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TIME BROKERAGE AGREEMENT
for
RADIO STATION WISE(AM), ASHEVILLE, NORTH CAROLINA
Between

ASHVILLE RADIO PARTNERS, LL.C
and

SAGA COMMUNICATIONS OF NORTH CAROLINA, LLC



TIME BROKERAGE AGREEMENT

THIS TIME BROKERAGE AGREEMENT (the "Agreement") dated as of November 1,
2002, by and between Ashville Radio Partners, LLC, a Limited Liability Company (" Licensee"),
the licensee of Commercial Standard Broadcast Station WISE, licensed to Asheville, North
Carolina, and Saga Communications of North Carolina, LLC ( "Broker"). :

WHEREAS, Licensee and Broker are parties to that Sub-Time Brokerage Agreement
executed concurrently with this Agreement under which Broker will provide programming for
broadcast on WOXL(FM), Biltmore Forest, North Carolina (“Saga TBA™);

WHEREAS, Licensee owns and operates Standard Broadcast Station WISE, operating on
1310 kHz at Asheville, North Carolina (FCC Facility ID No. 68835) pursuant to a license issued
by the Federal Communications Commission ("Commission" and/or "FCC");

WHEREAS, Licensee wishes to retain Broker to provide programming for the Station
that is in conformity with Station policies and procedures, FCC policies for time brokerage
arrangements, and the provisions hereof;

WHEREAS, Broker agrees to broadcast such programming of its selection that is in
conformity with all rules, regulations and policies of the FCC and subject to Licensee's full
authority to control the operation of the Station;

WHEREAS, Broker and Licensee agree to cooperate to make this Time Brokerage
Agreement work to the benefit of the public and both parties and as contemplated in this
Agreement; and

'NOW, THEREFORE, fof and i consideration of the mutual covenants herein contained,
the parties, intending to be legally bound, agree as follows:

WITNESSETH: :

1. Program Time. During the term of this Agreement, Licensee agrees to make
broadcasting time on the Station available to Broker and to broadcast on the Station, or cause to
be broadcast, Broker's programs under the direction and supervision of the Licensee, through it’s
general manager or his/her delegates. The broadcast time brokered hereunder shall consist of all
available broadcast hours on the Station, excluding two (2) hours per week which Licensee is
reserving between 7 and 9 a.m. on Sundays for the broadcast of its own public affairs
programming, subject to certain conditions and preemptions set forth herein.



2.. Payments. Broker shall pay to Licensee an amount each month equal to
the total expenses, costs and obligations incurred by Licensee during the previous month in the
operation of the Station, including the regular and recurring expenses described in Attachment I,
hereto (the "Monthly Fee"). Such payments shall to be remitted to Licensee within ten (10) days
of the delivery to Broker of invoices or evidence of such expenses, except as to regular and
recurring expenses described in Attachment 1, which shall be paid on the first of each month.

3. Effective Date and Term.

3.1 Effective Date. This Agreement shall be effective on November 1, 2002
(the "Effective Date").

32  Term. This Agreement shall be for a term commencing on the Effective
Date and ending concurrently with the termination of the Saga TBA as provided for in that
agreement, unless earlier terminated pursuant to Sections 10 or 11 of this Agreement.

4. Programs. Broker shall furnish or cause to be furnished the personnel and
materials for its programs which shall be in good taste and in accordance with the rules,
regulations and policies of the FCC and the Communications Act of 1934, as amended (the
"Act"). Broker shall make available to Licensee its programming, including commercial
announcements for up to 166 broadcast hours per week, but in no event less than the number of
hours necessary to permit the Station to maintain a minimum operating schedule, subject to FCC
rules, regulations and policies. ~All advertising messages and promotional material or
announcements shall comply with all applicable federal, state and local laws, regulations and
policies, as well as the policies set forth in Attachment IL Licensee reserves the right at any -
time to preempt the programming for the broadcast of emergency information or the broadcast of
any programming the broadcast of which Licensee believes to be in the public interest.

