
LOCAL MARKETING AGREEMENT

(StationU>ftg^ .ffUfcflft.s'.g.)

This Local Marketing Agreement (the "Agreement") is madeas_ojrthjs.2Xdav of
_ 2Mj£by and betweeniskfm Mum* u.'iL , a .<Tcal f X ^Programmer"), and
flibflPf A£fir>£- , a cov^.itK<LJ- corporation ("Licensee"). T» p. S^fc ■

WHEREAS, Licensee holds the Federal Communications Commission ("FCC") license

for Station U> fe-Z^ , Arw^^ . M^tftf, ££ . (the "Station"); T.JF-
r9v

WHEREAS, ProgrammeLaBd licensee have entered into that certain .Assuruicliase St

Agreement (the "PwSna^^greementT, pursuant to which Licensee has agreed to sell to
'Programmer certain ofthe assets of the Station;

WHEREAS, Programmer desires to broker time on the Station pursuant to the provisions

hereof and pursuant to and in accordance with the Communications Act of 1934, as amended

(the "Communications Act") and applicable regulations ofthe FCC until the closing date under

the'PuttluiM! Auieement, or the expiration ofthe term hereof, whichever occurs first; and

WHEREAS, Licensee desires to accept Programmer's brokerage services and transmit

programming supplied by Programmer on the Station while maintaining control over Licensee's

finances, personnel matters and programming.

NOW, THEREFORE, in consideration of these premises and the mutual promises,

undertakings, covenants and agreements of the parties contained in this Agreement, the parties

hereto do hereby agree as follows:

ARTICLE 1

PROGRAMMING AGREEMENT

1.1 Programmer Programming. During the term of this Agreement, Programmer

hereby agrees to provide and Licensee agrees to (subject, however, to the provisions of this

Agreement, whereby Licensee retains ultimate control of the programming broadcast by the

Station) transmit on the Station news, sports, informational or entertainment programming and

associated advertising, promotional, public service programming and announcement matter

sufficient to program all ofthe Station's broadcast day on a daily basis throughout the year and

in accordance with FCC requirements (the "Programmer Programming").

1.2 Advertising Sales. Programmer shall have the sole right to sell advertising to be

placed in all Programmer Programming broadcast on the Station and shall retain all advertising

revenues associated with the Programmer Programming. Any programming broadcast by

Licensee that is not Programmer Programming, shall be on an advertising-free basis.
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ARTICLE 2

PROGRAMMING STANDARDS

2.1 Rights and Obligations of Licensee. Licensee shall remain responsible for the

control of the day-to-day operations of the Station and serving the needs of the Station's

community of license and service areas in conformance with its FCC licenses, permits and

authorizations. Without limiting the generality of the foregoing, Licensee shall retain the

following rights and obligations with respect to programming and technical operations of the

Station:

2.1.1 Licensee's Absolute Right to Reject Programmer Programming. Licensee

shall retain the absolute right to accept or reject any Programmer Programming (including

advertisements) that Licensee in its reasonable discretion deems contrary to the public interest.

If Licensee rejects any Programmer Programming, the monthly fee due to Licensee by

Programmer under Section 4.1 below shall be adjusted downward by an amount equal to the pro

rata amounts attributable to such time.

2.1.2 Licensee's Right to Preempt Programmer Programming for Special

Events. Licensee shall have the right, in its reasonable discretion, to preempt the Programmer

Programming in order to broadcast a program deemed by Licensee to be of national, regional or

local interest, and to use part or all of the hours of operation of the Station for the broadcast of

events of special importance. In all such cases, Licensee will give Programmer reasonable

advance notice of its intention to preempt any regularly scheduled programming. Licensee

expressly agrees that its right of preemption shall not be exercised in an arbitrary manner or for

the commercial advantage of Licensee.

