement or compromise that includes a full release of the indemnified
patty in respect of such Claim, and (iii) in the event that the indemnifying party .
undertakes defense of or opposition to any Claim, the indemnified party, by counsel or
other representative of its own choosing and at its sole cost and expense, shall have the
right to consult with the indemnifying party and its counsel or other representatives
concerning such Claim and the indemnifying party and the indemnified party and their
respective counsel or other representatives shall cooperate in good faith with respect to
such Claim. ‘ E :



7. TERMINATION FOR ANY REASON OTHER THAN THE CLOSING _
71 Termination, |
()  This Agreement may be terminated as follows:

H By either Licensee or Programmer, upon written notice to
the other party, if, subject to Section 9.4, this Agreement shall have been declared
invalid or illegal in whole or in material part by an order or a decree of the FCC or
any other administrative agency or court of competent jurisdiction, and such order

. ot decree shall have become final and shall no longer be subject to further
administrative or judicial review;

(1i) = By either 1 icensee or Programmer, upon written notice to
the other party, if the other party is in material breach or default of this Agreement
and such breach or default has not been waived by the party giving such
termunation notice;

© (ili) By the mutual written consent of both parties; or
(iv)  As provided in Section 1.5 hereof.

The date that such termmatlon becomes effective 1s herein referred to as the “Termination
Date.” -

(b) - If either party asserts that the other is in breach or default of this
Agreement, the non-defaulting party shall, prior to exercising its right to terminate under
Section 7.1(a)(ii), provide the defaulting party with notice specifying in reasonable detail
the nature of such breach or default. Except for a failure to timely make any payment due
hereunder, the defaulting party shall have 15 days from receipt of such notice to cure
such default.

72 Effect of Términation.

(ay  If this Agreement expires or is terminated for any reason other than
the occurrence of the consummation of the sale of the Station to the Prograrmer, the -
parties shall cooperate m good faith to restore the status quo ante. In addition, Licensee
shall cooperate reasonably with Programmer to the extent necessary and take all actions
reasonably necessary to enable Programmer to fulfill all advertising or other
programming contracts and commitments then outstanding, in which event Licensee shall
be entitled to receive as compensation for the carriage of such advertising or
programming that consideration which shall have already been paid to Programmer, or
which otherwise would have been paid to Programmer in respect of such advertlsmg, 10
the extent such consideration is attributable to the advertising or other programming
catried on the Station during the period on or after the date of termination of tlns
Agreement.

10



(b)  No expiration or termination of this Agreement shall terminate the
indemnification obligations of Programmer or Licensee hereunder. o

8. REQUIRED FCC CERTIFICATIONS

8.1  Licensee’s Certification. Licensee hereby cettifies that it shall maintain
ultimate control over the Statjon’s facilities, including specifically control over the
Station’s finances, personnel, and programming. :

8.2 - Programmer’s Certifications.

(a) Programmer hereby certifies that this Agreement complies with the
provisions of Sections 73.3555(a) and (c) of the FCC’s rules and regulations.

(b}  In accordance with Paragraphs 49 and 50 of United States Federal -
Communications Commission Report and Order No. FCC 07-217, Programmer shall not
- discriminate in any advertising arrangements on the Station on the basis of race'or
ethnicity, and all such arrangements shall be evaluated, negotiated and completed without
regard to race or ethnicity. In compliance with FCC rules, Programmer shall include a -
nondiscrimination clause in all of its advertiser arrangements and shall maintain internal
policies demonstrating compliance with the FCC’s nondiscrimination policy.
Programmer shall also ensure that all third party advertising atrangements concerning the
Station contain the nondiscrimination clause. . ‘

9, MISCELLANEOQUS

9.1  Amendment, Modification or Waiver. No amendment, modification or
waiver of any provision. of this Agreement shall be effective unless made in wiiting and
signed by the party adversely affected, and any such waiver and consent shall be effective
only in the specific instance and for the purpose for which such consent was given.

9.2 No Waiver. No failure or delay on the part of Licensee or Programmer in
exercising any right or power under this Agreement shall operate as a waiver thereof, nor
shall any single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such a right or power, preclude any other or further -
exercise thereof or the exercise of any other right or power, EE

93 Governing Law; Waiver of J ury Trial. The construetion and
performance of this Agreement shall be governed by the laws of the State of Maryland
without regard to its principles of conflict of law. All actions and proceedings arising out
of or relating to this Agreement shall be heard and determined in a Maryland state or
federal court located in Montgomery County, Maryland, and the parties hereto
irrevocably submit to the exchisive jurisdiction of such courts in any such action or
proceeding and irrevocably waive the defense of an inconvenient foram to the
maintenance of any such action or proceeding. Each party agrees not to bring any action
or proceeding arising out of or relating to this Agreement in any other comrt. THE
PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE
TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING IN ANY

11



WAY TO THIS AGREEMENT, INCLUDING WITH RESPECT TO ANY
COUNTERCLAIM MADE IN SUCH ACTION OR PROCEEDING, AND AGREE
THAT ANY SUCH ACTION OR PROCEEDING SHALL BE DECIDED SOLELY BY
A JUDGE. The parties hereto hereby acknowledge that they have each been represented
by counsel in the negotiation, execution and delivery of this Agreement and that their
jawyers have fully explained the meaning of the Agreement, including in particular the
jury-trial waiver.

