after the Commencement Date, employ those of Licensee's employees as Pro grammer may
ect on terms and conditions determined by Programmer in Programmer's sole discretion.
Licensee shall remain solely responsible for all severance pay, accrued vacation time and
sick leave of those of Licensee's employees who do not enter into Programmer's employ
after the Commencement Date.

Section 4,
Compliance with Regulations

4.1.  Licensee Authority. Nothing in this Agreement shall abrogate the
unrestricted authority of the Licensee to discharge its obligations to the public and to
comply with the law, and the rules and policies of the FCC. Without limiting the
generality of the foregoing, Programmer recogmzes that Licensee will have certain
obligations to broadcast programming which covers issues of public importance in the
service area of Station. The parties intend that Licensee may use a substantial portion of
the air time reserved to it under Section 1. I above to satisfy its programming obligations |

4.2.  Station's Identification Announcements/EAS Tests/ Duty Operators.

Jurinig:a I hours when Programmer is delivering the programming for broadcast over the
station, Pro grammmer shall include in its programming, at the appropriate times, the hourly
tation identification announcement required to be broadcast over the Station. Duri ng all
wours wien Programmer's programming is being broadcast over the Station, Programmer
| maintain location from which the programming is being originated a receiver
JaDIC Ol reeciving test messages and alerts over the Emergency Alert System, which
EAS receiver shall be either continuously monitored or compliance with FCC EAS rules
ll be had'in any other legal manner. if an EAS test or alert is recerved during the hours
1en Programmer is delivering its programming for broadcast over the Station,
ramnier shall cause the appropnate EAS test or alert message (o be transmitted over
& Stationrand shall, in the event of an actual activation of the Emergency Alert System,
seall ste psithat the Station is required to take in such an event to be tak en, and shall be
ssponsible-for assuring that the receipt and broadcast of all EAS tests and alerts are
nopetlyreco n the station log. The failure of Programmer to perform its obligations
ursuant to this Section shall not constitute a basis for termination of this Agreement,
ress.such failures shall persist after repeated warnings by Licensee.

1ecessary and appropriate concerning the programming supplied by Programmer
woreatider. Licensee shall maintain a main studio within the principal community contour

"the Stationt or at such other location as complies with FCC rules, and shall also maintain
the'Station's-local public file in a location compliant with FCC rules.




44.  Access to Programmer Materials. Licensee. solely for the purpose of
suring Programmer's compliance with the law, FCC rules, and the Station's policies.
shall be entitled to review on a confidential basis any of Programmer's programming
material. Programmer shall provide Licensee with copies of all correspondence relating to
the Station's broadcasts and all complaints received from the public.

4.5.  Regulatory Changes. In the event of any order or decree of an
administrative agency or court of competent jurisdiction, including without limitation any
matertal change or clarification in FCC rules, policies, or precedent, that would cause this
Agreement to be invalid or violate any applicable law, and such order or decree has
become effective and has not vet been stayed, the parties will use their respective best
efforts and negotiate in good faith to modify this Agreement to the minimum extent
neécessary so as to comply with such order or decree without material economic detriment
to either party, and this Agreement, as so modified, shall then continue in full force and
effect.

~ompliance with Laws. Licensee and Programmer shall comply in all

mater ots with all applicable federal, state and local laws, rules and regulations at

all times during the term of this Agreement, and shall hold the other party harmless for any

toticompliance. Programmer covenants that it shall do nothi ng in the conduct of its
peratiotrof the Station to jeopardize Licensee's FCC license.
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easeeihas full authority to control the operation of the Station. T'he parties agree that
ority includes, but is not limited to, the right to reject or refuse such
M§ Of Programmer's programming which Licensee reasonably believes to be contrary
y the public interest; provided, however, that Licensee shall use its best efforts to give
Programmer prior notice of Licensee's objection to Programmer’s proposed programming,
nciuding the basis for such objection, and a reasonable opportunity to substitute

g - Consent to suppliers of program material Subject to the rights and
I Section 5.2, Licensee agrees to sign a consent and/or acknowledgment

d0¢ orthird party suppliers of program material if Programmer requests it to do so.
No lrability is to be assumed by Licensee by such agreement. |




5.3.  Preemption of Programming. In the event Licensee preempts programming
from the Programmer pursuant to the terms of this Agreement, then Programmer shall be
entitled to deduct from the Monthly Fee a fee of $100.00 for each hour (not including time
set aside for Licensee pursuant to Section 1. 1) that is preempted by Licensee, provided,
however, that the total deduction shall not exceed the Monthly Fee for any given month.
Programmer may elect to terminate this Agreement at any time during the term hereof in
the event that Licensee preempts Programmers programs during fifteen percent (15%) or
more of the total hours of operation of the Station during any calendar month. In the
event Programmer elects to terminate this Agreement pursuant to this provision, it shall
give Licensee notice of such election at least thirty
(30) days prior to the termination date.

