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PROGRAM SERVICES AGREEMENT

rrogram Services Agreement ("Agreement") dated August 12, 1924
by and between Lingard Broadcasting Corporation ("Licensee')
licensee of Station WLOV-TV, Channel 27, West Point, Mississippi
(the "sStation"), and WTVA, Inc. ("Programmer").

WHEREAS, Licensee, an ABC affiliate, has available
broadcasting time and is engaged in the bhusiness of broadcasting on
the Station; and

WHEREAS, Programmer desires to avail itself of Station’s
broadcast time for those time periods not devoted by Licensee to
local newe, public affairs, and ABC Taelevision Network programming,
in conformity with all rules, regulations, and peolicies of the
Federal Communications Commission ("FCC"});

NOW, THEREFORE, in consideration of the mutual covenants
herein contained, the partics hereto have agreed and do agree as
follows:

WITNESSETH:

1. Facilities. TLicensee agrees to make its broadcasting
transmission facilities available to Pruyrammer and to broadcast on
the Station, or to cause or to allow to be broadcast, for alil or
gubstantially all of the Station’s air time, other than those time
periods devoted by Licensee te local news, public affairs and ABC
Television Network programming, és set forth in this Agreement,
programs produced or provided by Programmer. Programmer shall

provide entertainment programming of its selection, together with
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commercial matter, news, public service announcements, and other
suitable programming for broadcast on the Station. Programmer
shall also have the right to provide telecommunications service on
the vertical blanking interval and the right to use the Station’s
TV aural baseband subcarriers and to derive revenue from such use
subject to Programmer’s compliance with the “Programming and
Operations Standards" embodied in Paragraph 6 and Attachment II
hereof. The compansation to be paild to Liovcnsce for the programs
shall be as set forth in Attachment I hereto. Programmer and
Licensee represent to each other that they will have during the
term of this Agreement, the capability of transmitting by STL from
their respective broadcast and transmission studios. Licensee
represents that it maintains a toll-free telephone number for use
of residents of West Point, Mississippi, and will provide free
transportation for West Point residents wishing to wvisit the
Licensee'’s studio, who are unable to get there wn thelr own, durling
the term of this Agreement in accordance with representations made
to the FCC.

2. Payments. Programmer hereby agrees to pay to Licensee,
ftor the broadcast of the programs provided by Programmer, the
amounts specified in Attachment I on a monthly basis. Payment for
programs is due and payable on the first day of the calendar month.

3, Texm. The initial term of this Agreement shall be for a
period of seven (7) years from the effective date of this Agreement
as hereinafter specified. Unlaze thisz Agreement iz tarminated
pricor to its scheduled expiration date as provided herein,
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Programmer has the option to exercise two consecutive five (5) year
renewals of this Agreement. Notice of Programmer’s exercise of the
" renewal option must be delivered toc Licensee no later than sixty
(60) days prior to expiration of the current term.

4. Programs. Programmer 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 in good taste
and in accordance with FCQ rules, regulations and policias. All
programs shall be prepared and presented in conformity with the
requiremants prescribed in Attachment II hereto.

5. Handling of Mail. Except to the extent reguired to

azzure compliance with FCC requirements governing maintenance of
the Station publie inspection file, Licensee shall not be recuired
to receive or handle mail, facsimile +transmissionsz, cables,
telegraph or telephone calls, in connection with programs broadcast
hersunder unless Licensee at the request of Programmer has agreed
in writing to do so. Licensee shall, however, maintain a telephone
line exclusively for the use of Station, so that the public will
have available a phone line on which to call Licensee concerning
Station.

6. Programming and Operations Standards. Programmer agqraes
to abide by the standards set forth in Attachment II in its
programming and operations. Programmer further agrees that if, in
the =ole judgment of Licensee or its Station’s general manager,
Programmer dnes not comply with =said standards, Licensee may

suspend or cancel any program not in compliance.
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7. Responsibility for Employees and Expenses. The parties’

responsibilities for employees and expenses are as follows:

a. Licensee’s Responsaibilities. Licensee shall be
responsible for, and pay in a timely manner, all costs and eXpenses
of operating, owning, and contrelling the Station, ineluding, but
not limited to, utilities, rent, and maintenance costs for the
Stationfs transmitter and antenna system. Licensee shall retain
full responsibility for the Staklon’s compliance with all
applicable provisions of the Communications Act of 1934, as
amended, the rules, regulations, and policies of the FCC and all
other applicable laws, including, without limitation, laws relating
to equal employment opportunity, human exposure to radlo fregquency
radiation, and the safety of air navigation. Licensee shall engage
its own general manager/chief operator for the Station who shall be
responsible to Licensee and not to Programmer for overseeing the
day-to-day operaticons and programming of the Station and the
Station’s compliance with all engineering recquirements. Licensee’s
general manager/chief engineer will report and be accountable
solely to Licensee and shall have no employment or consulting
relationship with Programmer. Licensee shall be responsible for
the salaries, taxes, insurance, and ralatad costs of all personnel
employed by Licengee. Licensee shall maintain all authorizations
requirad for the construction and operation of the Station in full
force and effect during the term({s) of the Agreement, unimpaired by
any aagts or omissions of Licensee. Licensee reproscents that there
is not now pending or, to Licensee’s best knowledge, threatened,
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any action by the FCC or any other party that may adversely affect
any of the authorizations necessary for the operation of the
‘station. Except for any pledge of assets as may be regquired under
any loan agreement with the Bank of Mississippi, Licensee shall not
sell, transfer, assign, pledge or otherwise dispose of any of the
assels used for the operation of the Station, except with the prior
written consent of Programmer, if such action would adversely
affect Licensee‘s perrformance hereunder or the business or
operations of Programmer permitted hereby. Programmer expressly
consent.s to the assignment and pledge of assets by Licensee to the
Bank of Mississippi in connection with the loan to Licensee to
purchase the Station, including all renewals and/or extensions
thereof. Licensee shall maintain full replacement value insurance
on the Station’s transmitter, transmission line, and antenna and,
in the event of any loss or damage to such property, Licensee shall
use the proceeds of any applicakle insurance policies to replace,
restore or repair the lost or damaged property as promptly as
practicable. Licenses =hall cooperate with Programmer, at
Programmer‘s expense, in making such arrangements as Programmer
shall reascnably request to deliver Programmer’s programming from
any remcte location to the Statien’e tranemitter eite.

b. Programmer‘s Responsibilities. Programmer shall employ

and be responsible for the salarias, taxes, insurance, and related
costs for all personnel used in the acquisition or production of
the programs supplied to the Station hereunder, and all other coste

incurred by Programmer for the acguisition or preduction of such
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programs. Programmer shall ke responsible for any expenses
incurred in the origination and/or delivery of programming from any
‘remote location to the Station’s transmitter gite, and for any
publicity or promotional expenses incurrcd by Programmerr.
Programmer shall be responsible for all maintenance assocliated with
the Station, its studio, and transmitter. Notwithstanding anything
to the contrary, Licensee shall be responsible for any replacement
parts and equipment required for the operation of the Station.

8. Operation of sStation. Notwithsténding 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 shall select «and employ the general
manager/chief engineer of Station, who shall report solely to and
be accountable solely to Licensee and who shall direct the
day-to-day operations of the Station. Licensee shall retain
control in its absolute discretion over the policies, programming
and operations of the Statieon, including, without limitation, the
right to decide whether to accept or reject any programming or
advertisements, the right to pre-empt any programs in order to
broadecast a program deemed by Licensee to be of greater national,
regional, or local interest, and tha right tn take any other
actions necessary for compliance with the laws of the United
States, the State of Mississippi, and the rules, regulations, and
policies of the FCC.

9. Epacial Events. Liceneee rasaervas the right in its

discretion to pre-empt any of the broadcasts of the programs
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referred to herein, and to use part or all of the time contracted
for herein by Programmer for broadcast of special news events of
'public importance to West Point and other communities and areas
within the coverage contour of theo Station. In all such cases,
Licensee will use its hest efforts to give Programmer reasonable
notice of its intention to pre-empt such breoadcast or broadcasts.
The right of Licensee hereunder to pre-empt Programmer’s bhroadcasts
includes the right of Licensee to produce and broadcast two (2)
one-half hour program segments per week to deal with issues of
local interest to the residents of West Point in accordance with
specific representations made to the FCC. In addition, Licensee
shall have the right to evaluale ils prugress every four (4) months
and, if, in its sole discretion, it is deemed appropriate and
practical to do so, Licensee shall have the right to recapture up
to two (2) hours of air time per weak, every four (4) months, with
no diminution in the compensation it is to receive.

10. Broadcast Interruption. Any failure or impairment of

facilities or any delay or interruption in broadcasting prograns,
or failure at any time to furnish facilities, in whole or in part,
for breoadcasting, due to Acts of God, strikes or threats thereof,
nr forae majeunra, or dua to causnes baeyoend the control of Licenses,
shall not constitute a breach of this Agreement and Licensee will
not be liable to Programmer.

