AMENDED AND RESTATED
TIME BROKERAGE AGREEMENT

This AMENDED AND RESTATED TIME BROKERAGE AGREEMENT (this “Amended
Agreement”) is dated July 1, 2018, by and between GHB Radio, Inc., a North Carolina
corporation (“GRI”), and WEAM Quality Radio Corporation, a North Carolina corporation
(“Quality”) (GRI and Quality being hereinafter referred to singularly and collectively as
“Licensee”), and Norberto Sanchez (or his successor or assigns) (“Programmer™).

RECITALS:

A. GRI owns and operates certain assets used in connection with the business
and operations of radio station WBLO (AM), Thomasville, North Carolina, FCC Facility Id. No.
54552 (“WBLO”), and FM Translator W295CE, Winston-Salem, North
Carolina, FCC Facility Id. No. 140365 (“W295CE™) holds certain Federal
Communications Commission (“FCC™) licenses, permits and other authorizations used in the
operation of WBLO and W295CE (collectively, the “WBLO FCC Licenses™), as identified in
Exhibit A hereto.

B. Quality owns and operates certain assets used in connection with the business
and operations of radio station WIST-FM, Thomasville, North Carolina, FCC Facility Id. No.
27123 (“WIST-FM™), and holds certain FCC licenses, permits and other authorizations
used in the operation of WIST-FM (“WIST-FM FCC Licenses™), as identified in Exhibit B

hereto.
C. GRI and Quality are under common ownership and control.

D. Licensee and Programmer entered into a Time Brokerage Agreement (this
“Agreement”) on May 24, 2010 under which Programmer would provide programming for
WBLO and WIST-FM (each singularly a “Station” and both collectively the “Stations™) that
is in conformity with the Communications Act of 1934, as amended, and the rules and written
policies promulgated or adopted by the FCC (collectively, “FCC Requirements™) and all
other local, county, state and federal laws and regulations (collectively, with FCC
Requirements, “Laws"), the Licensee's policies and procedures, and the provisions hereof.

E. Licensee and Programmer then entered an Extension of Time Brokerage
Agreement on March 31, 2015 to extend the term of the Time Brokerage Agreement for an
additional five years.

F. License and Programmer now desire to enter into this Amendment to continue
providing programming for WBLO, WIST-FM, and include FM translator W295CE.

G. Licensee desires to grant Programmer an option to purchase certain assets used

in the operation of the Stations and to be assigned the WBLO FCC Licenses and the
WIST-FM FCC Licenses, in accordance with the terms of this Amended Agreement.
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H, GRI and Quality shall each maintain, and shall continue to maintain during
the term of this Amended Agreement, ultimate control over the facilities of their respective
Stations, including control over such Station’s finances, personnel and programming.

AGREEMENTS:

NOW, THEREFORE, in consideration of the above recitals and mutual promises
and covenants contained herein, the parties, intending to be legally bound, agree as follows:

Section 1.  Provision of Station Air Time

1.1 Representations. Each party represents to the other that it is legally
qualified, empowered, and able to enter into this Agreement and that the execution,
delivery, and performance hereof has been authorized by all necessary action on the part of
such party and does not and shall not constitute a breach or violation of any material
agreement, contract or other obligation to which such party is subject or by which it is bound.

‘_ 1.2 Term. The period of time (the “Term”) during which this Amended
Agreement shall be in effect shall commence on July 1, 2018 (the “Effective Date™) and
unless sooner terminated, the Term shall end on June 30, 2023. Unless this Amended
Agreement is terminated prior to the fifth anniversary of the Effective Date, the Term may
be extended on the same terms only upon the mutual agreement of the Licensee and
Programmer.

1.3 Scope.

(a) Time Available For Programmer's Use, Commencing on July 1,
2018, Licensee shall make available to Programmer broadcast time on the main analog
channel of each of the Stations. When and if Licensee installs HD digital equipment on one
or both of the Stations, the Programmer’s programming for each Station with such
equipment shall be simulcast of one digital channel of that Station with an audio quality
at least comparable to that of the main analog channel (such analog channel and simulcast
digital channel being hereinafter collectively referred to as the “Main Channel”). 1t is
expressly agreed that if Licensee installs HD digital equipment at one or all Stations,
Licensee shall retain the use of, and the revenue from, all digital channels other than the
Main Channel broadcast by each such Station. Programmer shall use the broadcast time
provided pursuant to this Amended Agreement for the presentation of Programmer’s
programming (including commercial announcements and related production activities).
The Programmer shall originate its programming at Pro grammer’s studio. Programmer shall
deliver its programming via microwave, telephone connection or similar means to
Licensee’s studio at Programmer’s exclusive cost, in any manner and with such audio quality
as is reasonably acceptable to Licensee. Subject to Licensee’s rights under Sections 1.3 (b),
2, 3 and 4 of this Amended Agreement, Programmer shall provide its programming for up
to one hundred sixty-eight (168) hours per week.

{01202827-1}



(b)  Time Reserved by Licensee. Licensee may designate up to two (2)
hours each Sunday during which Licensee may broadcast on the Main Channel of each
Station news, public affairs, religious or other non-entertainment programming as Licensee
may choose. All such program time on each Main Channel not reserved by or designated
for Licensee shall be available for use by Programmer and no other party.