5. Station Facilities.

5.1. Operation of Station. ~ Licensee will have full authority, power and control
over the management and operation of the Station during the term of this Agreement. Licensee
shall be solely responsible for and pay in a timely manner all operating costs of the Station.
Licensee shall be responsible for assuring that the Station operates in accordance with the
authorizations issued to it by the Commission. Throughout the term of this Agreement, Licensee
shall make available to Broker the maximum authorized facilities of the Station, Sunday through
Saturday, except for downtime occasioned by routine maintenance. Any maintenance work
affecting the operation of the Station at full power shall be scheduled with the approval of
Broker, which shall not be unreasonably withheld, upon at least forty-eight (48) hours prior
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notice to Broker. During the term of the Agreement and any renewal hereof, Broker agrees to
perform, without charge, routine monitoring of the Station's transmitter performance and tower
lighting by remote control.

: 59 Interruption of Normal Operations. The failure of either party hereto to
comply with its obligations under this Agreement due to acts of God, strikes or threats thereof or
force majeure, or due to causes beyond such party's control, such as brief interruptions in service
due to technical failures, will not constitute an Event of Default under Section 12 of this
Agreement and neither party will be liable to the other party therefor. Broker and Licensee each
agree to exercise its best efforts to remedy any conditions adversely affecting its own facilities as
soon as practicable.

53 Use of Station's Studios. Licensee agrees to provide Broker with access to
studio, office space and equipment at the Station pursuant to a separate lease agreement (the
“Saga Lease”) sufficient for Broker’s use in providing programming for the Station. Unless
otherwise permitted by the Licensee, subject to the overall supervision of Licensee, Broker shall
use the studios, office space and equipment leased to it only for the purpose of producing
programming for the Station.




6. Expenses, Revenues and Accounts Receivable.

6.1 Responsibility for Employees and Expenses.

(a) Licensee will provide, compensate and be responsible for the Station
personnel necessary for the broadcast transmission of Broker's programs (including, without
limitation, the Station's General Manager and Chief Operator). Whenever on the Station's
premises, all personnel shall be subject to the overall supervision of Licensee's General

Manager.

(b) Broker shall employ and be responsible for the salaries, commissions,
taxes, insurance and all other related costs of all personnel involved in the production and
broadcast of its programming (including air personalities, salespeople, traffic personnel, board
operators and programming staff).  Broker shall pay for all telephone calls associated with
program production and listener responses, for the fees to ASCAP, BMI and SESAC and other
copyright fees attributable to the programming it produces. Licensee shall be responsible for
maintenance of its facilities, the transmitting equipment, and for all capital costs (such as
replacement of transmitting equipment) necessary to carry out the intent of this Agreement.
Should Broker advance any funds necessary to pay any capital improvement costs undertaken by
Licensee, said advances shall be repaid by Licensee upon the termination of this Agreement
based upon the depreciated value of the equipment at the time of the repayment of the
advance(s).

6.2. Advertising, Programming Revenues and Contracts. Broker will be entitled
to all revenue from the sale of commercial advertising or program time on the Station during the
hours of airtime purchased by Broker pursuant to this Agreement. Licensee shall be entitled to
retain any revenues within or related to public affairs programming carried by Licensee during
its reserved time.

6.3. Broker's Accounts Receivable. Broker will be responsible for the collection
of its own accounts receivable arising from its sale of advertising for the hours during which it is
responsible for programming the Station.

7. Operation of Station. Notwithstanding anything to the contrary in this
Agreement, Licensee shall have full authority and power over the operation of the Station during
the period of this Agreement. Licensee's Station Manager shall direct the day-to-day operation
of the Station. Licensee has certain obligations to broadcast programming to meet the needs and
interests of its community of license and shall retain control (said control to be reasonably
exercised) over the policies, programming and operations of the Station, including, without
limitation, the right to decide whether to accept or reject any programming or advertisements, the
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right to preempt any programs not in the public interest or in order to broadcast a program
deemed by Licensee to be of greater national, regional or local interest, and the right to take any
other actions necessary for compliance with federal, state and local laws, the Act and the rules,
regulations and policies of the Commission (including the prohibition on unauthorized transfers
of control) and the rules, regulations and policies of other federal government entities, including
the Federal Trade Commission and the Department of Justice. Although both parties shall
cooperate in the broadcast of emergency information over the Station, Licensee shall also retain
the right to interrupt Broker's programming in case of an emergency or for programming, which,
in the good faith judgment of Licensee, is of greater local or national importance. In all such
cases, Licensee will use its best efforts to give Broker reasonable notice of its intent to preempt
Broker's programs and in the event of such preemption, Broker shall receive a pro rata payment
credit for any advertisements preempted which cannot be rescheduled in any case of preemption
which does not involve emergency programming.