If interruptions occur due to equipment failure or
malfunction, that are net in any way dua to the intentional acts ar

negligence of Programmer, either in the maintenance or operation of
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the Station, which cause the Station broadcast operation to he
interrupted for more than a total of five (5) hours per day for ten
(10) or more days (whether or not consecutive) during one month,
Programmex shall give Licensee written notiee of such interruption
and the reason therefor. Licensee shall then have twenty (20) days
to replace any equipment whose failure or malfunction has caused
such interruption, which time may be extended by mutual agreement
of the parties, If Licensee fails to replace such egquipment by the
end of 20 days, or by the end of such cther periocd as the partias
agree, then Programmer will have the right at its own expense to
cause such repairs to be made to correct any malfunction. 1In no
event may Proyrammer terminale Lhis Agreement Lf broadcasting on
the Station is interrupted due to the failure for any reason of
Programmer ta maintain the 5tation in proper working order or as
the result of repairs made by or under the supervision of
Programmer .

11. Advertising, Programming, and other Ceontractsz. The right

to use the programs and to authorize their use in any manner and in
any media whatsoever, shall be and remain wvested in Preogrammer.
Programmer shall be entitled to all revenue from the sale of
advertising or program time on the Station. Programmer does not
assume any obligation of Licensee under any contract, agreement or
arrangement relating to advertising and/or programming, entered
inte by Licensee, nor does Programmer assume any obligations of

Licensee under any other contract, agreement or arrangement.
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12. Payola. Programmer agrees that Programmer will not
accept any compensation of any kind or gift or gratuity of any kind
whatsoever, regardless of its value or form, including, but not
limited to, a commission, discount, bonus, materials, supplies or
other merchandise, services or labor, whether or not pursuant to
written contracts or agreements between Programmer and merchants or
advertisers, unless the payer is identified in the program as
having paid for or furnished such consideration in accordance with
FCC requirements. Programmer agrees +to execute and provide
Licensee with an affidavit ("Payola Affidavit"), substantially in
the form which is attached hereto as Attachment III.

13. gCompliance with TLaw. Programmer agrees that throughout
the term of this Agreement Programmer will comply with all laws and
regulations applicable in the conduct of Licensee’s business.

Licensee shall cocrdinate with Programmer the Station’s
station identification anncuncements so bhal  such Licensee’s
announcements are aired in accord with FCC rules. 1In addition,
Licensee and Programmer shall coordinate the breoadcast of such
sponsorship identification announcements as are necessary and
appropriate concerning the programming supplied by Programmer
hereunder. Licensee shall maintain a main =tudio within the
Station’s principal community contour, or at such other location as
may be authorized by the FCC, and shall also maintain the Station’s
local puklic inspection file in West Point, Mississippi, or at such
othar location which, in the opinion of T.icenses’s counsel, would

comply with FCC regulations. Licensee confirms that all reports

(08/12/94)
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and applications required to be filed with the FCC (including
ownership reports, employment reports, and renewal applications) or

.any other government agency, department or body in respect of the
Station have been, and will in the futura ba, filed in a timely
manner and are and will be true and complete and accurately present
the information contained therein and, to the extent required to be
kept in the publie inspection file of the Station, are and will be
kept in such file. Programmer shall cooperate fully with Licensee
to ensure that the public inspection file includes all information
required by the FCC’s rules, including its political broadcasting
rules.

14, Indemnificaticons; Warranties. Programmer warrants that

the broadcasting of the programs, excluding any and all programs
broadcast by Licensee in lieu of Programmer’s programming, will not
violate any rights of others, of any nature whatsoever, and
Programmer indemnifies Licensee, the 5Statlion, its agents,
employees, and subsidiaries, harmless from any and all claims,
damages, liability, costs and expenses, including counsel fees (at
trial and on appeal), arising frem the production and/or
broadcasting of the programs. Licensee reserves the right to
refuse to broadcast any and all programs containing matter which
ig, or in 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 persconal attack as the term is defined by the FCC.

Licansaa shall indemnify, defend, and hold harmless

Programmer from and against any and all claims, losses, costs,

{08/12/9d)
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liabilities, damages, FCC forfeitures, and expenses (including
reasonable legal fees and other expenses incidental thereto) of
every kind, nature, and description, arising out of (i) Licensee’s
locally originated programe broadecast under this Agreamant;
(ii) any misrepresentation or breach of any warranty of Licensee
contained in this Agreement; and (iii) any breach of any covenant,
agreement or obligation of Licensee contained in this Agreement.

Programmer shall indemnify, defend, and hecld harmless
Licensee from and against any and all c¢laims, losses, costs
liabilities, damagezs, FCC forfeitures, and expenses (including
reasonable legal fees and other expenses incidental thereto) of
avary kind, nature, and description, arising out of
(1) Programmer‘s broadcasts under this Agreement; (ii) any
misrepresentation or breach of any warranty of Programmer contained
in this Agreement; and (iii) any breach of any covenant, agreement
or obligation of Programmer contained in this Agreement.