1.4 Time Brokerage Fee. Commencing upon July 1, 2018, and each month
thereafter, Programmer shall pay Licensee, in advance, a monthly fee (the “Time
Brokerage Fee™) of ™ . . ‘for the duration of this Amended
Agreement. Except as provided in Section 1 .6 of this Amended Agreement, Programmer shall
have no obligation to pay Licensee any additional amount to reimburse Licensee for its
expenses in operating the Stations. The Time Brokerage Fee shall be due and payable on the
first day of each month (or if applicable, partial month period) during the term of this
Amended Agreement, with the payment for the first month being due upon execution of this
Amended Agreement by the Parties. In the event Licensee fails to make the airtime on all of the
Stations available for the broadcast of programming supplied by Programmer, other than
pursuant to Sections 1.3(b), 3.2 and 4.1 of this Amended Agreement, the portion of the Time
Brokerage Fee allocated to that Station pursuant to Exhibit C hereto for the month in
question shall be reduced on a pro rata basis to compensate Programmer for such failure.

1.5 Licensee Operation of the Station.

(@  Licensee will have full authority, power, and control over the
management and operations of the Station during the term of this Amended Agreement.
Licensee shall comply in all material respects with FCC Requirements applicable to the
Stations. Licensee shall employ and shall be responsible for paying the salaries, payroll
costs, insurance and all other related out-of- pocket expenses for its employees at the
Stations (one of whom shall be a managerial level employee, referred to herein as the
“Manager”) required to satisfy FCC Requirements; these employees will report to and be
accountable to the Licensee. Licensee shall maintain insurance reasonably satisfactory to
Programmer covering the Stations’ transmission facilities. During the term of this Amended
Agreement and any renewal hereof, Programmer agrees to perform, without charge, routine
monitoring of the transmitter performance of each Station, if and when requested by
Licensee.

(b)  Except as provided in Section 1.6 of this Amended Agreement,
Licensee shall pay, in a timely fashion, all of the operating expenses that are incurred in the
customary operation of the Stations, including the (i) salaries and other employee-related
costs of the employees of the Licensee, (ii) property taxes and (iii) utility charges.

1.6 Programmer Responsijbility.

(a) Programmer shall be solely responsible for any expenses incurred in
the production, origination and/or delivery of its Programming and for any publicity or
promotional expenses incurred by Programmer, including ASCAP, BMI and SESAC music
license fees for all the Programming and all expenses incurred in connection with the sale
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of advertising time (including sales commissions) during such Programming. Programmer
also shall pay all sums due International Demographics under its agreement with Licensee, a
copy of which agreement has been provided to Programmer. With respect to ASCAP,
BMI, SESAC and International Demographics, payment will be made by Licensee and
reimbursed by Programmer to Licensee immediately upon request. All other expenses
within the scope of this Section 1.6 shall be paid directly by Programmer.

{b)  Programmer shall employ and be responsible for the salaries,
commissions, taxes, employee benefits, and all other related expenses for all personnel of
Programmer involved in the production and broadcast of its Programming (including air
personalities, engineering personnel, sales personnel, traffic personnel, board operators,
and other programmers and production staff members) or otherwise engaged in
Programmer’s time brokerage activities hereunder. Whenever on the Stations’ premises,
all personnel, whether employed by Licensee or Programmet, shall be subject to the overall
supervision of the Licensee’s Manager.

(c) Programmer shall not combine or consolidate any of the facilities of
either Station with that of any other business (including any other radio station), except with
the prior written consent of Licensee.

(d)  Programmer shall (i) comply in all material respects with all FCC
Requirements and other Laws applicable to the functions performed by it in connection with
the Station, and (ii) not take any action, or fail to take any action while having an obligation
to act hereunder, that would cause the Licensee, the Stations or the Programmer to
violate in any material respect any applicable Law.

Section 2. Station Obligation to Its Community of License

2.1 Licensee Authority. Notwithstanding any other provision of this Amended
Agreement, Programmer recognizes that Licensee has certain obligations to broadcast
programming to meet the needs and interests of listeners in Thomasville, North Carolina, the
Stations’ community of license, and the surrounding service area (the “Market”). Nothing
in this Amended Agreement shall abrogate the unrestricted authority of the Licensee to
discharge its obligations to the public and to comply with FCC Requirements.

2.2 Additional Ticensee Obligations. Although both parties shall cooperate in
the broadcast of emergency information over each Station’s Main Channel, Licensee
shall also retain the right to interrupt Programmer’s programming in case of an emergency
or for programming which, in the good faith judgment of Licensee, is of greater local or
national public importance. Programmer shall broadcast all required station identification
announcements for each Station in such form as approved by Licensee and all other
announcements required to be aired pursuant to FCC Requirements. Licensee shall continue
to maintain a main studio, as that term is defined by FCC Requirements; shall maintain its
local public inspection files in accordance with FCC Requirements; and shall prepare and
place in such inspection file in a timely manner all material required by FCC
Requirements, including each Station’s quarterly issues/programs lists. Programmer shall
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promptly provide Licensee with such information concerning Programmer’s programs and
advertising as is necessary to assist Licensee in the preparation of such information and
shall promptly provide Licensee with all documents Programmer receives that are required
to be placed in each Station’s political or public inspection files. Licensee shall also
receive and respond to telephone inquiries, and control and oversee any remote control
point for each Station. Programmer will cooperate with and assist Licensee in compiling
and preparing all information that is reasonably necessary to enable it to prepare all reports
and records, and submit all filings, required by the FCC or other local, county, state or
federal governmental authority (collectively, "Governmental Authorities™).