8. Broadcast Station Programming Policy Statement. Licensee has adopted and
will enforce a Broadcast Station Programming Policy Statement (the "Policy Statement"), a copy
of which appears as Attachment II hereto and which may be amended in a reasonable manner
from time to time by Licensee upon notice to Broker. Broker agrees and covenants to comply in
all material respects with the Policy Statement, to all rules and regulations of the FCC, and to all
changes subsequently made by Licensee or the FCC. Broker shall furnish or cause to be
furnished the artistic personnel and material for the programs as provided by this Agreement and
all programs shall be prepared and presented in conformity with the rules, regulations and
policies of the FCC and with the Policy Statement. All advertising spots and promotional
material or announcements shall comply with applicable federal, state and local regulations and
policies and shall be produced in accordance with quality standards established by Broker. If
Licensee reasonably determines that a program supplied by Broker is unsatisfactory or unsuitable
or contrary to the public interest, or does not comply with the Policy Statement it may, upon
written notice to Broker, suspend or cancel such program.

9. Additional FCC Obligations. Licensee shall (i) continue to maintain and staff a
main studio, as that term is defined by the FCC, within the Station's principal community
contour, (i) prepare and place in the Station's public inspection file in a timely manner all
material required by Section 73.3526 of the Commission's rules, including without limitation the
Station's quarterly issues and programs list, and (ii1) prepare and file with the FCC in a timely
manner all reports, applications and other documents required under FCC rules, including but not
limited to applications for renewal of license and periodic Ownership Reports. Broker shall
coordinate with Licensee to assure that issues of local importance are being addressed in the
programming of the Station and shall provide Licensee with such information concerning
Broker's programming as is necessary to assist Licensee in the preparation of quarterly issues
and programs lists. Licensee shall coordinate with Broker the Station's hourly station



identification and any other announcements required to be aired by FCC rules. Licensee shall
oversee and take ultimate responsibility for complying with the FCC's rules and requirements
governing uses of the Station's facilities by legally qualified candidates for public office. Broker
shall cooperate with Licensee in ensuring such compliance and shall provide Licensee with
copies of any information that may be necessary to comply with the recording and lowest unit
charge requirements of political law. Broker agrees that it will not accept any consideration,
compensation or gift or gratuity of any kind whatsoever, regardless of its value or form,
including, but not limited to, a commission, discount, bonus, material, supplies or other
merchandise, services or labor (collectively "Consideration"), whether or not pursuant to written
contracts or agreements between Broker and merchants or advertiser, unless the payer is
identified in the program for which Consideration was provided as having paid for or furnished
such Consideration, in accordance with the Act and FCC requirements.

10.  Political Time. At least ninety (90) days before the start of any primary or
general election campaign, Broker shall clear with Licensee the rates to be charged political
candidates for public office to be sure that the rate is in conformance with applicable law and
policy. Broker shall provide Licensee with access to all its books and records regarding the
pricing of advertising sold on the Station in order to confirm that the political rate is correct.
Within twenty-four (24) hours of any request to purchase time on the Station on behalf of a -
candidate for public office or to support or urge defeat of an issue on an election ballot, Broker
shall report the request, and its disposition, to Licensee so that appropriate records can be placed
in the Station’s public file. In the event that Broker fails to provide adequate broadcast time for
the broadcast of programming or advertising by political candidates, Licensee shall have the
right to preempt Broker programming to make time available to these political candidates.

