ECOND TIME B GE AGREEMENT

This Time Brokerage Agreement is made and entered into Thtc‘;'P — day of

A‘x" il . 1999, by and between Imimaculate [Heart Radio, a California nonprofit

corporation ("Licensee") and K AHI Corporatian, a California corporation ("Broker™).

WHEREAS, Licensee is the licensee of broadcast station KAHI(AM), Auburn, California
(the “Swﬁon"), pursuant to licenses issucd by the Federal Communications Commission (the
g 5 B S

WHEREAS. Broker desires to produce radio programs in coniormity with this
Agreement and the rules, regulations, and pﬂliﬁits of the FCC. and to provide those programs to
Licensee for broadcast on the Station;

WHEREAS, Licensee desires to accept the programs producec! by Broker on terms and
conditions that conform to FCC rules, regulations, and policies and to this Agveement;

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

WITNESSETH:

1. Eacilifies. Licensee agrees to make the Station’s broadeasting transmission facilities
available to Broker to broadcasr on the Station, or cause to be broadcast, for up to twenty-four
{24} hours per da};r, seven (7) days per weck; ;providcd, however, that the Licensee reserves the
right ro retain rwo lours per broadceast week during the hours of 7:00 a.m_ to noon Sunday for the
broadcast of its own regularly-scheduled news, public affairs, and other programuming. Licensee

shall designate the specific tine period(s) to be reserved pursuant to th preceding sentence on or
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before the Effective Date (as defined below). Licensee may thereafter change such designation
only upon no less than thirty (30} days prior written notice to Broker.

2. Pavments. Broker hereby agrees to pay Licensee for broadiast of the programs
hereunder the amounts specified in Amtachment A monthly. Payment for programs is due and
payable in advance on the first business day of the month to which such payment relates. The
failure of Licensee 10 demiand or insist upon prompt payment in accorcance herewith shall not
constitute a waiver of its right to do so.

3. Jerm. The initial tenn of this Agreement shall begin on, Fq{?r N , 1999, and

shall continue for a period until the FCC requires smrender of the Station License.

4, Programs. Broker shall fumish or cause to be furnished the artisvc personnel and
material for the programs as provided by this Agreement and all progrems shaﬂ be in good 1aste
and in accordance with FCC requirements. All programs shall be prepared and presented in
confonnity with the regulations preseribed in Attachment B hereto. During the time periods
when Broker is transmitting progrannning to the Stetion, the Broker agrees to monitor and
control the Station’s transmirter (using equipment supplied by Licenset), to ensure compliance
with FCC rules and the terms of the Station’s authorization and, during such time periods, the
Broker agrees to also conduct such tests of tl:gc' Emerpency Alert Systeni as may be reciuired to
comply with FCC rules.

ibilitv. Licensee shall be respcnsible for the

Wy
h

mzinrenance of Licensec's studios and the maintenance and operation of the Station’s
transtnission system., ransmitter building, antenna towers, and the real property upon which the

ransmitter building and anteana towers are located. Licensee shall be rasponsible for the
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Station’s complianee with all applicable provisions of the Comimunications Act of 1934, as
amended, the rules, regulations, and policies of the FCC, including all technical regulations
governing the operation of the Starion, all programming content requirements, the maintenance
of a main studio, providing a meaningful managerial and staff presenc: at the main studio, the
ascertainment of and programming in response to community problems, issues, concerns, and
needs, pelitical programming laws and regulations, sponsorship identisication rules, lottery and
contest regulations, inaintenance of the Station’s public and political files, compiling ﬁuanefiy
lists of ascertained problems, issues, concerns, and needs and responsive programming broadeast
by the Station, maintaining employment records for the Station, and al. other FCC requiremems
and duries, and all other applicable laws. Broker shall, upon request bir Licensee, provide
Licensee with such infofmatinn concerning Broker's programs and advertising as is necessary 1o
assist Licensee in the preparation of required lists and documentation ar to enable Licenseze to
verify independently the Station's compliance with laws, rules, regulations, or policies applicable
to the Station’s operation. Licensee shall maintain all licenses, permits. and other authorizations
as are necessary for the operation of the Station (including all FCC licenses, permits, and
authorizations), in futll force and effect for the tenn of this Time Brokerage Agreement,
unimpaired by any acts or omissions of Licensee. Licensee represents ihat there is not now
pending or, to the best of Licensee's knowledge, threatened any action iy the FCC or any other
party to revoke, cancel, suspend. refuse to renew, or modify adversely zuy of the licenses,
permits, or authorizations held by Licensee with respect to the Station, and, to the best of
Licensee's knowledge, no event has occurrad thar allows or, after notice or lapse of time or both,