Section 3. Programming and Station Programming Policies

3.1 Programming Requirements.  Programmer acknowledges and agrees that
Programmer shall enter into all new permitted programming agreements and arrangements in
its own name and not in the name of the Licensee or either of the Stations. The
programming selected by Programmer shall consist of such materials as are determined by
Programmer to be appropriate and/or in the public interest, including public affairs
programming, public service announcements, entertainment, news, weather reports, sports,
promotional material, commercial material and advertising. Programmer’s management
personnel will meet on a regular basis with the Manager in order to help formalize
Licensee’s oversight over Programmer’s activities at the Stations.

3.2 Licensee Control of Programming. The Licensee shall have the full and
unrestricted right to reject, delete and not broadcast any material contained in any part of
the programming or advertising selected and/or sctieduled by Programmer which the
Licensee determines reasonably and in good faith would be contrary to FCC Requirements
or any other applicable Law. Licensees shall give Programmer as much written advance
notice as reasonably possible and the justification therefor concurrently therewith or as soon
thereafter as reasonably possible.

3.3  Programmer Compliance with Copyright Act. Programmer represents and

warrants to Licensee that Programmer has full authority to broadcast its programming on
the Station and covenants that Programmer shall not broadcast any material in violation
of any Law, including the United States Copyright Act of 1976. All music supplied by
Programmer shall be (i) licensed by ASCAP, SESAC or BMI, (ii) in the public domain, or
(iif) cleared at the source by Programmer. The right to use the programming supplied by
Programmer and to authorize its use in any manner shall be and remain vested in
Programmer.

3.4 Sales. Programmer shall retain all revenues arising from the broadcast of
its programming over each Station’s Main Channel (and each Main Channel’s HD stream
if in use), including all revenues received from any network, distributor or program
supplier with respect to affiliation or use of programming on each Main Channel, and all
revenues from the sale of advertising time within the programming broadcast on each Main
Channel. Programmer shall be responsible for payment of all expenses attributable thereto,
including the commissions due to any national sales representative engaged by it for the
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purpose of selling national advertising that is carried during the programming it provides to
Licensee.

3.5 Payola. Programmer agrees that it and its employees will not accept any
consideration, compensation, gift, or gratuity of any kind whatsoever, regardless of its value
or form, including a commission, discount, bonus, material, supplies, or other merchandise,
services, or labor, whether or not pursuant to written contracts or agreements between
Programmer and merchants or advertisers, in violation of any Law:.

3.6 Cooperation on Programming. Programmer and Licensee mutually
acknowledge their interest in ensuring that the Stations serve the needs and interests of

Iisteners in the Market and agree to cooperate to provide such service. Licensee shall, on a
regular basis, assess the issues of concemn to residents of the Market and ensure that
programming aired on the Stations address those issues. Programmer, in cooperation with
Licensee, will endeavor to ensure that programming responsive to the needs and interests
of the Market is broadcast, in compliance with FCC Requirements, and will assist
Licensee, if requested, in the production of Licensee- provided programming. Licensee will
describe those issues and the programming that is broadcast in response to those issues in
the quarterly issues/programs lists that License will prepare pursuant to Section 2.2.
Licensee may request, and Programmer shall provide, information concerning
Programmer’s programs that are responsive to community issues so as to assist Licensee in
the satisfaction of its public service programming obligations. Licensee may request, and
Programmer shall provide, proof of payment of music license fees for the Programming
on the Stations. Programmer shall also provide Licensee upon request such other information
necessary to enable Licensee to prepare records and reports required by the FCC or other
Governmental Authorities.

Section 4. [Intentionally Deleted.]

Section 5. Billing: Records and Correspondence.

Programmer shall keep written records relating to the sale of commercial advertising
on each Main Channel and the programming, Each party hereto and its authorized agents
and representatives, upon prior written request, shall have reasonable access to the appropriate
books and records of the other party hereto, including with respect to complaints, inquiries
and other correspondence, to conduct such examination and investigation as the requesting
party deems reasonably necessary to ensure compliance with the terms and provisions of this
Amended Agreement and to permit such party to comply with its reporting compliance
requirements, provided, that such examination and investigation shall be at the requesting
party’s cost and expense and shall be during normal business hours. Access to such
records shall be provided during the Term and two years thereafter.

Section 6. Indemnification and Survival.

6.1  Losses. For purposes of this Section, “Losses” are defined as all demands,
losses, liabilities, causes of action, suits in equity, assessments, damages, fines, taxes,
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