11. Indemnification Warranty
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11.1 Broker Indemnification. Broker will indemnify and hold Licensee harmless
against all liability for libel, slander, illegal competition or trade practice, infringement of
trademarks, trade names or program titles, violation of rights of privacy, and infringement of
copyrights and proprietary rights resulting from the broadcast of programming furnished by
Broker. Further, Broker warrants that the broadcasting of its programs will not violate any rights
of others and Broker agrees to hold Licensee, the Station and their employees, harmless from any
and all claims, damages, liability, costs and expenses, including reasonable attorney’s fees,
arising from the broadcasting of such programs furnished by Broker except for such claims,
damages, liability, costs and expenses (including reasonable attorney's fees) arising from the
broadcasting of Licensee's programs. Licensee reserves the right to refuse to broadcast any and
all programs containing matter which is, or i the reasonable 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 attack as the term is defined by the Commission. Broker's obligation to hold Licensee
harmless against the liabilities specified above shall survive any termination of this Agreement
until the expiration of all applicable statutes of limitation.

11.2. Licensee Indemnification. Licensee shall indemnify and hold Broker
harmless against all liability for libel, slander, illegal competition or trade practices, infringement
of trademarks, trade names or program titles, violations of rights of privacy and infringement of
copyrights and proprietary rights resulting from programming furnished by Licensee. Further
Licensee warrants that the broadcasting of its programs will not violate any rights of others and
Licensee agrees to hold Broker harmless for any loss, damage or injury of any kind, including
reasonable legal fees and related costs arising from the broadcast of programming on the Station
furnished by Licensee. Licensee’s obligation to hold Broker harmless against the hLabilities
specified above shall survive any termination of this Agreement until the expiration of the
applicable statute of limitations.

11.3. Procedure. Neither Licensee nor Broker shall be entitled to indemnification
pursuant to this Section 11 unless such claim for indemnification is asserted in writing, delivered
to the other party, together with a statement as to the factual basis for the claim and the amount
of the claim. The party making the claim (the "Claimant") shall make available to the other party
(the "Indemnitor") the information relied upon by the Claimant to substantiate the claim. With
respect to any claim by a third party as to which the Claimant is entitled to seek indemnification
hereunder, the Indemnitor shall have the right at its own expense to participate in or assume
control of the defense of the claim, and the Claimant shall cooperate fully with the Indemnitor,
subject to reimbursement for actual out-of-pocket expenses incurred by the Claimant at the
request of the Indemnitor. If the Indemnitor does not elect to assume control or participate in the
defense of any third party claim, it shall be bound by the results obtained by the Claimant with
respect to the claim. '



12. Events of Default; Cure Periods and Remedies. The following shall, after the
expiration of the applicable cure periods, constitute Events of Default: )

a.

Non-Payment. Broker's failure to pay the consideration provided for in
Section 2 hereof; .

Default in Covenants or Adverse Legal Action. (i) The default by either
party hereto in the material observance or performance of any material
covenant, condition or agreement contained herein, and after notification,
such party has failed to cure such alleged breach, or (i) if either party (A)
shall make general assignment for the benefit of creditors, (B) files or has
filed against it a petition for bankruptcy, reorganization or an arrangement
for the benefit of creditors, or for the appointment of a receiver, trustee or
creditor representative for the property or assets of such party under any
federal or state insolvency law, which, if filed against such party, has not
been dismissed or discharged within ninety(90) days thereof;

Breach Other Agreements. If either party has breached, and after
notification, has failed to cure such alleged breach under (i) the Saga
TBA, (ii) the Saga Lease covering Saga's lease of certain of the WISE
studio, offices and equipment, or (iii) any other material agreement
between Licensee and Broker. '

Breach of Liberty Agreements. Licensee or Liberty Productions, a
Limited Partnership ("Liberty") has breached, and after notification from
the nonbreaching party, has failed to cure such alleged breach under the (i)
the Time Brokerage Agreement dated as of February, 2002, between
Liberty and Licensee with respect to radio station WOXL(F M), or (ii) any
other material agreement between Licensee and Liberty, provided,
however, the terms and conditions of each of those documents shall
govern what constitutes breach, notice and cure periods under each
respective document.

FC(C’s order. The FCC's order granting the construction permit (FCC File
No. BPH-19870831 MI) for radio station WOXL(FM) to Liberty does not
become a Final Order (as hereafier defined) on or before November 1,

- 2004. For purposes of this Agreement, "Final Order" means an order of

the FCC with respect to which no appeal, no petition for re-hearing,
reconsideration, or stay, and no other administrative or judicial action
contesting such consent or approval is pending before the FCC or any
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court and as to which the time for filing any appeal, petition or other
action has expired, or if filed, has been denied, dismissed, or withdrawn
and the time for instituting further legal proceedings has expired.