2.1.3 Licensee's Obligation to Employ Personnel. Licensee shall employ a

General Manager who will report to Licensee and direct the performance of Licensee's

obligations hereunder and who shall have no employment, consulting, or other material

relationship to Programmer, and employ such other person(s) on a full-time basis to assist the

General Manager in performing Licensee's obligations hereunder, who shall have no

employment, consulting, or other material relationship to Programmer.

2.1.4 Licensee's Obligation to Maintain a Studio. Licensee shall maintain a

main studio consistent with the FCC rules and regulations at which the General Manager and the

other full time employee(s) ofthe Station will be available during normal business hours.

2.1.5 Licensee's Compliance with FCC Requirements. Licensee shall comply

with the FCC rules and regulations with respect to the ascertainment ofcommunity problems,

needs and interests and broadcast programming responsive thereto, timely prepare and place in

the Station's public inspection files appropriate documentation thereof, and comply with all other

FCC rules and regulations which may be applicable to the operation of the Station.

2.2 Rights and Obligations of Programmer. Programmer shall not take any action, or

omit to take any action, inconsistent with Licensee's obligations under law to retain ultimate
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responsibility for the programming, finances and technical operations of the Station. Without

limiting the generality ofthe foregoing, Programmer agrees as follows:

2.2.1 Compliance with Laws and Station Policies. All Programmer

Programming shall conform in all material respects to the Communications Act and all

applicable rules, regulations and policies ofthe FCC, and all other laws or regulations applicable

to the broadcast of programming by the Station. All Programmer Programming shall be

prepared and presented in conformity with the programming regulations prescribed in Schedule

A, attached hereto.

2.2.2 Cooperation with Licensee. Programmer, on behalf of Licensee, shall

furnish within the Programmer Programming all station identification announcements required

by the FCCs rules, and shall, upon the reasonable request by Licensee, provide information with

respect to any of the Programmer Programming which is responsive to the public needs and

interests of the area served by the Station so as to assist Licensee in the preparation of any

required programming reports, and will provide upon request other information to enable

Licensee to prepare other records, reports and logs required by the FCC or other local, state or

federal governmental agencies. Programmer shall maintain and deliver to Licensee all records

and information required by the FCC to be placed in the files of the Station pertaining to the

broadcast of political programming and advertisements, in accordance with the provisions of

Section 73.1943 of the FCC's rules, and agrees that broadcasts of sponsored programming will

comply with the provisions of Section 73.1212 of the FCC's rules.

2.2.3 Payola and Plueola. Programmer shall provide to Licensee in advance

any information known to Programmer regarding any money or other consideration,

compensation, gift or gratuity which has been paid or accepted, or has been promised to be paid

or to be accepted, for the inclusion of any matter as a part ofany programming or commercial

material to be supplied to Licensee by Programmer for broadcast on the Station, unless the party

making or accepting such payment is identified in the program as having paid or furnished such

consideration for the programming, in accordance with FCC requirements. Commercial matter

with obvious sponsorship identification will not require disclosure beyond the sponsorship

identification contained in the commercial copy. Programmer shall at all times endeavor to

proceed in good faith to comply with the requirements of Sections 317 and 507 of the

Communications Act and the related rules and regulations of the FCC.

2.2.4 Compliance with Copyright Act. Programmer shall not broadcast any

material on the Station in violation of the Copyright Act or the rights of any person. All music

supplied by Programmer shall be (i) licensed by the program provider or by a music licensing

agent such as ASCAP, BMI or SESAC, (ii) in the public domain, or (iii) cleared at the source by

Programmer. Licensee shall not be obligated to pay any music licensing fees or other similar

expenses required in connection with the material broadcast by Programmer on the Station.

ARTICLE 3

OPERATIONS
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3.1 Programmer Feed. Programmer agrees to provide a broadcast-quality feed to the

Station's transmitter. Programmer technical personnel shall be responsible for connection of this

feed to the Station's broadcast transmission system and for switching the signal to air at the

appropriate time, under the direction and supervision ofthe Licensee's General Manager. To

enable Programmer to fulfill its obligations hereunder, Licensee shall make the equipment at

Licensee's existing facilities, relays and repeaters (if any), and transmitter site (the "Facilities"),

available to Programmer.