5.4.  Failures to Broadcast. If the broadcasts of the Station are interrupted or
liscontinued after the Commencement Date, other than as a result of cireumstances or
events attributable to Programmer or a force majeure, Programmer shall be entitled to
deduct from the
Monthly Fee $500 for each day in which broadcasting is interrupted on either Station for
four (4) or more hours, not to exceed the Monthly Fee for that month. In the event that

& broadeast operations are Interrupted on either station is less than four (4) hours. then
b nmer shall be entitled to deduct from the Monthly Fee a fee of $100.00 for each
whikthat'the broadcast operations are interrupted, up to four (4) hours, provided.
oWever, that the age regated of the total deductions shall not exceed the Mo nthly Fee for

y given'month. Notwithstanding the foregoing, Licensee shall have the right to take the
ition off the airfor up to four hours per week for regular maintenance, during the hours
T1:00 2. t0'5:00 a.m. Mo nday through Sunday, without reduction of the Mo nthly Fee.

88+ Interruption of Normal Operations. Programmer shall notify Licensee if

itherofthe following (a "Specified Event”) shall occur: (i) the regular broadcast
ramissions of either Station in the normal and usual manner is interru pted or
discentinued (except for regular maintenance pursuant to Section 4.4); or (ii) either

tation is operated at less than seventy percent (70%) of its authorized effective radiated
power. If Specified Events persist for more than seve nty-two (72) hours (or, in the event
of force majeure or utility failure affecting generally the market served by the Station,
ninety-six (96) hours), whether or not consecutive, during any period of thirty (30)
ongecutive days, then Programmer may, at its option, terminate this Agreement by
titten notice given to Licensee not more than ten (10) days after the expiration of such
@ (30) day period, Provided. however, that if Licensee is making good faith efforts to
sofreoct promptly such Specified Event, Programmer may not terminate this Agreement if
the Specified Event is corrected to the reasonable satisfaction of Programmer within fo rty
40} davs afler the expiration of the thirty (30) day period noted above. In the event of
termination of this Agreement by Programmer pursuant to this Section, the parties shall be
-and discharged from any flirther obligation hereunder




Section 6.
Termination

6.1 Circumstances Permitting Termination. In addition to other remedies
available at law or equity, the time brokerage aspects of this Agreement may be terminated
as set forth below by either Licensee or Programmer by written notice to the other, if the
party seeking to terminate is not then in material default or breach hereof, upon the
occurrence of any of the following;

. (a)  This Agreement is declared invalid or ilegal in whole or substantial
part by an order or decree of an administrative agency or court of competent jurisdiction.
if such order or decree has gone into effect and has not been stayed, and if the parties are
unable, after negotiating in good faith pursuant to Section 4.5 for a period of at least (30)
days, to modify this Agreement to comply with applicable law.

SR The other party is in material breach of its obligations hereunder
‘hasfailed to cure such breach (1) within five (5) business days after receipt of written
' icensee of Programmer’s failure to pay any amount due pursuant to the
1sions hereof, or Programmer's breach of the Guidelines or an

‘breach until such additional thirty (30) day period has elapsed without a cure:
viiel “turther t iat with respect to the im.e-rruption of normal op-&rations, Section § §.
Satiapplyandnot this Section 6. 1 (b),

s (6)  Asprovided in Sections 5.3 and 5.5
- (d)  The sale of the Station to Programmer.

(e) By the mutual consent of both par-ties.

Provided, further, that in the event this Agreement is terminated by the either party
and that party is not in default under this Agreement, notice of termination shall be
accompanied by a payment from the terminating party to the other party, by certified
heck or wire, in the amount of $25,000. not as a penalty or forfeiture, but as reasonable

and adequate liquidated damages.

vk 62, Liabilities Upon Termination. Upon any termination of this Agreement,
ticensee shal ‘Cooperate reasonably with Programmer to the extent permitted to enable
rogrammer to fulfill advertising or other programming contracts then outstanding upon




termination of this Agreement. Thereafter, neither party shall have any liability to the
other except as provided by this Agreement and the Asset Purchase Agreement.