12.1 Cure Periods. An Event of Default under this Agreement shall not be
deemed to have occurred until twenty (20) business days after the nondefaulting party has
provided the defaulting party with written notice specifying the event or events that if not cured
would constitute an Event of Default and specifying the action necessary to cure the Default
within such period. This period may be extended for a reasonable period of time, if the
defaulting party is acting in good faith to cure the default and such default is not materially
adverse to the other party.

12.2 Termination Upon Default. Upon the occurrence of an Event of Default
under Section 4(a), 4(b) or 4(c), the nondefaulting party may terminate this agreement provided
that it is not also in material default hereunder. Upon the occurrence of an Event of Default
under Section 4(d) or 4(e), Saga may terminate this agreement provided that it is not also in
material default hereunder. If Broker has defaulted in the performance of its obligations,
Licensee shall be under no further obligation to make available to Broker any further broadcast
time or broadcast transmission facilities and all amounts accrued or payable to Licensee up to the
‘date of termination which have not been paid shall immediately become due and payable. If
Licensee has defaulted in the performance of its obligations hereunder, Broker may terminate
this Agreement. In addition to these remedies, either party has the right to collect monetary
damages for failure to perform the obligations under this Agreement, including any balance due
by Broker under this Agreement. In the event this Agreement is terminated pursuant to an Event
of Default, and the net operating income (revenue minus direct operating expenses) of the
Station and WOXL taken as a whole is less than the level of net operating income of the Station
and WOXL taken as a whole as of the commencement of this Agreement, Saga shall indemnify
Broker to the extent of such diminution for a period of up to six (6) months from the date of
termination, provided, however, that in no event shall Saga be required to indemnify Broker
pursuant to this subparagraph for an amount in excess of one million dollars ($1,000,000).

12.3 Liabilities Upon Termination. Following termination, Broker shall be
responsible for all liabilities, debts and obligations of Broker based upon the purchase of air time
and use of Licensee's transmission facilities including, without limitation, accounts payable,
barter agreements and unaired advertisements, but not for Licensee's federal, state and local
income and business franchise tax liabilities or taxes levied upon Licensee's real estate or
personal property after termination.

12.4 Specific Performance. In addition to either party's right of termination
hereunder (and in addition to any other remedies available to that party), in the event of an




uncured Event of Default, either party may seek specific performance of this Agreement, in
which case the other party shall waive the defense in any such suit that the other party has an
adequate remedy at law and shall interpose no opposition, legal or otherwise, as to the propriety
of specific performance as a remedy hereunder.

13. Termination Upon Order of Governmental Authority. In the event that a
federal, state or local government authority orders the termination of this Agreement and/or the
curtailment in any manner material to the relationship between the parties hereto of the provision

“of programming by Broker hereunder, the parties will seek administrative and/or judicial relief
from such order(s). In the event the parties are not successful in obtaining relief from such
order(s), Broker shall pay to Licensee any fees due but unpaid as of the date of termination as
may be permitted by such order(s), and Licensee shall cooperate reasonably with Broker to the
extent permitted to enable Broker to fulfill advertising or other programming contracts then
outstanding, in which event Licensee shall receive as compensation for the carriage of such
programming that which otherwise would have been paid to Broker hereunder. Thereafter,
neither party shall have any liability to the other under this Agreement except as may be
provided pursuant to Paragraphs 1 1, 12 and 29 of this Agreement.

14. Representations and Warranties.

14.1 Mutual Representations and Warranties. Both Licensee and Broker represent
that they are legally qualified, empowered and able to enter into this Agreement, and that the
execution, delivery and performance hereof shall not constitute a breach or violation of any
agreement, contract or other obligation to which either party is subject or by which it is bound.
The signatures appearing for Broker and Licensee at the end of this Agreement have been
affirmed pursuant to such specific authority as, under applicable law, is required to bind them.