would allow the revocation or termination of such licenses, permits, or authorizarions or the
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imposition of any restriction thereon of such a nature that may limit the operation of the Station.
Licensee shail engage its own general manager for the Station, who shall be responsible for
overseeing the operation and programmming of the Starion, and its own chief operator for the
Statien, who shall be responsible for the Starion’s compliance with all applicable engineening
requirements. Licensse shall be responsible for the salaries, taxes, ins rance, and related costs
for all parsonnel employed by Licensee. Licensee shall make its transmmitters, transmitter
buildings, and towers reasonably available to Broker, at no additional :harge, for placermnent of
any equipment Broker reasonably deems necessary o allow it to broaccast Broker's programming
on the Station,

&. Broker Operational Responsibility. Broker shall employ and be responsible for the
salaries, taxes, insurance, and related costs for all personnel used in the: production of programs
supplied te the Station hereunder and all other costs incurred by Broker in the production of such
programs. Broker shall be responsible for all expenses incurred in the origination and/or delivery
of its programming from any remote location to the Station’s transnutter site and for any
publicity or promotional expenses incurred by Broker. Broker shall pay for all telephone calls
associated with progiam preduction and liswnc.r responses, for all fees 1o ASCAP, BMI and
SEASAC and for any other copynght f&s at_grlbutable to 1ts programmn ng broadcast on the
Station.

7. Condigion of Faciliries. Licensee represents that the Station’s facilities and equipment
comply in all material respects with all applicable laws and regulations. including the
requirements of the Comimunications Act and the rules, regulations, policies, and procedures of

the FCC, or will be made to so comply promptly after Licensee receives written notice of any
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material deficiency from Broker. Licensee is not now in material violation of any statute,
ordinance, rule, regulation, order, or decree of any federal, state, local. or foreign governmental
agency, cowt, or authority having jurisdiction over it or over any part of its operations or assets,
which violation would have a material adverse effect on Licensee's ability to perform this
Agreement. So long as this Agreement remains in effect, Licensee will maintain the Station's
transmission facilities in good operating condition, normal wear and tear excepted, and will
maitain insurance on irs Wwwer and equipment and use the proceeds of any claims forl loss to
repair, replace or restore any damaged property. lLicms:c shall provide evidence of insurance in
amounts and with companies reasonably acceptable to Broker upon Broker's reasonsble request.

8. Advertising and Programiming. Broker shall be entitled to 211 revenue from the sale of
advertising or program time on the Station, except for revenues from advernsing or program time
sold by Licensee for hours of operation reserved for programming by Licensee. Broker agrees
that it will honor the contracts for sale of time on the Station and that i will honor the rade and
barter agreements for amounts ta be broadcast on the Station enrered into by Licensee pror to the
Eff.:cti_w: Date of this Agreement. Broker will not assume, pursuant to this Agreement, any
obligations of Licensee under any contract or advertising arrangement 2ntered into by Licensee
after the Effective Date of this Agreement.

9. Licensee Authority. Motwithstanding anything to the contrary in this Agreement,
Licensee shall have full authority and powsr over the operation of the Sitation during the period
of This Agreement. Licensee shall retain control in its absolute discretion over the puiicies;
programming and npf:mtinﬁs of the Startion, including, withourt limitaticn, the right to decide

whether 1o accept or reject any programming or advertisements, the right to pre-empt any
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prograins in order to broadcast a program deemed by Licensee to be of greater national, regicnal,
or local interest, and Iﬁc right 10 take any other actions necessary for compliance with the laws of
the United States, the State of California, and the rules, regulations, ard policies of the Federal
Communications Commission, including the prohibition on unauthorized transfers of control.

10, Access 10 Broker Materials, Licensee, solely for the purpose of ensuring Broker's
compliance with the law, FCC rules, and Station policies, shall be entitled to review on a
confidential basis any programming material re;Ia:qlng 10 Station broadcasts as it may reasonably
request. Broker shall provide Licensee, at Licensee’s request, with cofies of all correspondence
relating to the Station's broadcasts and all complaints received from the public. Broker s_lml.l.
upon Licensee's reasonable request, advise and consult with Licensee shout the programs that
Broker intends to broadeast on the Station,