94  Changein FCC Ruiles or Policies; Severability. In the event that the
FCC determines that this Agreement does not comply with the Comnunications Laws,
the parties shall negotiate in good faith and attempt to agree to an amendment to this
Agreement that will provide the parties with a valid and enforceable agreement that
conforms to the Communications Laws. In the event that any of the provisions of this
Agreement shall be held unenforceable, then the remaining provisions shall be construed
as if such unenforceable provisions were not contained herein. Any provision of this
Agreement that is unenforceable in any jurisdiction shall, as to such JUIISdlCthﬂ be
ineffective to the extent of such unenforceability Wxthnut invalidating the remaining

- provisions hereof, and dny such unenforceabmty in any jurisdiction shall not invalidate or

render unenforceable such provisions in any other jurisdiction. To the extent permitted
by applicable law, the parties hereto hereby waive any provision of law now or hereafter
in effect that renders any provision hereof unenfnreeable in any respect

9.5  Construction, Any guestion of donbtﬁﬂ interpretation shall not be
resolved by any rule prnv1d1ng for interpretation against the party who causes the
uncertalnty to exist or ageunst the draﬂer of this Agreement.

9.6 No Partnershlp or. Joint Venture. This Agreement is not intended to be
and shall not be construed as a partnership or joint venture agreement between the
parties. Except as otherwise specifically provided in this Agreement, no party to this
Agreement shall be authorized to act as agent of or otherwise represent any other party to
this Agreement : :

9.7 Eutu'e Agreement This Agreement and the sehedules hereto cmbody the
entire agreerment and understanding of the parties hereto and supersede any and all prior
agreements, arrangements and understandmgs relating to the matters provided for herein.

9.8  Benefit and Assigument. This Agreement shall be binding upon and
shall inure to the benefit of the parties hereto and their respective successors and assigns.
Neither party may assign its rights under this Agreement without the other party’s prior
‘written consent, which consent may be wnhheld or delayed in such party’s sole
discretion.

9.9  Headings. The headings set forth in this Agreement are for convenience
only and will not control or affect the meaning or construction of the provisions of this
Agreement.
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910 Notices. Any notice, demand or request required or permitted to be given
under the provisions of this Agreement shall be in writing, addressed to the following
addresses, or to such other address as any party may request in writing.

If to Licensee:

AC Acquisitions L.L.C. .
2736 University Boulevard West
Sutte 200
Wheaton, MD 20902

~ Attention: Alejandro Carrasco

With a copy, which shall not constitute notice, to:

(prior to February 8, 2019)
Gray Miller Persh LLP
1200 New Hampshire Avenue, NW
Suite 410 .
. Washington, DC 20036 -
Attention: Derek Teshik

- (after February 8, 2019):
- Gray Miller Persh LLP
2233 Wisconsin Avenue, NW
Suite 226
Washington, DC 20007
Attention: Derek Teslik

If to Programmer:

Renovacion Media Group
9707 Lorain Averue

Silver Spring; MD 20901

Attention: Roberto Cortes

Any such notice, demand or request shafl be deemed to have been duly delivered and
received (i) on the date of personal delivery, or (i) on the date of transmission, if sent by
facsimile and received prior to 5:00 p.m. in the place of receipt (but only if a hard copy is
also sent by overnight courier), or (iii) on the date of receipt, if mailed by registered or
certified mail, postage prepaid and return receipt requested, or (iv) on the date of a signed
receipt, if sent by an overnight delivery service, but only if sent in the same manner to all
persons entitled to receive notice or a copy. " ‘

9.11 Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original and all of which together shall

i3



constitute one and the same instrument. Faxed copies of this Agreement and faxed
signature pages shall be binding and effective as to all parties and may be used in liev of
the original Agreement, and, in particular, in lieu of original signatures, for any purpose
whatsoever. ‘

[Signature pagc follows]
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IN WITNESS WHEREOQF, the parties have executcd this Local Marketing
Agreoment as of the date first set forth above.

AC ACQUISITIONS LL.C.

By: %\4

Name: Alejandro Carrasco
Title: President

- RENOVACION MEDIA GROUP

By: . j .