3.2 Responsibility for Transmission Facilities. Licensee shall maintain the Station's

transmission equipment and facilities, including the antennas, towers, transmitters and

transmission lines in good operating condition according to customary industry practices.

Licensee shall provide for the delivery of electrical power to the Station's transmitting facilities

at all times in order to ensure operation of the Station. Licensee shall undertake such repairs as

are necessary to maintain full-time operation of the Station with maximum authorized

transmission facilities. Such repairs will be made as expeditiously as possible and with minimal

disruption to broadcast operations. Programmer shall be responsible for maintaining, repairing

and replacing (as necessary) all other equipment used in the operation of the Station, including

all equipment and furniture located at the Facilities which are used by Programmer.

3.3 Expenses. Licensee shall pay when due all fees and expenses relating to (i) the

Station's transmission facilities, including rent, utilities, maintenance, repair and replacement

expenses (regardless of whether such expense is treated as an ordinary, extraordinary or capital

item for accounting purposes), (ii) mortgage payments, taxes and insurance relating to all real

property owned by Licensee, and rent and taxes under all real and personal property leases

relating to the Station, including rent for the Facilities, (iii) casualty and liability insurance for all

Station facilities, and(iv) FCC regulatory fees. Programmer shall pay when due all other

expenses relating to the operation of the Station.

ARTICLE 4

CONSIDERATION

As consideration ofthe brokerage of air time on the Station for the broadcast of the

Programmer Programming pursuant to the terms and conditions ofthis Agreement, Programmer

shall pay to Licensee the consideration provided for in Schedule B to this Agreement.

ARTICLE 5

TERM AND REGULATORY REQUIREMENTS

5.1 Term. Subject to the provisions for early termination contained herein, the term

of this Agreement shall commence effective on fry^ 3JT, 20_/1J.(the "Effective Date"). This
Agreement shall terminate on the earlier of (i) the closing date of the transaction contemplated

by theJtaCtee Agreement, or/in&fe^v (/O montte-from the date hereof (the "Torm'")r

e.jc^-3*-^ $ Jj/k. dft-h* of U
5.2 AssiRnability.



5.2.1 This Agreement shall inure to the benefit ofand be binding upon
Licensee, its successors and assigns and shall not terminate upon the sale or any other transfer of
control ofthe Station or Licensee to any successor licensee, whether or not such licensee is
related to Licensee, except as provided in Section 5.3 below.

5.2.2 Neither party shall assign or transfer its rights, benefits, duties or
obligations under this Agreement without the prior written consent of the other party, which
consent shall not be unreasonably withheld, conditioned, or delayed.

5.3 Early Termination for Breach and Nonoerformance.

5.3.1 Except as is provided Section 5.3.2 below, should either party be in

breach of this Agreement for the nonperformance of a material obligation, the nonbreaching

party may, in addition to pursuing any other remedies available at law or in equity, terminate this

Agreement if such breach shall continue for a period of fifteen (15) days following the receipt of

written notice from the nonbreaching party, which notice shall indicate the nature of such breach,

except if the breaching party has commenced a cure of such breach within said fifteen (15) day

period, the breach is capable ofcure and the breaching party acts in good faith to cure the breach

within a reasonable time the breaching party shall not be deemed to be in breach.

5.3.2 In the event that Licensee intentionally fails to perform under this

Agreement for either three (3) consecutive and entire days or one-half hour or more per day for

sixty (60) consecutive days, unless Programmer has granted its consent to such nonperformance

or unless such nonperformunce is caused by a force majeure event as defined herein,

Programmer shall have the right, in addition to other rights provided hercunder, to terminate this

Agreement by giving written notice to Licensee. If such termination shall occur pursuant to this

Section, such termination shall extinguish and cancel this Agreement without further liability of

Programmer to Licensee under this Agreement; provided, however, that upon termination of this

Agreement by Programmer under this section, there shall be a final accounting of monies due but

unpaid under this Agreement.