Statign Broadeast Guidelines. Licenses has adopted and will enforee certain

guidelines ("Guidelines™), a copy of which appears at Antachment B. Eroker agrees and

covenants to comply in all material respects with the Guidelines and w.th all rules and

regulanons of the FCC.
12. Rejection of Programming. In the event that Licensee rejects programming from

Broker pursuant to the tenmns of this Agreement, then Broker shall be ertitled to a rebate or credit
equal o the pro rata portion of the consideration paid or payable pursuant to Section 2 that
corresponds to the amount of time pre-empted. Licensee shall use its best efforts to give Broker
reasonable prior notice of its objection to Broker's proposed programs, including the basis for

such objection, and a reasonable oppormnity o substitute acceptable programming. In
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accordance with the Guidelines and FCC rules. regulations, and policies, Licensee and Brokey
will co-operete in an e-ffnrt to avoid conflicts regarding programming 2n the Station.

13. Adjustments. (2) Licensee may broadcast up to two (2) huurs of Licensee
Programming per week, pursuant to Paragraph 1 hereof, without any adjustment to the fee
provided in Exhibit A. If at any time during the term of this Agreemet the Station shall fail for
any reason, other than as expressly provided below, to carry Brokered Programming for an
amount of time for which Broker shall have offered such Bmkered.Prc-grammjng for
transmission by the Station, the fee payable to Licensee by Broker pursuant to Exhibit A shall be
reduced by the then-curent value (established by reference to Broker's standard rates for the
same) of the advertising time that was scheduled to have been broadcast by the Station dﬁng
any such Brokered Programming that was offered by Broker for transmission by the Station but
that was not ransmitted; provided, however, that any reduction in the fee #a}ra.ble to Permitiec by
Broker shall be without prejudice to Broker's rights under Paragraph 11 hereof.

(b) Notwithstanding the provisions of Paragraph 13(a) hereof, the fee payable 1o
Licensee by Broker shall not be reduced if Permittee shall determine, in its sole discretion, that
Licenses Programming in an amount exceeding two (2) hours per week, shall be necessary to be
broadcast by the Station in order to fulfill FCC requirements or Licenste's obligations as an FCC
Licensee; provided, however, that any exercise by Licensee of its right: pursuant to this
Paragraph 13(b) shall be without prejudice w Broker's rights under Parugraph 18 hereof.

14. Additigpal Licensee Oblimations. Broker shall co-ordinate ‘»ith Licensee the
Sration’s hourly station identification aunouncements so that such announcements are aired in

accord with FCC rules. Licensee shall continue to maintain main studivs and local public
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inspection files as required by FCC rules. Licensee confirms that all reports and applications
required 1o be filed W{th the FCC (including ownership reports and renewal applications) or any
other governmental agency. depaitment or body in respect of the Station have been, and will in
the future be, filed in a timely manner and are and will be true and complete 1o the best of
Licensee's knowledge and will accurately present the information contained therein and, to the
extent requived to be kept in the public inspection files of the Station, are and will be kept in such
file.

15. Force Majeure. Norwithstanding anything contained in this Agreement to the
contrary, neither party shall be liable to the other party for 3 failure to perform any obligation
under this Agreement (nor shall any charges or payments be made in respect thereof), if such
party shall be prevented from such performance by reason of fires, strikes, labor unrest,
embargoes, civil commeotion, rationing, or other orders or requirements:, acts of ¢ivil or military
authorities, acts of God, or other contingencies beyond the reasonable zontrol of the paries; and
all provisions herein requiring performance within a specified period shall be deemmed 10 have
been madifizd in order to toll or to extend the peniod in which such performance shall be
required. in order to accommodate the period of the pendency of such contingeney which shall
prevent such performance.

16. Payola. Broker agrees that Broker will not aceept any compensation of any kind or
gift or granuty of any kind whatsoever, regardless of its value or formn, including, Lut not limited
to. a commission, discount, bonus, marerials, supplies or other merchandise, services or labor,
whether or not pursuant to written contracts or agreement between Brolcer and merchants or

advertisers, unless the payer is identified in the program as having paid for or furnished such
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consideration in accordance with FCC requirements. Broker agrees t execute and provide
Licensee with a Payalé. Affidavit, substantially in the form which 1s attached hereto as
Anachment C.

17. Regulatory Change. In the event of a material change or clarification in FCC rules,
policies.or precedent that would cause this Agreement 1o be in violaticn thereof and such change
is in effect, the parties will use their respective best efforts and negotizte in good faith 10 modify
this Agreement to comply with the change or clarification 1n FCC ﬁ.lles, policies, or pr;tccdmt S0
as 1o continue this Agreement in substantially the same form without raaterial economic
detriment to either party.

