18.1.2. Default in Covenants or Adverss Legal Action.

The defult by either party hereto in the material abservance or performance of
sy material covinant, condition o agreement contline herein, or if wither party shall
{a) masice it general essignment for the benefit of orediton, (b) files or has filed againstic s
peetitvon for banlkrepicy, for retrganization or an arengsment, or for the sppointment of a
tecelver, tnastee or similsr creditors” representative for the property or assets of such party
urder anry federal or state insolvency law, which, if filed againar exch party, has not been
dismminsed or dnchanged within 60 days thereo!, or, specifically and without Emitation, if
Licenses's or Broker's successors and assigns, including, without limitation, any assignee
of the Cammission license for the Sution, refuses 1o abide by ar terminates this
Agreement urng the teem (initial or first, second o turd extended s ) of the
Agreement, such event shall constine & breach by Licenses or Brokoer, as the case may
be.

18.1.3. Preamption.

Licensee preempts or replaces more than 15 houn in the aggregaie of any programming
or advertising supplied by Broker for brosdeast over Statlon (n oy tws consecutive
culendar weskn Calendar weeks being defined an Sindey through Saturday. The parties
mgred that = defaull of this fature shall be an Emmedinne defah which cansiot be cured

18.2 Cure Perliods.

An Event of Defauh shall nof be deemed to have occurred antil rwesty (20) business davs
afier the non-defauliing party has provided the defaulting party with wrinen notice
specifying the event or events that if nod cured would constitule an Event of Default gnd
specilying the sCtioss necelfsry o curg within puch pericd. This period may be exiemded
fior & reasomable period of tme if the defialbting pamy is acting in good faith 1o cure wnd
such delny is not materially sdverse to the other party. The exception 10 this default is
late of pon-poyments. Poymenis pot recerved by the frst will be considered o be
defaull with caly & Bve day grace perind for cure

18.3. Termination Upon Default.

In the Evert of the oocurrence of an Even of Default, the non-defuling party may
i this Agreemnent provided that it i 5ol abie in masenial defaul beresmider. 1
Broker has defaulied in the performence of i obligations, Licensee shall be under no
further obligaticn o make avallable o Broker any flurther broadcast time or broadeas
tremsmission facilities and all amounts scorued or payable 1o Licenses up & the date of
terminstion which have not been paid, less any paymens made on behalf of Licensee by
Broker and any payment credits, shall inmediately become due and payable. If Licensee
has defaulted m the performance of its abligntions bereunder, Broker may terminate this
Agrement

18.4. Liabilities Upon Termination.

Broer whall be responsibie for all Gabilities, debts and obligations of Beoker sccrued
Broen e parchase of ir e B0 TemELon servioss mcheding, without lumitstion,



accnunds payable, barier agreements and unsired sdvertisements, but not for Licenses's
federnl, state, and local tax liabilities nssociated with Broker's payments 1o Licenses ns
provided for herein, With respect to Broker's obligations for considerntion in the farm of
airvima, Brodoer may propose compensation i Licenses for medting these obligstions, but
Lcersee shall be under no dory i sccept juch compensstion of o parform muek

jons. Upon termination, Broker shall retum to Licensee sy squipmest or propemy
of the Licenses used by Broker, ws empioyess of agentz, in substantially the same
pondirion &5 such equipment exnted on the date of thiz Agreement, ordinary wear and
Tear excepied.

18. Broker Termination Options.

Broicer may elect W lermineiz s Agresment B 6y Ume doring O erm bormof it
everd that Licensee preempes o substifutes o (rogrammmg for thel supplied by the
Broker dormg fifteen (1 5) percent or more of the iota] bowrs of operation of the Station
during any two consecutive week time period. In the event beaker elects 1o terminmbe this
Agresmeni pursuani 1o this provisson, if shall glve Licenses noties of such election ut
least thirty (30) days prior 1o the termination date. Upon termination, all sums owing to
Licerses shall be paid and neither party shall have any further labiliry 1o the sther except
& may be provided by Persgraph | 7 hereo!

The Broksr may sermbnate & well i any action regardmg chunge of City of Licerie o
change in the persver of Station would resili in less power of the Stition or 2 change in
City of License. Incrause in power will within the City of License will ot give the
Braker the aption ko lerminate,

- 20. Right of First Refusal.