5.4 FCC Action.

5.4.1 Should a change in FCC policy or rules make it necessary to obtain FCC

consent for the continuation or further effectuation of any element ofthis Agreement, both

parties hereto shall use their best efforts to diligently prepare, file and prosecute before the FCC

all petitions, waivers, construction applications, amendments, rulemaking comments and other

related documents necessary to secure and/or retain FCC approval of all aspects of this

Agreement. Programmer shall bear the cost of preparation of such documents and prosecution of

such actions. Notwithstanding anything in this Agreement to the contrary, it is understood that

no filing shall be made with the FCC with respect to this Agreement unless both parties hereto

have reviewed said filing and consented to its submission.

5.4.2 ■ If the FCC determines that this Agreement is inconsistent with Licensee's

license obligations or is otherwise contrary to FCC policies, rules and regulations, or if
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regulatory or legislative action subsequent to the Effective Date alters the permissibility of this

Agreement under the FCC's rules or the Communications Act, the parties shall renegotiate this

Agreement in good faith and recast this Agreement in terms that are likely to cure the defects

perceived by the FCC and return a balance ofbenefits to both parties comparable to the balance

of benefits provided by the Agreement in its current terms. If, after such good faith negotiations,

either party reasonably determines that recasting this Agreement to meet the defects perceived by

the FCC is impossible, either party may terminate this Agreement without further liability upon

thirty (30) days prior written notice. If termination shall occur pursuant to this section, such

termination shall extinguish and cancel this Agreement.

ARTICLE 6

REPRESENTATIONS AND WARRANTIES: COVENANTS

6.1 Licensee's Representations and Warranties. Licensee represents and warrants to

Programmer as follows:

6.1.1 Organization. Licensee is a^>^»-/iof' duly organized, validly existing

and in good standing under the laws of the State of /Q<^ and has full power and authority

to carry out all of the transactions contemplated by this Agreement. ~$. f • £&

6.1.2 Compliance With Law. Licensee has substantially complied with and is

now in substantial compliance with all laws, rules and regulations governing the business,

ownership and operations of the Station that are material in any way to this Agreement,

including, but not limited to, those ofthe FCC. Except as otherwise stated herein, no consent,

approval or authorization by or filing by Licensee with any governmental auUiorities is required

in connection with the transactions contemplated herein. The carrying out of this Agreement

will not result in any violation ofor be in conflict with Licensee's organizational documents, or

any existing judgment, decree, order, statute, law, rule or regulation of any governmental

authority. <r
, -j.f. ^

6.1.3 Authority. All requisite resolutions and other*-oy*b authorizations
necessary for the execution, delivery, performance and satisfaction of this Agreement by

Licensee have been duly adopted and complied with.

6.2 Programmers Representations and Warranties. Programmer represents and

warrants to Licensee as follows:

P

6.2.1 Organization. Programmer is a £o I C 3a duly organized, validly

existing and in good standing under the laws of the State of ftl£ . Programmer has lull power

and authority to carry out all of the transactions contemplated by this Agreement. "3»F- ££.

6.2.2 Compliance With Law. Programmer has substantially complied with and

is now in substantial compliance with all laws, rules and regulations that arc material in any way

to this Agreement. Except as otherwise stated herein, no consent, approval or authorization by or

filing by Programmer with any governmental authorities is required in connection with the
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transactions contemplated herein. The carrying out of this Agreement will not result in any

violation ofor be in conflict with Programmer's formation documents, or any existing judgment,
decree, order, statute, law, rule or regulation of any governmental authority,

6.2.3 Authority. All requisite resolutions and other^6** ° autnorizations - '
necessary for the execution, delivery, performance and satisfaction of this Agreement by &"
Programmer have been duly adopted and complied with.