Section 7.
Indemnification

7.1. Programmer's Indemnification. Programmer shall indemnify, defend, and
hold harmless Licensee from and against any and all claims, losses. costs, habilities.
damages, FCC forfeitures, and expenses (including reasonable legal fees and other
expenses incidental thereto) or every kind, nature. and description, arising out of (i)
Programmer's broadcasts under this Agreement; (ii) Programmer's use of Licensee's
equipment or other property; (iii) any misrepresentation or breach of any warranty of
Programmer contained in this Agreement; and (iv) any breach of any covenant. agreement.
or obligation of Programmer contained in this Agreement.

Licensee's Indenmiflcation. Licensee shall indemnify, defend, and hold
Programmer from and against any and all claims, losses, costs. liabil ities,
mages, FCC forfeitures, and expenses (including reasonable legal fees and other
renses incidental thereto) of every kind, nature and description, arising out of (i)
Jicensee’s broadcasts under this Agreement: (1) any misrepresentation or breach of any
arranty of Licensee contained in this Agreement, and (iii) any breach of any covenant.
agteement or obligation of Licensee contained in this A greement.

- £3. Proocedure for Indemnification. The party seeking indemnification under
this Section- mitee") shall give the party from whom it seeks indemnification
“Indentnitor™) prompt notice, pursuant to Section 7.6, of the assertion of any such claim,
QVIGEG, . Qoweve at the failure to give notice of a claim within a reasonable time shall
ynlyrel igve the Indemnitor of liability to the extent it is materi ally prejudiced thereby
Fromptiyiafter receipt of written notice, as provided herein, of a claim by a person or
antity not a party to this Agreement, the Indemnitor shall assume the defense of such
laimy; provided, however, that if the Indemnitor fail s, within a reasonable time after
ecetpt.of written notice of such claim, to assume the defense, compromise, and settlement
‘such claim on behalf of and for the account and nisk of the Indernnitor, the Indemtee
shall have the right to undertake the defense, compromise and settlement of such claim on
1al for the account and risk of Indemnitor.

7.4.  Dispute over Indemnification. If upon presentation of a claim for
mdemnity hereunder, the Indemriitor does not agree that all. or part, of such claim is
subject to the indemnification obligations imposed upon it pursuant to this Agreement, it
shall promptly so notify the Indemnitee. Thereupon, the parties shall attempt to resolve
their dispute, including where appropriate, reaching an agreement as to that portion of the

laim, if any, which both concede is subject to indemnification. To the extent that the
unable to reach some compromise, the parties agree to submit the matter for
imng arbitration pursuant to the rules and procedures of the American Arbitration
dcation and to share equally in the costs of such arbitration




Section 8.
Miscellaneous

8.1.  Assignment. Neither party may assign its rights or obligations hereunder
without the prior written consent of the other party, such consent not to be unreasonably
withheld.

8.2.  Counterparts. This Agreement may be executed in one or more
counterparts, each of which will be deemed an original but all of which together will
constitute one and the same instrument.

8.3.  Entire Agreement. This Agreement and the Attachments hereto, when
read with the Purchase Agreement and the ancillary agreements thereto, embody the entire
agreement and understanding of the parties and supersede any and all prior agreements,
arrangements, and understandings relating to the matters provided for herein. No
amendmerit, waiver of compliance with any provision or conditions hereof, or consent
pursttit fo this Agreement, will be effective unless evidenced Dy an instrument in writing
igned'by the party to be charged therewith.

&4 Headings. The headings are for convenience only and will not control or
affect the'meaning or construction of the provisions of this Agreement.

"85 QGoverning Law. The obligations of Licensee and Programmer are subject
oapphicable federal, state and local law, rules and regulations, including, but not limited
taytheCommmunications Act of 1934, as amended (the "Act"), and the rules and

E'the FCC. The construction and performance of the Agreement will be

goverded by'thefaws of the State of California except for the choice of law rules used in

8 stice: * 3 requwsi demm}d 5, and cher C(}_m_‘municzaﬁ Oons

gitdining to this Agreement shall be in writing and shall be deemed duly given when
delivered personally or mailed by certified mail, return receipt requested. postage prepaid,

yanovernight carrier that provides a written confirmation of delivery, addressed as

(a) If to Licensee:
Mr. Michael A. Spencer, Member
Radio Millennium L. L. C
1100 B Hastings Road
. _ Ukiah, CA 95482
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