Unider existing Commission cwnership nbes. Broker shall have the right of first reficsal to
purchase Saation in i oo meme or by it deslgnee i Licenses slacty i sell the Station
and &n offer & received which Liconses wishes to scorpt, said right of first nefisal i
opersie & follows: if Licensoe receives o wrirten offer which it wiilses io acoept, it shall
give wristen notice to Broker of such intent to soll specifying all of the terms ood
conditbons of the offer and sccompanying sald notce with o copy of the offer. Following
receipt of said notice by Breker, Broker shall have fifteen (15) days within whick to slect
1 purchass the Staion on the Moestary terms and e conditions offerad. If Broier doms
mod oot © purchase e Sotion, then Licesses shall be fee for o period of shirty (307
diys in e Eto & contract w sell the Sation with such offer or on the precise terms and
conditions of the writien offer presented 10 Broker, If Licensss doss nod enter inio such
cantract to sell the Station within this thirty (30) duy pericd, then this right of first refusal
weited in Broker shall be remstated. [n cass the Station is sold to & party other than the
Broker the pew Station Craner will be required to honor the terms of this sgreensent untll
thi end of the current fve year opfen. AL that time this sgreement will became aull and
void



20.1. Stock Option.

Broker shall have the right of firs cppornusity o perchess gy Slock made svailehis
oumiade of the cument Bockholders, by the beensse, i sockholders, of gl Diberwiss,
Briker shall have forsd option 1 purchase Licerss’s stock,

20.2. Time Brokerage Payment
Should Broker exercise the oppomunity 1o puschase the statan from the Licensge, ity

(30} percest of the Time Brokerngs Pryment pasd by Brodoer will be sppiied sowarnd the
plirchase price. The total amount i not to expesd 550,000.00, however.

21. Termination as a Consequence of Governmantal Actlon.

I chee event that o federel, staie or local governments! authority designates & baaring
with respert o the comtimuation or renewal of any licens or suthoriraton held by
Licenses for the operation of the Swtion or orders the termmnation of tis Agreement
andior orders the curtailment in any marmer material to the relationship berween the
parties hereto of the provisicn of Frogmmming by Broker hereunder (such matertality o
be detarmined by Broker 2t ity scle discretion). and‘or detzrmines that other similar

time broicrage agreements. in whole or in pan, are conbacy to public or agency pobicy. st
its opdion, Broker mey seck sdeinisracive o judicial sepesl of or relief from such
m:}{mn&ucmmmmnﬁwm-m“ Brower shall
be respansible for legal fees incurred in such proceedings) or Broker shall nosity
Livenses that ii will termimaie this Agreement purisent o this paragraph. [ the
Commission desigraces the renewal applicstion or Licemaes of the Staticn fioe o hearing
= § consequenc of s Agresment of b sny other reeon, Licenses shall be rowponsivie
fior iz mxpenses incurmed 88 & consequense of the Commission proceeding; provided,

. however, that Broker shall cooperate and comply with any ressarnsble request of Licensee
b ansmble and pravide to the Commision information reloting to Brokes's performanes
wnder this Agreement. In e event of rminstion upon suck goverremenial setions),
Brnker shall pay o Liconses any fecs doe bul unpaid 8 of e dite of trmination & =y
be permied by such sciion(s ), and |icomsee shill ressonsbly copperaie with Broloer io
the extent permitted to enable Broker to fulfill advertising or other programming
comrects then outsmnding, in which event Licendes shail receive ai compensation for the
damage of such programeming that which otherwlss would have been paid to Broker
theretmder. Thereafier, neither parry skall bave any Habilicy o the othes.

22. Representations and Warranties

22.1. Mutual Reprasentatlons and Warranties.

Both Licensee and Broker represent that they are lagally quatified, empowsred, and
able W e mio ths Agrooment, and tur the enecution, delivery and performancs
bereol shall not conutifate 3 breach or vielation of any sgreement, contract o other
Dbligation to which either party |s subject or by which it i bound,

22.2. Licensee's Representations, Warranties and Covenants.
Licenses malkoes the following further represestation, stz end



el T LR

22.21 Authorizations.

Licensas owns snd holds all licenaes and ofhver permits and aulhorizstions necessary for
the operation of the Snion & presently sondusied (nchading loense, permils and
Buthorizations lsued by the Commission), end such licenses, permids and autharizations
will be in full foros and affect for the entirg lerm, unimpaired by any 80 or omiseiond af
Licensee, its principals, employees or agents, There is not now pending or, to Licensee's
best knowledge, threstened, any action by the Commission or elher party (o revake,
caneed, suspend, refisse 1o renew of modify sdversely any of iuch licenses, permits or
mthoripdions, ahd, 1 Licestee's bewt knowiedgs, so ovent bil ooourred that allows or,
aifber e or lapas of rame or both, would sllow, the revocation of Wermunshon of
ficenses, parmits o authorizations or the Enpositon of sy restriction thercon of such &
natre that may |mit the operation of the Siation as presently conducted. Licenses has o
reazon to believe that any such license, permir or authorization will net be renswed
during the tert of this Agreement In ils ordinary eourse, Licensae i nat in violstion of
ey stefuts, ardinance, rule, regulathon, order or decres of any foderal, staie, local or
forcign goverrmantal egency, court or authority having jurisdiction ower it or over &my
part of s operations or aesers, which defmilt ov viobizsn would Bave 10 adverse effect on
Liesses or iy skiets or on i ability & perforrs this Apesment.