6.3 Affirmative Covenants.

6.3.1 Licensee covenants and agrees that it will fully comply with al) applicable

federal, state and local laws, rules and regulations (including, without limitation, all FCC rules,

policies and regulations) and pertinent provisions of all contracts, permits and pertinent

agreements to which Licensee is a parry or otherwise bound relating to the Station or this

Agreement.

6.3.2 Programmer covenants and agrees that it will fully comply with all

applicable federal, state and local laws, rules and regulations (including, without limitation, all

FCC rules, policies and regulations) in the provision of the Programmer Programming to

Licensee or in connection with its performance ofobligations hereunder and pertinent provisions

of all contracts, permits and pertinent agreements to which Programmer is a party or otherwise

bound relating to this Agreement.

6.4 Negative Covenants. Licensee covenants that during the term of this Agreement,

Licensee shall not, without the prior written consent of Programmer (which Programmer may

grant or refuse in its sole discretion) change the call letters or seek FCC consent to modification

of facilities which would specify a frequency change or have a material adverse effect upon the

presently authorized coverage contour ofthe Station.

ARTICLE 7

MISCELLANEOUS

7.1 Force Majeure. Notwithstanding anything contained in this Agreement to the

contrary, neither party shall be liable to the other for failure to perform any obligation under this

Agreement ifprevented from doing so by reason of fires, strikes, labor unrest, embargoes, civil

commotion, rationing or other orders or requirements, acts of civil or military authorities, acts of

God or other contingencies, including equipment failures, beyond the reasonable control of the

parties (each an event of"Force Majeure"), and all requirements as to notice and other

performance required hereunder within a specified period shall be automatically extended to

accommodate the period of pendency of such Force Majeure event which interferes with such

performance. If the Station goes off air due to an event of Force Majeure, Programmer shall

receive a credit for fees already paid to Licensee for that period oftime, if any, and shall be

excused from payment to Licensee ofthe fees required under this Agreement attributable to such

period of time.

IMM7923-1 )
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7.2 Indemnification. From and after the date ofthis Agreement, Programmer and

Licensee shall indemnify, defend and hold harmless the other, its affiliates and their respective

officers, directors, managers, members, employees and representatives, and the successors and

assigns of any of them, from and against and reimburse them for, all claims, damages, costs and

expenses, including, without limitation, interest, penalties, court costs and reasonable attorney's

fees and expenses, resulting from (i) any programming provided by such party for broadcast on

the Station, and (ii) any material breach by such party of any representation, warranty, covenant

or other agreement contained in this Agreement. Each party's indemnification obligations

contained in this Section 7.2 shall survive for ( ) months from the date of the termination

ofthis Agreement.

7.3 Confidentiality and Press Releases.

7.3.1 Each party shall hold in strict confidence all documents and information

concerning the other and its business and properties and, ifthe transactions contemplated hereby

should be terminated, such confidences shall be maintained, and all documents and information

(in written form) shall immediately thereafter be returned to the party originally furnishing such

documents and information.

7.3.2 ' No press release or public disclosure, either written or oral, of the

existence or terms ofthis Agreement or the transactions contemplated hereby shall be made by

either party to this Agreement without the consent ofthe other, and each party shall furnish to the

other advance copies of any release which it proposes to make public concerning this Agreement

or the transactions contemplated hereby and the date upon which such party proposes to make

public such press release.

7.3.3 This section shall not, however, be construed to prohibit any party from

(i) making any disclosures to any governmental authority or other entity that it is required to

make by law, (ii) disclosing this Agreement or its terms to its attorneys, accountants, agents or

advisors, (iii) filing this Agreement with, or disclosing the terms of this Agreement to, any

institutional lender to such party, or (iv) disclosing to its investors and broker/dealers such terms

of this transaction as are customarily disclosed to them in connection with similar transactions.