18. Termination. In addition to other remedies, whether pursuant to this Agree;r;ent or
otherwise, this Agreement may be terminated as set forth below by either Licensee or Broker by
written notice to the other party if the party seeking to tenn.inate- is not then in material default or
breach hereof. Terminauon shall be permitted upon the occurrence of any of the following:

(a) this Agreement is declared invalid or illegal in whole or substantial part by a ruling,
order, or decrec of an administrative agency or court of competent jurisdiction and such ruling,
order, or decree has become final and no longer subject to firther administrative or judicial
review and the parties cannot, afier using tht_:fir respective best efforts and negotiating in good
faith for a period of sixty (60) days, modify 111.15 Agreement to make the Invalid or illegal portions
comply with such ruling, order, or decree;

(b) if Section 17 becomes applicable and the parties are unable 1o agree on a mutually

acceprable modification of this Agreement within sixty (60) days theres fter;
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(c) the other party is in material breach of its obligations herevnder and has failed to cure
such breach within (i) .fort}rncight (48) hours afier Broker's receiving written notice from the
Licensee of a breach of the Guidelines or any FCC rule or regulation, or (i1) ten (10) days after
receiving written notice from the non-breaching party of any other breach (except for breaches of
the mopetary obligations under Section 2); provided, however. that ;.If such breach is one that with
reasonable diligence cannot be cured within ten (10) days, but could be cured wathin an
additional ninety (90) days, and the breaching party diligently artempts to cure the breach, then
the non-breaching party shall not be able to teminate for that breach until such additional ninety
(90) day period has elapsed without a cure;

(d} the failwre of the Broker to make the payments required by Section 2 by the tenth
(10th) day following Broker's receipt of written notice from Licensee of such default;

(e) the Licensee shall refuse (for other than technical reasons) to make the Stanon
available to Broker for the transmission of Brokered Programming (ex:eprt as provided in
Paragraphs 12, 13. or 15 hereof) for a period of either (1) twenty-four (24) consecutive hours, or
(ii) Fifteen (15) hours in any thirty (30) day period, or the Licensee shell fail for technical reasons
10 make the Station available to Broker (except as provided in Paragraph 15 hereof) for 2 period
of thirty (30) consecutive days;

(f) the murual consent of both parties:

(g) Broker's giving Licensee ninety (90) days written notice; or

(h) unilaterally by Licensee upon giving (90) days prior written notice to Broker.

In any event this Agreement shall terminate automarically upen the dat: on which the FCC

requires that the Siation license be surrendered.
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19. Damages.

(a) In the ew:nit that termination of this Agreement shall have been due to breach, default.
of non-performance on the part of Broker under this Agreement, Licensee shall be entitled to the
payment by Broker, as Licensee's sole and exclusive remedy and liquidated damages for such
breach, default, or non-performance, and not a penalty, of an amount equal to three (3) times the
monthly fee owed by Broker to Licensee pursuant to Exhibit A hereto, It is hereby
acknowledgad by Licensee and Broker thar the injuﬁr that would be czmsed to Licensee by such
breach, default, or non-performance on the part of Broker would be difficult if not impossible 1o
estimate with any degree of certainty and that the above-specified amcunt represents Licensee's
and Broker's good-faith undertaking to compensate Licensee fully and fairly for such i.uj;n-}' and
lo liguidate Licensee's damages therefor.

(b) In the event that Licensee shall unilaterally termninate this Agreement, or that
tennination of this Agrecment shall have been due 1o the breach, default, or non-performance on
the part of Licensee under this Agreement, Broker shall be entitled to the payment to Broker by
Licenses of (1) the full value of all programming agreements assumed and entered into by
Broker for purposes of providing programming to be broadcast on the 3tation, which Broker
shall own or for which Broker shall be financially responsible at the time of the termination of
this Agreement, less any consideration received by Broker as a consequence of Broker's good-
faith efforts 1o sell or 10 assign such agreements; (2) the full value of ary contracts with third
parcties, which could not be performed owing to the termination of this Agreement. for goods
provided or to be provided or for services rendered or 1o be rendered in connection with Broker

Programming; (3) the value of all out-of-pocket expenses incurred by Eroker in order to promote
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the Station or 1o position the Station in the marketplace; and (4) the arnount of all other our-of-
pocket expenses incurred by Broker in connection with this Agreement from the commencement
of the Tern. Broker and Licensee agree that these amounts represent compensation to Broker for
injuries and not a pepalty. In the event that Licensee shall disagree with Broker's computation of
Damages, Broker shall submit its computation of Damages to a recognized certified public
accounting firm acceptable 10 Licensee for independent auditing and verification. Within fifteen
(15) days of such firm's venfication of Damagea,_ Licensee agrees to tender payment -::lf all
verified Damages to Broker. Responsibility for payment of the fees and expenses of the certified
public accounting firm shall be split equally by Licensee and Broker.