Name: Robfrto Cortes

T Presr dants

SIGNATURE PAGE TO
- LOCAL MARKETING AGREEMENT



SCHEDULE 3.1
PROGRAM STANDARDS

Programmer agrees to cooperate with Licensee in the broadcasting of programs in
4 manner consistent with the standards of Licensee as set forth below:

1. Political Programming and Procedures. At least 90 days before the start of any

primary or at least 120 days beforc the start of any general election campaign,
Programmer will coordinate with the Station’s general manager thie raté that Programmer
will charge for time to be sold to candidates for public office and/or their supporters to
make certain that the rate charged conforms to alt applicable laws and the Station’s -
policies, Throughout a campaign, Programmer will comply with all applicable laws and
rules concerning political candidacy broadcasts and will promptly notify the Station’s
manager of any disputes concerning either the treatment of or rate charged a candidate or
political supporter.

2. Required Announcements. Programmer shall broadcast an announcement in a
form reasonably satisfactory to Licensee at the beginning of each hour to identify the
Station, and any other announcemnent that may be required by law, regulation, or the
Station’s reasonable policy. - '

3 Commercial Recordkeeping. Programmer shall maintain such records of the
receipt of, and provide such disclosure to Licensee of any consideration, whether in
money, goods, services, or otherwise, which is paid or promised to be peid, either directly
or indirectly, by any person or company for the presentation of any programrning on the
Station as are required by Sections 317 and 507 of the Communications Act and by the
rules of the FCC. - o -

4. No lllegal Announcements. No announcements or promotion prohibited by
federal or state law or regulation of any lottery, game or contest shall be made over the
Station. Upon Licensee’s request, Programmer shall promptly provide {0 Licensee a
written description of any game, cotitest or promotion relating to or to be presented over
the Station. Licensee reserves the right, in its reasonable discretion to reject any game,
contest or promotion. : ' | '

5. Credit Terms Advertising. Pursuant to the rules and regulations of the Federal
Trade Commission, any advertising of credit terms shall be made over the Station in
accordance with a)l applicable federal and state laws. '

6. - Respectﬁﬂ of Faiths. The. subject of religion and references to pé.i*‘ticﬂar faiths,
tenets, and customs shall be treated with respect at all times. o |

7. No Denomination Attacks. Programs shall not be used as a medium fot attack on
any faith, denomination, or sect or upon any individual or organization. :

8. Donation Solicitation. Reqﬁeéts for donations in the form of a specific amount, for
example, $1.00 or SS.QO, shall not be made if ther.e 15 any suggestion that such donation



will result in miracles, cures or prosperity. However, statements generally requesting
donations to support the program broadcast or a church are permitted.

9. No Ministerial Solicitations. No invitation by a minister or other individual
appeating or present on a religious program to have listeners come and visit him or her
for consultation or the like shall bé made if such invitation implies that the listeners will
receive consideration or monetary gain. ‘

10.  NoVending of Miracles. Any exhortation to listeners to bring money to a church
service is prohibited if the exhortation, affair, or service contains any suggestion that .
miracles, cures, or prosperity will result. This shall not prectude advertisements for
legally authorized church or other non-profit bingos if permitted by FCC rules and
regulatmns

1. No Miracle Solicitation. Any invitation to llsteners to meet at places ather than a
church and/or to attend other than regular services of a church is prohibited if the
invitation, meeting, or service contains any claim that miracles will result.

12.  No Plugola or Pavola. The broadcast of any material for which any money,
service or other valuable conmderatlon is directly or indirectly paid, promised to or
accepted by, programmer from any person is pmhjbﬂed unless at the time of such
broadcast an announcement is made that the programming is paid for or furnished by
such third person. Programmer shall advise the Station’s manager with respect to any
programuming, including commercial material, concerning goods or services in which
Programmer has a material financial interest. Any announcements for such goods and
services shall clearly identify Programmer’s financial interest.

13.  Programming Prohibitions. Prbg:aﬁ]mef shall not broadcast-any of the following
programs ot announcements: '

{a) False Claims. False or unwanfanted c;lajins for any product or service,

(b}  Unfair Imitation. Infringements of another advertiser’s rights through
plagiarism or illegal imitation of program copy, or any other unfair competition.

() - Obscenity/Indecency/Profanity. Any programs or announcements that are
slanderous, obscene, profane, indecent or vulgar, either in theme or in treatment.

(dy  Hoaxes. Any programs or atmouncements violating apphcable laws and
Tules concenung hoaxes. .

(e) - Conflict in Progammmg or Adverusmg Any programming or advert:lsmg
matter or announcemerit which, in the reasonable opinion of Licensee, may be injurious
or prejudicial to the interests of the publie, Licensee or the Station, or that is in violation
of the policies of CBS Radio applicable to all CBS radio stations, a copy of which
policies shall be provided by Licensee to Programmer.



4. Licensee’s Discretion Paramount. In accordance with Licensee’s responsibility
under the Communications Act, Licensec and the Station reserve the right to reject or
terminate any programming proposed to be presented or being presented on the Station
which 15 in conflict with the Station’s policy or which, in the good faith, reasonable ‘
judgment of Licensee or the Station manager would be contrary to the Communications
Act. ‘

Licensee may waive any of the foregoing standards in specific instances if, in its
reasonable and sole opinion, waiver will serve the public interest.