7.4 Trademarks. Licensee hereby grants Programmer an unlimited, royalty-free

license to use, in connection with providing the Programmer Programming on the Station, any

and all trademarks, service marks, patents, trade names, jingles, slogans, logotypes and other

intangible rights owned and used or held for use by Licensee in conjunction with the Station.

Licensee agree to execute such additional documentation as may be necessary or desirable to

effectuate the license granted under this section.

7.5 Ratings Information. Programmer shall be responsible for any and all fees

charged by any ratings service for the use of ratings for the Station.

7.6 Notices. All notices, requests, demands and other communications required or
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that may be given pursuant to the terms of this Agreement shall be in writing and shall be

deemed given when delivered by hand or sent by facsimile transmission or on the third day after

mailing ifmailed by certified mail, postage prepaid, return receipt requested, as follows:

Ifto Programmer:

Telephone:

Facsimile:

with a required copy to:

Telephone:

Facsimile:

Ifto Licensee:

Telephone:

Facsimile:

with a required copy to:

Telephone:

Facsimile:

7.7 Duty to Consult. Each party agrees that it will use its best efforts not to take any

action that will unreasonably interfere, threaten or frustrate the other party's purposes or business

activities, and that it will keep the other party informed of, and coordinate with the other party

regarding, any of its activities that may have a material effect on such party.

7.8 Consent to Collateral Assignment. Licensee hereby consents to the collateral

assignment of this Agreement by Programmer in connection with any third-party financing

arrangement entered into by Programmer. In connection therewith, Licensee agrees to execute

promptly any documents necessary to evidence its consent to the collateral assignment of this

Agreement.

7.9 Severability. If any provision of this Agreement is held to be invalid, illegal or

unenforceable, the validity, legality and cnforceability ofthe remainder ofthis Agreement shall

not be affected thereby, and the parties agree to use their best efforts to negotiate a replacement

article that is neither invalid, illegal nor unenforceable.

7.10 Entire Agreement and Modification. This Agreement supersedes all prior

(00047921-11

9



agreements between the parties with respect to its subject matter, and constitutes (along with the

recitals hereto and the schedules and documents referred to in this Agreement) a complete and

exclusive statement of the terms of the agreement between the parties with respect to its subject

matter. This Agreement may not be amended except by a written agreement executed by the

party to be charged with the amendment.

7.11 Payment ofExpenses. Except as otherwise provided, Licensee and Programmer

shall pay their own expenses incident to the preparation and carrying out of this Agreement,

including all fees and expenses of their respective counsel.

7.12 Further Assurances. From time to time after the date ofexecution hereof, the

parties shall take such further action and execute such further documents, assurances and

certificates as either party reasonably may request ofthe other to effectuate the purposes of this

Agreement.

7.13 Counterparts. This Agreement may be executed in one or more counterparts,

each of which shall be deemed an original, but all of which together shall constitute one and the

same instrument, and shall become effective on the Effective Date (as defined in Section S.I

above).

7.14 Headings. The headings in this Agreement are for the sole purpose of

convenience ofreference and shall not in any way limit or affect the meaning or interpretation of

any of the terms or provisions of this Agreement.

7.15 Dealings With Third Parties. Neither party is nor shall hold itself out to be

vested with any power or right to bind contractually or act on behalf of the other as its

contracting broker (other than as a time broker of Station time), agent or otherwise for

committing, selling, conveying or transferring any of the other party's assets or property,

contracting for or in the name of the other party, or making any representations contractually

binding such party.