22.2.2 Filinga.

All reporis and applications requinesd to be flled with the Comniiédion (including
¢wnership reparts and renewal applications) or any other governmental agency,
department or body bn respect of the Sintlon bave been, ond in the Puture will be, fled in 5
timely manner and are and will be tnee end complete and sccurniely present the
infiormenion consissd therein. All sech repors ond dooumenis, o the exrent r=qeined o
be korpt i the public mepection fex of the Statson, ze ead will be kept i such file
Lipon request by Lisenise, Broker shall provide & o tGmely manner sny such mformatiion
i s possession which will ensble Licensse to prepere, file of maintsin the secords and

22.2.3. Facilities.

All of the Station's squipment necedsary b operste the Station scoording 1o, smd with
good engimeering stendards neceszary o deliver o high qualiey wchaical signal w the area
serves by the Station, end with all spplicabie lws and reguistions (incioding the
megquirementy of the Commumications Ad end the rules, regulstions, policics and
procsdures of the Conunisiion promulgated thereunder) shall be mantamed by the
Broker, Maintenance and repair of squipment shell be done ui the direction af the
Licensee, The broker, with the Licenses’s concurmence may enter fio maintenance
agreements and controcts to repair equipment. [n any =vent, the Broker will pay directly
far repasms of reimburse Licenser for such repalrs. All soch reimbursements shall be
made within 15 dayy of pressrring repair charges. Broker will maintsin, solaly, ot
Broler"s expense all equinment wsed by Dol Bnd owesd by the Broker.  Licemes
warranty teat all equipmens will be provided n pood working order, Licenses will
replece ranemitier snd anteomas only i they ere not repairable. Al capiml openditees



remsonably réquired to mamtain the qualify of the Samon's signal, sucept those mentionsd
berem, aball be made prompuly m the diection of Licese and much expenses oo be
reimbursed by Broker. Broker will prompily resmburse Licenses for sy fees axsociatod
with & 5TL Heense for o Paoh sudio, if spplicable,

The Licenses will provide the Broker the following equipment it*s Tower Site in Orange
County.

Tower and 4 Bay P P51 Antenns

10 x 10 concrese bullding

1,5 Harris Transmiter

BEXT Exciter

Audia Processor

STL Recaive Antenna

Energy Omix Digiml EncoderDecoder. This e will nog be repleced if it fuds
snd the Broioer will have io repiste it with something el thint seets FOC
FEqUITEEI.

Innevonics Model 330 Modulation Moniter' Analyzer

Oormian Redlich MYZEAS] Emergency Aleri Encoder

Sine Systerts Remots Control

Network Indiana Receiver

Indmrmpnby Colt Rectnver snd Dink

ABC Receiver

- & = = = ® 8

Al equipmeni listed above shall only be weed for the operation of WELD %49
' Brownfleld AG receiver will be supplied by Brownfleld

Thee Birplcer mussr notily i writing o te Lesnsse of 50y removal of sny aqupment fom
e Rower g2

Immediately upon signature of this documend the Broker will have oll urilivies and
ielephone lines ai the tower siee ywitched to Broker's name snd pay all wiilities sssocisied
wilh the pperation af the tower site.

Thee Licwmses will warrant Sud ol eqmipmend 6 5 good working order o of Jamay |,
2006, Broker will maintyin equipment & bl experds therrafier

22.2 4, Paymant of Obligations.

Licensee has agreements, contrects, commiments of understanding 1o broadeasd on the
Seation on o afer the dute specified i Paragraph | hereto, specific programs and/or
indisnspels Cols, Purdue Football snd Bobeiball, Brownfisld Agricultore Network, and
ABC Real Country and news. Broker shall maininin thess sonfracty and other
programming contracts for B existing contract peried end sccording to the specific



requirements listed in Attachment [I1. E£xisting contracts and durations are [lsted under
Attachment Il Licensee will muimtain control ever half of the complimentary sports
tickets from the Pacers (for this year through the playoffs) and the Colts. Broker may
drep the Pacers ol the end of the contact . However, m long &5 the Licerues
reguenes e Broker to carmy the Indisnepols Colts the half of the complmentary noker
claube shall remain in affect. Licenses end Broker shall pay in o timely fashion all of
their respective debts, assessments and obligations relating tn or nffecting the operations
af the Smtica, as they come due from and after the effective date of this Agreement

22.2.5. Insurance.

Brower will maintain in full force and effect ihroughout the torm of this Agresmest
insurangs with responsible and reputeble insumnce companies or sssociations covermg
such risks {including fire and other risks indured ngainst by extended coverage, public
liability Insrance. insurance for claims against personal mjury or dexth or propey
damage i sach other mmrance & mry be requissd by ) and B siach amounts end o8
#isch isrms &3 is corventionally camied by broadcasters operating rudio stations with
Tcilities comparahbe 1o those of the Station, Any insussnce proceeds recelved by
Licensee in respect of damaged properry will be used 16 repair or replace such propesty
0 Ehisi the operations of the Siatkon conform o this Agre=ment.