¢) If this Agresiment is terminated pursuant to Paragraph 18(2), (b), or (f), then the
termination shall be without Lability to either party, and neither party =hall have any further
obligation hercunder, provided. however, that there shall be a final accounting, as of the date of
termination, of all funds due and payable pursuant to this Agreement.

20. Broker's Right to Cure. In addition to any other rights or rzmedies available to
Broker, whether pursuant to this Agreement ﬂ'l‘ll.‘.ltht?[“";.SE, in the event Licensce fails properly o
maintain the Station’s transmission facilities or otherwise fails to perform its obligations
hereunder, Brokar shall be entitled, but not r;qui_ted._ following reasonsble notice to Licensee, to
perform such maintenance and repairs and take such other actions as are necessary for Broker's
use of the Station’s facilities as contemplated herein, and 10 deduct the costs associated therewith
from the consideration payable under Section 2.

21. Broker’s Indemnificarion: Warranry, Broker will indemnifi’ and hold and save

Licensee hannless against all Lability for libel, slander, illegal competition or trade practice,
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mfringement of trade marks, trade names, or program titles, viclation of rights of privacy, and
infringement of r:c:p)nu:ghts and proprietary rights resulting from the programming furmished by
Broker. Further, Broker warrants that the broadeasting of the programss will not violate any rights
of others, and Broker indemnifies Licensee, the Station, and their respzctive agents, and
employees harmless fromn any and all claims, demages, liability, FCC forfeitures, costs and
expenses, including counsel fees (at trial and on appeal), arising fromn “he production and/or
broadcasting of the programs, Licensee reserves the right to refuse to broadcast any and all
prograns containing martter which is, or in the reascnable opinion of Licensee may be, or which a
third party claims to be. violative of any right of theirs or which may constitute a personal amack
as the tenm is and has been defined by the Federal Communications Commission. Broker's
obligation to hold Licensee harmless against the liabilities specified above shall survive any
tennination of this Agreement.

22. Licensee's Indemmification. Licensee shall indemnify, defend, and hold harmless
Broker from and against any and all claims, losses, costs, liabilities, danages, FCC forfeimues,
and expenses, including counsel fees, of ¢very kind, natwre, and description arising out of (i)
Licensee's broadeasts under this Agreement; (i1) any misrepresentation or breach of warranty of
Licensee contained in this Agreement; and (iif) any l.ﬁeach of any covenant, agreement, or
obligation of Licensee contained in this Agreement.

23. ¢ for Indemnification. The parry seeking indemnification under this Section
("Indenmitee”) shall give the party from whom it seeks indemuification ("Indemnitor”) prompt

notice, as provided herein, of the assertion of such claim, provided. however, that the failure 1o
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give notice of a claim within a reasonable time shall only relieve the Indemniror of liability to the
¢XIent it is marerially p-rrejudi-:ad thereby.

Promptly after receipt of written notics, as provided herein. of 2 claim by a person or
entity not a party to this Agreement, the Indemnitor shall assume the defense of such claim;
provided, however, that (a) if the Indemnitor fails, within a reasonable time after receipt of notice
of such claim, to asswme the defense thereot, the Indemnitee shall have the right to undertake the
defense. compromise, and settlement of such claim on behalf of and fcf the account and risk of
Indemnitor, subject to the right of the Indemnitor (upon notifying the Indemnitee of its election to
do so) to assume the defense of such claim at any time prior to the seft. ement, compromise,
Judgment, or other final determination thereof; (b) if in the reasonable judgment of the |
Indemnitee, based upon the advice of its counsel, a direct or indirect cenflict of inferest exists
between the Indemnitee and Indemnitor, the Indemnitec shall (upon notifying the Indemnitor of
its election to do so) have the right 1o undertake the defense, compromise, and settleinent of such
claim on behalf of and for the account and risk of Indemnitor (it being "1nderstood and agreed
that the Indemnitor shall not be entitled to assume the defense of such claim; (¢) if the
Indeinnitee in jts sole discretion elects, it shall (upon notifying the Indemmnitor of its election to
do s0) be émiﬂcd 1o employ separate counsel and to participate in the dsfense of such claim, but
the fee and expenses of counsel so employed shall (except as contempliated by clanses () and (b)
above) be bomne solely by Indemnirtee; {(d) the Indemnitor shall not settlz or compromise any
claim or consent 1o the entry of any judgment thar does not include as an unconditional term
thereof the grant by the claimant or plainriff to each Indemnitee of a rel:ase from any and all

liability in respect thereof: and () the Indemnitor shall not settle or compromise any ¢laim in any
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manner, or consent to the entry of any judgment, that could reasonablys be expected to have a
material adverse efﬁ:c:- on the Indemmtee.