7.16 Attorneys' Fees. The prevailing party in any proceeding relating to the

enforcement or interpretation of this Agreement may recover from the unsuccessful party all out-

of-pocket costs, expenses and actual attorneys' fees (including expert witness and other

consultants fees and costs) relating to or arising out of (1) the proceeding (whether or not the

proceeding results in ajudgment) and (ii) any post-judgment or post-award proceeding

including, without limitation, one to enforce or collect any judgment or award resulting from the

proceeding. All such judgments and awards shall contain a specific provision for the recovery of

all such subsequently incurred costs, expenses and actual attorney's fees.

7.17 Governing Law. This Agreement will be governed by the regulations of the-FCC

and laws ofthe State of S', C. without regard to conflict of laws principles. S ^- <>P'

TtHJ—Juriodietion; Service of Prooooo. Anv proceeding aeokinp to enforce any-

on of, or based oo-any right mijiug uut uf, UiL, Agituiiuil must be biuught agahte^rof
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Ihe United States District Court for the District of , and each

)f the parties r^mmf; In IhHTtrifrtrtirtn nf inch courts (and of the appropriate appellate courts)
in any such proceeding and waives any nhjwimn in w»ni»» Intil n in Tn tfa pwih that the

dispute fails to meet the jurisdictional requirements of the federal courts, venue snail lie or

appropriate state courts sitting in County, .

7.19 Required Certifications.

7.19.1 Bv Licensee. Licensee hereby certifies that it has, and shall maintain

ultimate control over the Station's facilities, including specifically control over the finances,

personnel, and program content of the Station. Licensee represents and warrants that this

certification may be relied upon by the FCC, as well as by Programmer.

7.19.2 Bv Programmer. Programmer certifies that the arrangement with Licensee

as set forth in this Agreement and as contemplated in all aspects of operation is and shall remain

in compliance with 47 C.F.R. § 73.3555 and 47 C.F.R. § 73.3556, concerning time brokerage

agreements and duplicated programming, and that it will provide to the FCC any documents,

exhibits, or other material necessary to demonstrate such compliance. Programmer represents

and warrants that this certification may be relied upon by the FCC, as well as by Licensee.

7.20 Nondiscrimination. In accordance with Paragraphs 49 and 50 of United States

Federal Communications Commission Report and Order No. FCC 07-217, Programmer shall not

discriminate in any contract for advertising on the Station on the basis of race or ethnicity, and

all such contracts shall be evaluated, negotiated and completed without regard to race or

ethnicity. Programmer shall include a clause to such effect in all contracts for advertising on the

Station, and if requested shall provide written confirmation ofcompliance with such

requirement.

•s-e-

[CONTINUED TO NEXTPAGEFOR SIGNATURES]
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IN WITNESS WHEREOF, the parties hereto have executed this Local Marketing

Agreement as ofthe date first above written.

Programmer

Licensee

Name:

Title:

/,S/<?At4 TUREPAGE TO LOCAL MARKETING AGREEMENT]
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SCHEDULEA

PROGRAMMING REGULATIONS

Programmer agrees to observe the following regulations in the preparation, writing and

broadcasting of its programs:

1. Religious Programming. The subject of religion and references to particular

faiths, tenets and customs shall be treated with respect at all times. Programs shall not be used as

a medium for attack on any faith, denomination or sect or upon any individual organization.

2. Controversial Issues. Any discussion ofcontroversial issues of public importance

shall be reasonably balanced with the presentation of contrasting viewpoints in the course of

overall programming; no attacks on the honesty, integrity or like personal qualities ofany person

or group ofpersons shall be made during the discussion of controversial issues of public

importance; and during the course of political campaigns, programs are not to be used as a forum

for editorializing about individual candidates. If such events occur, Licensee may require that

responsive programming be aired.

3. No Plueola or Pavola, The mention of any business activity or "plug" for any

commercial, professional or other related endeavor, except where contained in an actual

commercial message of a sponsor, is prohibited.