14.2 Licensee's Representations, Warranties and Covenants. Licensee makes the
following further representations, warranties and covenants:

(a) Authorizations. Licensee owns and holds all licenses and other permits
and authorizations necessary for the operation of the Station as presently conducted, and such
licenses, permits and authorizations will be in full force and effect for the entire term hereof.
Licensee is not in any material violation of any statute, ordinance, rule, regulation, policy, order
or decree of any federal, state, local or foreign government entity, court or authority having
jurisdiction over it or over any part of its operations or assets, which default or violation would
have an adverse effect on Licensee or its assets or on its ability to perform this Agreement.

(b) Filings. All reports and applications required to be filed with the
Commission (including ownership reports and renewal applications) or any other government
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entity, department or body in respect of the Station have been, and in the future will be, filed in a
timely manner and are and will be true and complete and accurately present the information
contained and required thereby. All such reports and documents, to the extent required to be
kept in the public inspection files of the Station, are and will be kept in such files.

(c) Facilities. Subject to the reimbursement of expenses provided in
Sections 2 and 6, the Station's facilities will be maintained at the expense of Licensee and
comply in all material respects with the maximum technical facilities permitted by the
Commission's authorizations and will be operated in all material respects in accordance with
good engineering standards necessary to deliver a high quality technical signal to the area served
by the Station and with all applicable laws and regulations (including the requirements of the Act
and the rules, regulations, policies and procedures of the Commission promulgated thereunder).
All capital expenditures reasonably required to maintain the quality of the Station's signal and
facilities shall be made promptly at the expense of Licensee.

(d) Title to Equipment. Licensee has, and will throughout the term hereof,
maintain good and marketable title to all of the equipment used in the operation of the Station,
free and clear of any liens, claims, or security interests. Licensee will not dispose of, transfer,
assign or pledge any such asset, if such action would affect adversely Licensee's performance
hereunder or the business and operation of Broker permitted hereby.

() Insurance. Licensee will maintain in full force and effect throughout
the term of this Agreement insurance with responsible and reputable insurance companies Or
associations covering such risks (including fire and other risks insured against by extended
coverage, public liability insurance, insurance for claims against personal injury or death or
property damage and such other insurance as may be required by law) and in such amounts and
on such terms as is conventionally carried by broadcasters operating radio stations with facilities
comparable to those of the Station. Any insurance proceeds received by Licensee in respect of
damaged property will be used to repair or replace such property so that the operation of the
Station conforms with this Agreement.

15. Broker’s Affirmative Covenant. Broker covenants and agrees that it will
comply with all 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 it is a party or is otherwise bound that relate to this
Agreement. Broker further agrees that it will make its best efforts to comply with the program
policies and restrictions required by Licensee which are attached as Attachment II.

16.  Compliance with Copyright Act and program Licensing Agreements. Broker
represents and warrants to Licensee that all Broker Programming provided to Licensee for



broadcast on the Station will comply with the Copyright Act or the rights of any person under
the Copyright Act. Broker shall assume and pay all copyright liability that may occur as a result
of the broadcast of Broker programming on the Station. Broker further represents and warrants
that it has or will enter binding agreements with all program sources which authorize the
broadcast of the Broker Programming on the Station. Broker shall assume and pay all liabilities
to program suppliers for broadcast of the Broker Programming on the Station. ‘

17.  Notices. All necessary notices, demands and requests permitted or required under
this Agreement shall be in writing and shall be deemed given when delivered, whether
personally or by certified mail or overnight courier, postage prepaid, with return receipt
requested, and addressed as follows:

If to Licensee:
Edward F. Seeger
John Melko
Ashville Radio Partners, LLC
1311 Chuck Dawley Blvd., Suite 202
Mt. Pleasant SC 29464
Fax No: (843) 881-4436

with a copy to

Mark Lipp

Shook Hardy & Bacon LLP
Hamilton Square

600 14th Street, N.W., Suite 800
Washington, DC 20005-2004
Fax No. (202) 783-4211

If to Broker:
Samuel D. Bush
Saga Communications, Inc.
73 Kercheval Avenue
Grosse Pointe Farms, MI 48236
Fax No: (313) 886-7150
with a copy to

Gary S. Smithwick, Esq.
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Smithwick & Belendiuk, P.C.
5028 Wisconsin Avenue, N.W.
Suite 301 :
Washington, DC 20016

Fax No. (202) 363-4266

And

Stephen O. Meredith, Esg.
Edwards & Angell

101 Federal Street
Boston, MA 02110

Fax No. (617) 439-4170

18.  Modification and Waiver. No modification of any provision of this Agreement
shall in any event be effective unless the same shall be in writing and then such modification
shall be effective only in the specific instance and for the purpose for which given.