24. Dispute Over Indemnification. If upon presentation of a claim for indemnity
hereunder, the Indemnitor does not agree that all, or part, of such claim is subject to the
indemnification obligations imposed upon it pursuant 1o this Agreemeant, it shall promptly so
notufy the Indemnitee. Thersupon, the parties shall attempt to resolve their dispute, including
where appropriate reaching an agreement as to that portion of the claim, if any, which both
concede is subject to indemnification. To the e;xtcm that the parties are unable to reach some
compromise, the dispute or claim shall be settled by arbitration in Lafayette, Louisiana, in
accordance with the Commercial Rules of the American Arbitvation Axsociation then obtaiming,
costs 1o be shared equally by both parties. The arbitcation board shall consist of a three-member
board -- one member namned by each party and the third member named by the two so named.
The decision of 2 majority of the arbitrators shall be binding on both of the parties to this
contract.

25. Time of the Essence The parties agree that time is of the assence with vespect to the
performance of each and every obligation as set forth herein.

26. Represeptations. Both Licensee and Broker represent that, s of the date hereof, they
are legally qualified. empowered, and able 1o enter into this Agreement.

27. Mogdification and Waiver. No meodification or waiver of any provision of this
Agreement shall in any event be effected unless the same shall be in writing, and then such

waiver and consent shall be effective only in the specific instance and for the purpose for which

2iven,
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28.  No Waiver: Remedies Cumulative. No failure or delay on the part of Licensee or
Broker in excrcising mﬁr right or power hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any such .right or pé-wer, or any abandomment or discontinuance or
steps to enforce such a right or power, preclude any other or funther exarcise thereof or the
exercise of any other right or power, The rights and remedies of Licensee and Broker herein
provided are cumulative and are not exclusive of any right or remedies which it may otherwise
have,

29.  Consmuction. This Agreement shall be construed in accordance with the laws of
the State of California, and the obligations of the parmes hereto are sub ect to all federal, state or
municipal laws or regulations now or hereafter in force and to the regulations of the Federal
Communications Commission and all other gove:ﬁmmmal bodies or authonties presently or
hereafter to be constituted.

30.  Headings The headings contained in this Agrctnﬁent ar2 included for
convenience only and no such heading shall in any way alter the meaning of any provision.

31.  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties and their respective successors and assigns, provided, however, that neither
party may assign their rights under this Time Brokerage Agreement without the written consent
of the other party, which shall not be unreasonably withheld.

32.  Counterpart Signanures. This Agreement may be sighed in one or more
counterparts, each of which shall be deemed a duplicate original, bindine on the parties hereto

notwithstanding that the parties are not signatory to the original or the same counterpart.
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33. Notices. Any notice required hereunder shall be in writing and shall be delivered by
hand or mailed by registered or certified mnail to the appropriate party @1 the following addresses
(or such other address for a party shall be specified by notice pursuant hereto):
If to Licensee:
Mr. Douglas M. Shermnan
Immacnlate Heart Radio
P.O. Box 1280
Tahoma, California 96142
with a copy, which shall not constitute notice, to:
Dennis J. Kelly, Esquire

P.O. Box 6648
Annapolis, Maryland 21401
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If 1o Broker:
Milton Brock
KAHI Corporation
6767 Forest Lawn Drive
Suite 120
Los Angeles, California 90066

with a copy, which shall not constitute notice, 10:

James P. Riley, Esquire

Fletcher, Heald & Hildreth, P.L.C.

1300 North 17th Street

Eleventh Floor

Arlingron, Virginia 22209
If sent by registered or certified mail, such notices or communications shall be effective and
deemed given when mailed; otherwise, they shall be effective and deenied given upon delivery to
said addressee.