4. Election Procedures. At least ninety (90) days before the start of any regular

election campaign and forty-five (45) days before any primary (provided that if any primary is

scheduled to occur within forty-five (45) days of the date ofthis Agreement, such notice shall be

given within five (5) days ofthe date of this Agreement), Programmer will clear with Licensee

the rate Programmer will charge for the time to be sold to candidates for public office and/or bis

or her supporters to make certain that the rate charged conforms to all applicable laws and the

Station's policy.

5. Required Announcements. Programmer shall broadcast (i) an announcement in a

form reasonably satisfactory to Licensee to identify the Station pursuant to Section 73.1201 of

the FCC's rules and (ii) any other announcement that may be required by law, regulation or the

Station's policy.

6. Credit Terms Advertising. Pursuant to rules and regulations ofthe Federal Trade

Commission, any advertising ofcredit terms shall be made over the Station in accordance with

all applicable federal and state laws.

7. No Illegal Announcements. No announcement or promotion prohibited by federal

or state law or regulation of any lottery or game shall be made over the Station. Any game,

contest or promotion relating to or to be presented over the Station must be fully stated and

explained in advance, and such explanation be presented to Licensee, which reserve the right, in



their sole discretion, to reject any game, contest or promotion.

8. Licensee's Discretion Paramount. In accordance with Licensee's responsibility

under the Communications Act and the rules and regulations ofthe FCC, Licensee reserves the

right to reject or terminate any advertising proposed to be presented or being presented on the

Station which is in conflict with the Station's policy or which in the reasonable judgment of

Licensee would not serve the public interest.

9. Programming in Which Programmer Has a Financial Interest. Programmer shall

advise Licensee with respect to any programming (including commercials) concerning goods or

services in which Programmer has a material financial interest, and any announcements for such

goods and services shall clearly identify Programmer's financial interest.

10. Programming Prohibitions. Programmer shall not knowingly and intentionally

broadcast any ofthe following programs or announcements: (i) false or unwarranted claims for

any product or service; (ii) infringements of another advertiser's rights through plagiarism or

unfair imitation or either program idea or copy, or any other unfair competition; (iii) any

disparagement of competitors or competitive goods; (iv) any programs or announcements that

are slanderous, obscene or legally indecent; (v) any advertising matter or announcement which

may, in the reasonable opinion of Licensee, be injurious or prejudicial to the interests of the

public, the Station or honest advertising and reputable business in general; or (vi) any advertising

matter, announcement or claim which Programmer knows to be fraudulent, misleading or untrue.

Licensee may waive any of the foregoing regulations in specific instances if, in its reasonable

opinion, good broadcasting in the public interest will be served thereby.
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SCHEDULE B

CONSIDERATION

Programmer shall pay to Licensee the sum of — Q- Dollars ($ ^V), ) per month

(the "Basic Monthly Fee") during the term of this Agreement, which fee shall be pro-rated in any

partial month. -3.^-.

In addition to the Basic Monthly Fee, Programmer shall reimburse Licensee for

Licensee's expenses in operation of the Station. The reimbursable expenses, include, but are not

limited to the following:

1. Transmitter site and tower rent and utilities in connection therewith;

2. Studio rent and utilities;

3. Salaries, benefits, costs and expenses for two (2) full-time employees, consistent

with historic salaries and benefits at the Station;

4. Real estate taxes and personal property taxes for the Station property; and

5. FCC regulatory fees.

The additional amounts due as reimbursements to Licensee hereunder shall be paid by

Programmer to Licensee within thirty (30) days of receipt ofan itemized statement from

Licensee evidencing payment of the reimbursable expenses.

It is not intended that Programmer shall reimburse Licensee for the following expenses

incurred by Licensee:

1. Licensee's own corporate income or other tax obligations including, but not limited

to, real property, personal property, gross receipts, and franchise taxes;

2. Licensee's professional services, including its attorneys* and accountants* fees and

any FCC costs related to the operation ofthe Station for which no provision is

explicitly made in this Agreement; and

3. Non-operating expenses, including, but not limited to, postage, telephone, and

delivery services.
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