23. Publicity.
Licenisee or Broker shall ot issue amy press releass or otherwise make any public
statemenl with respect in the transactions corternplnted berein exoept 2n may be reguired
by low or reguistion of &5 agreed by Licenser and Broker.

24, Modification and Waiver.

No modification or waiver of any provisicen of this Agreement shall (n any gvent be
effocted uniess the same shall be in writing and signed by the party sdversely affected by
the waiver or modification, mnd then sech waiver and corsent shall be #ffective caly m

25. No Waiver Remedies Cumuiative.

Mo failure or deiay on the part of Licensee of Broker in exercising sny right or power
bereunder shall sperste &5 & wilver thereol, sor shall B sngie of partal cxercie of moy
suach right or power, or iy Ebandonment or dncontinuancs of Reps to enforce such 2
right of power, prechude any other or further exercise thessof or the exercise of any other
right of power. The rights and remedies of Licenaes and Broker herein provided are
cumsulstive and are not exclasive of any right of remedies which it may otheratis have

26. Construction.

This Agreement shall be construsd in sccordanes with the lows of the State of [ndiana,
and the obligations of the parties hereto are subject 1o all federal, mate o mundcipal laws
or regulations now or hereafter in force and to the regulstons of the Commission and all
ather pereanmenial boclies o muthoniies presmtly or hereafier 0 e sonstsued



27. Headings.

The headmngs contamed m this Agresment are ineluded for convenience only and no such
hesding shall in amy way alter the meaning of any provision.

28. Successors and Assigns,

This Agreerment shall be binding vpon and e to the benefit of the Licenses and is
pespeclive successors and assigns, incheding, withol limiation, any assignee of the
Comumission licenss for the Stalion. However, the Broker may not assipn of transfer this
agresmienl o any other party, [T Broker is 2 sole propristor, partmership of any kind,
intorparaied, or involved in any kind of leyal entity, nnd Broker sells or franafiess s
sssets, stock, ownership, andfor business tr any oiher principal other than those stared i
this apreament, tven Licepsss may wrminsle this agresment,

29, Counterpart Signatures.

Thiz Agreesment may be signed in one or more counterparts, each of which shall be
deemed a duplicate original, binding on the parties hereto norwithstanding that the parties
are net signatory o the original or the same cownterpart. This Agreement shall be binding
and =ffective as of the date an which the executsd counterparts ars exchanged by the
pariies.

30. Noticas.

Any potice required heceunder shall be m writing and any poyment, notice or other
communications shall be deemed given when deliversd personally, emailed avith sipn
receipt, or mailed by certifted mail ar Federal Express, postage prepaid, with retum
receipt requested, and addressed in accordance with the listng set forth in Attachment I2
hersto.

31. Entire Agresment.

This Agresment embodies the entire agresment berween the panies and thess are oo otler
Ugreements, represenintions, wamanises, ar understandings, oral or writen, berwesn them
with respect o the subject master hereaf, Mo alterations, modifieation or change of this
Agrezment shall be valid ynless by like wrilten nstrument

32. Severability.

Tha event that any of the provisions confained in this Agrecment i€ held o he myvalid,
illegal or umenforceable shall not affect any other provision bereot, and this Agreement
shall be construed a5 iF such invalid, illegal or unenforceshle provisions had not been
caontained barein



IN WITNESS WHEREDF. the parties nave executed this Agresment as of the date firnt
above writien. N

Wilness

>
State of Indiana o Lo
County of Mamie. < e @

Before me sppeared Lamy [ Hembres, d0hy sumorizes represeemative of Hembree
Communications, ., whe scioew ledged fee exerotion of B orepoing Leos on thia

Lii—. mnlqu;_.‘m,i"_ ﬁﬁm

My commisson expies: _ 3/ 10207
.ii@"jg{i} :ﬂlng‘ﬂwﬁum-hhli:whgm [15*.:.&:{} N

¥
Sute of Indlana 2
County ofMastin 55: Claclk, ©
{B-:fmu:w s p : , duly awthorized representative af
the execution of the foregoing Leade on this
day of asionl. -