34. Entire Agreement. This Agreement embodies the entire agreement between the
parties and there are no other agreements, rcpreﬁc:ntaﬁﬂns, warranties, or understandings, oral or
writien, between them with respect to the subject matter hereof. No alturation, modification or
change of this Agreement shall be valid unless by like written instrument.

35. Secverability. The event that any of the provisions contaiged in this Agreement is
held to be invalid, illegal or unenforceable sliall not affect any other provision hereof, and this
Agreement shall be construed as if such invalid. illegal or unenforceable: provisions had not been
contained herein, unless the deletions of the subject provisions renders the business purpose of
this Agreement as void.

36. Licensee Contro] Verificatign. Pursuant to Section 73.3235(a)(1i) of the Rules of

the Federal Comnmunicarions Coinmission, Licensee hereby verifies that it will maintain witimarte
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control over the Station’s facilitics, including, specifically, control over station finances,
personne] and pmgrart;.ming during the term of this Agreement; and
37. Broker Verification. Broker hereby verifies that the arrangemnent conternplated by
this Agreement complies with the provisions of Sections 73.3535(a)(1) and (e)(1) of the
Commission’s Rules.
IN WITNESS WHEREOF, the parries have execured this Agre:zment.

IMMACULATE HEART RADIO
(Licensee)

Date: Jr"*(/ 25"/‘? 9 By: M;

Tite:  Fresidet

KAHI CORPORATION
(Broker)

Dae: 1~ &~ 77 By: éﬂ&/{/ ¢ /ft_ﬁ—c-,fé/’?
Title: ﬂﬁmf’c&%
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ATTACHMENT A
TIME BROKERAGE AGRFEMENT
PAYMENTS

In connection with this Time Brokerage Agreement, Broker shall pay to Permittee the

following amounts:

1) The sum of One Hundred Dollars ($100) per year. This amount shall be due and
payable with the fivst monthly payment and thereafter with the first mouthly payment of each

calendar year.

= Each month, a sum equal to one-half of the arnount paid as rent for the
nansmission wwers for KAHI(AM) and KSMH(AM) by Permittee 1o the tower ovwner,
Chancellor Broadcasting,

hH ﬁﬁ%&jrﬁrf Diallarcs (3 j, achiok

to -will serve as reimbursement for Permittee's estimared eXpenses in corneclion with the operation
of RSMH. This amount includes reimbursemnent for expenscs in the following categories:

afﬁkﬁfkj{‘ﬂfgonm; ot ﬂWLJ&f {r;E

%TM'mef‘fMaa#ﬁepmns

~sKer's shace "rRJeal aud Personal Property Taxes f//éx_r

Permittes Programmias Costs
Qifice Supplias

)
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ATTACHMENT B
TIME BROKERAGE AGREEMENT
PROGRANM STANDARDS

Broker agrees 1o cooperate with Licensee in the broadcasting of programs of the highest
p«JSSib]t. standard of excellence and for this purpose 10 observe the following regulations in the
preparation, writing, and broadcasting of its programs.

A, Respectful of Faiths, The subject of religion and references to particular faiths,
tenets, and customs shall be treated with respect at all times. |

B. Controversial Issues, Any discussion of controversial izsues of public importance
shall comply with eurrent FCC rules and pnIitiés,

88 No Plugola or Payola. The mention of any business activity or "plug” for any
commercial, prafessim.]a]:, or other related endeavor, except where contiined in an actual
commereial message of a sponsor, is prohibited.

D. No Lotteries. Announcements giving any information a>out lofteries or games
prohibired by federal or state law or regulation are prohibited.

E. Elections Procedures. At least ninety (90) days before the start of any primary or
regular election campaign, Broker will clear with Licensee's general manager the rate Broker will
charge for the rime 1o be sold 10 candidates for public office and 1o mak?> certain that the rates
charged conform to the applicable law and Station policy.

F. Spot Commercial Limitations. With respect to any giver. segment of air time
hereunder, the amount of commercial matter shail not exceed rwenty (200 minutes during any
sixty (60) ininute segment. Broker will make available to Licensee a lis: of all commercial

announcements carried during its programming.
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(3. Required Announcements, Broker shall broadcast (T) en announcement in a form
- satisfactory to Liccnsc-_e at the beginning of each hour 1o idenify KAHI(AM) (ii) two
announcements randomly during the broadcast day, To indicate that program time has been
purchased by Broker and Station is owned and operated by Licensee, and (ii1) any other
announcement that may be required by law, regulation, or Station policy.

H. Credit Tenins Advertising, Any advertising of credit texms shall be made in
accordance with the rules of the Federal Trade Commission and state and local law.