19.  Construction. This Agreement shall be interpreted, construed, and enforced
under and in accordance with the laws of the State of North Carolina and the obligations of the
parties hereof are subject to all federal, state and local laws and regulations now or hereafter in
force and to the rules, regulations and policies of the Commission and all other government
entities or authorities presently or hereafter to be constituted. ‘

20. Headings. The headings contained in this Agreement are included for
convenience only and no such heading shall in any way alter the meaning of any provision.

21.  Assignability. Broker may not assign this Agreement without the prior written
consent of Licensee, provided however, that Broker may assign this Agreement as a matter of
right to an affiliate of Broker.

22.  Counterpart Signature. This Agreement may be signed in one or more
counterparts, each of which shall be deemed a duplicate original, binding on the parties hereto
notwithstanding that the parties are not signatory to the original or the same counterpart.

23.  Entire Agreement. This Agreement embodies the entire agreement between the
parties and there are no other agreements, representations, warranties or understandings, oral or
written, between them with respect to the subject matter hereof. No alteration, modification or



change of this Agreement shall be valid unless by like written instrument executed by an
authorized principal.

24. No Partnership or Joint Venture Created. Nothing in this Agreement shall be
construed to make Licensee and Broker partners or joint venturers or 10 afford any rights to any
third party other than as expressly provided herein.

25.  Imvalidity. If any provision of this Agreement or the application thereof to any
person or circumstances shall be held invalid or unenforceable to any extent, the parties shall
negotiate in good faith and attempt to agree on an amendment to this Agreement that will
provide the parties with substantially the same rights and obligations, to the greatest extent
possible, as the original Agreement in valid, binding and enforceable form.

26.  Severability. Inthe event any provision contained in this Agreement is held to be
invalid, illegal or unenforceable, such holding shall not affect any other provision hereof and this
Agreement shall be construed as if such invalid, illegal or unenforceable provision had not been
contained herein. '

27.  Certification - FCC Rules. Pursuant to Section 73.3555(2)(3)(ii) of the FCC's
rules, the parties certify as follows:

@ Licensee certifies that it shall at all times maintain ultimate control of the
Station's facilities, including specifically control over Station finances,
personnel and programming.

(i) Broker certifies that this Agreement complies with the provisions of
Section 73.3555(a)(1) of the FCC's rules.

28.  Confidentiality. Neither party shall disclose the terms of this Agreement to any
third party, except when such disclosure is required by law.

29.  Attorney's Fees and Expenses. In the event of any dispute arising under this
Agreement, the prevailing party shall be entitled to its reasonable attorney's fees incurred in
connection therewith and all related costs and expenses.

" 30.  Jurisdiction and Venue. The parties agree that this Agreement and the
transaction herein contemplated shall be interpreted, construed, and enforced under and
according to the laws of the State of North Carolina. Any judicial proceedings brought to
enforce or construe this Agreement or relating to any matter arising hereunder shall be brought in
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a appropriate state or federal court of competent jurisdiction, having jurisdiction over Buncombe
County, North Carolina, which courts shall have exclusive jurisdiction and venue.

[Signatures on Next Page]



IN WITNESS WHEREOF, the parties executed this Agreement as of the date first above
written.

ASHVILLE RADIO PARTNERS, LLC

Edward F. Seeger,
Managing Member

SAGA COMMUNICATIONS OF NORTH
CAROLINA, LLC

By

Samuel D. Bush,
Treasurer

-17 - BOS_BOS_365165_5.DOC/SCAMOUGIS



IN WITNESS WHEREOF, the parties executed this Agresment 8s of tim date first above

writicn.
ASHVILLE RADIO PARTNERS, LLC

By
Bdward F. Seeges,
Managing Member

SAGA COMMUNICATIONS OF NORTH
CAROLINA, LLC

BYM

Semuel D. Bush,
Treasurct
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