1 Sponsorship Idenufication. Broker shall not receive any consideration in money,
soods, services, or otherwise, directly or indirectly (including to relatives) from any person or
company for the presentation of any programming over the Station without sponsorship ..
idenrification. |

5 No Illeg.a.l.'ﬁm_nouncemtms. No announcement or promotion probibited by federal
or state law or regulation of any lottery or game shall be made over Licsnsee's Station. Any
game, contest, or promotion relating to or 10 be presented over the Statiun.must be fully stated
and explained in advance to Licensee, which reserves the right in its sole discrerion 1o reject any
game, contest or promotion.

K. Licensee Discretion Paramount, In accordance with Licensee's responsibility
under the Communications Act of 1934, as amended, and the Rules and Regulations of the
Federal Communications Commission, Licenses reserves the right to re‘ect or terminate any
zdv;erﬁsi.ng proposed to be presented or being presented over the Station which iz in contlict with

Suation policy or which in Licensee’s or i1s general manager/chief engineer's sole judgment would

not serve the public interest,
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L. Programming Prohibitions. Broker shall not broadcast any of the following
PTOgrams OF 2nnouncements;

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

2. Unfair Imitation. Infringements of another advertiser's rights through
plagiariém or unfair imitation of either program idea or copy, or any o:her unfeir competition.

3. Conunercial Disparagement. Any unfair disparagement of competitors or
competitive goods.

4. Obscenity or Indecency. Any programs or annonncements that are sinndﬂotts,
obscene, profane, vulga:r repulsive or offensive, either in ﬂw.f:m-: Or lreatrnent.

5. Conflict Advertising. Any advertising matter or announcement which may, in
the opinion of Licensee, be injurious or prejudicial to the interests of the public, the Station, or
honest advenising and reputable business in general. Licensee imay waive any of the
toregoing regularions in specific instances if, in its opinion, good broadcasting in the public
interest is served.

In any case where questions of policy or interpreta.tinn arise, Broker should ;submi‘t the

same 10 Licensee for decision before making any commitments in connection therewith.
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ATTACHMENT C

TIME BROKERAGE AGREEMENT

City of )
County of ) ss
State of )

ANTI-PAYOLA/PLUGOLA AFFIDAVIT

_, being first duly swom, deposes aud

says as follows:

A. Iam
Position
for
B. I have acted in the above capacity since
No martter has been broadcast by Station fo:- which service, money or

ather valuable consideration has been directly or indirectly paid, or promised to, or charged, or
accepted, by me from any person, which matter at the time so broadcast has not been announced
or other indicated as paid for or furnished by such person.

D. So far as | am aware, no matter has been broadcast by Station

for which service, money, or other valuable corsideration has been

directly or indirectly paid, or promised to, or charged, or accepted by Station or by any
independent contractor engaged by Station m furmishing programs, from: any person, which
1natter at the time so broadcast has not been announced or otherwise indicated as paid for or
furnished by sucly person.

E. In the furure, I will not pay, promise to pay, request, or receive any service,

money, or any other valuable consideration, direct or indirect, from a third party, in exchange for
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the influencing or, or the attempt 1o influence, the preparation or presertation of broadcast matter

o1 Station

F. Nothing contained herein is intended ro or shall prohibit acceprance or receipt of
anything with the expressed knowledyge and approval of my employer, ut henceforth any such
approval .must be given in writing by someone expressly authorized to zive such approval.

G. [, ;ny spouse and my i.nunediate. family do/do not have 2oy present direct or
indirect ownership interest in (other than an investment in a corporatior, whose stock i3 publicly
held), serve as an officer or director of, whether with or without cun;ipensa[iﬂn, or s&rve. as an
employee of, any person, firm or corporatiop engaged in:

1. The praduction of radio programming;

2. The production, distribution (including wholesal: and retail sales outlets),
rnanufacture or exploitation of video, programming, music, films, tapes. recordings, or electrical
ranscriptions of any program material intended for relevision broadcast use;

5 The exploitation, promotion, or management of persons rendering artistic,

production end/or other services in the entertainment field;

4. The ovwmership or operation of onc or more radio or television stations:

5 The whalesale or retail sale of video matenials imiended for public
purchase;

6. Advertising on Station , Or any other station owned by

its licensee (excluding nominal smckhuldiugs in publicly owned companies).
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7. The facts and ecircumstances related to such inter:st ere none/as follows:

Affiant

Subscribed and sworm to before me
this day of ; ;

Notary Public in and for the State of

My Comunission expires: .
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