15. Eventz o¢f Default. The following =shall, after the
expiration of the applicable cure periods, constitute Events of
Default under the Agreement:

L oa. Non-Payment. Programmer’s failure to timely pay the

consideration provided for in Paragraph 2 hereof;

b. Default in Covenants. Programmer or Licensee shall
default in the material observance or performance of any material
covenant, condition or agreement contained herein;

c. Broach of Representation. Any material

representation or warranty herein made by Programmer or Licensee,

{08/ 12/94)
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shall prove to have been false or misleading in any material

respect as of the time made or furnished.

d. Termination of Agreement. Termination of this

Agreement for any reason prior to August 12, 2001.

e. Cure Periods. An Event of Default shall not be

deemed to have occurred until twenty (20) business days after
Licensee has provided Programmer with written notice specifying the
avent or cevents that if not cured would constitute an Event of
Default and specifying the actions necessary to cure within such
period. This period may be extended for a reascnable period of
time if the Programmer is acting in good faith to cure and such
delay i= not materially adverse to Licensee.

8 Termination Upon Default. In the event of the
ocourrence of an uncured Event of Default by Programmer, Licensaee
shall ke under no further obligation to make available to
Programmer any further broadcast time or broadcast transmission
facilities and all amounts accrued or payable to Licenzee up to the
date of termination which have not been paid and all sums due for
the remaining term of this Agreement shall immediately become due
and payable upon termination. In the event of the occurrence of an
uncured Event of Default by Licensee, Programmer shall be under no
further obligation to provide programming for the Station to
Licensee; however, Programmer shall continue to be liable for
payments to Licensee as provided in Section 15(y) hereof.

qJ. Liabhilities Upon Terminatian. Upon termination of

this Agreement for any reason, Programmer shall be responsible for

{OR{12/94)
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all liabilities, debts and obligations of Programmer accrued from
the purchase of air time and transmission facilities, including,
" without limitation, accounts payable, barter agreements and unaired
advertisamants bhut not for Licensea’s Fadaral and local tax
liabilities associated with Programmer’s payment to Licensee as
provided for herein. Programmer acknowledges that Licensee will
suffer immediate and jrreparable harm to its business interests and
goedwill if this Agreement iz terminated. Upon termination of thisz
Agreement for any reason, including a termination by mutual
consent, Programmer shall pay to Licensee, as liquidated damages,
within thirty (30) days of said terminaticn, an amount equal to the
numbar of months remaining under this Agreement times Twenty-Five
Thousand Dollars ($25,000.00) it being agreed that such sum is not
a penalty but rather a reascnable and just esstimate of the amount
of damages Licensee will sustain as a result of the termination.
Upon Lhe Lerminpal.ion of bhis Agreement, Licensee shall use its hest
efforts to negotiate and enter into a Program Services Agreement
with another programmer in an attempt to mitigate the liquidated
damages set forth in this Paragraph 15(g). In the event Licensea
gecures a new Program Services Agreement, Licensee shall be
obligated to reimburse Programmer up to Twenty-Five Thousand
Dollars (%$25,000.00} par month from the proceeds of the new Program
Services Agreement for each month remaining under this Agreement.
Notwithstanding anything hereinabove to the contrary, fthese
remedies shall not he construed to limit Ticensea’s right to pursue

any other remedy or relief available under this Agreement or
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otherwise available, including, but not limited to, injunctive
relief and/or the right to pursue additional damages. Licensee’s
'pursuit of any remedy available under this Agreement or otherwise
availahle shall not constitute an slection of remedies by Licensee.
Licensee shall be allowed to split its claims, both legal and
equitable, in separate and cumulative actions.

16. Represgentationsa. Both Licensee and Programmer represent
that they are legally gqualified, empowered, and able to enter into
this Agreement, and that this Agreement will not constitute a
breach or default under any agreement or certification to which it
is a party.

17. Modification and Waiver. No modification or waiver of

any provision of this Agreement shall 1n any event be effected
unless the same shall be in writing, and then such waiver and
consent shall be effective only in the specific instance and for
Lhe purpose for which ygiven.

18, No Waiver: Remedies Cumulative. No failure or delay on

the part of Licensee or Programmer in exercising any right or power
hereunder shall operate as a waliver thereof, nor shall any single
or partial exercise of any such right or power, or any abandonment
or discontinuance of steps to enforce such a right or power,
preclude any other or further exercise thereof or the exercise of
any other right or power. The rights and remedies of Licensee and
Programmer herein provided are cumulative and are not exclusive of

any right or remedies which it may ntherwise have.

(0B/12/%4)
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19. construction. This Agreement shall be conastyued in

accordance with the laws of the State of Mississippi, and the
lobliqatinns of the parties hereto are subject to all Federal, state
or municipal laws or regulations now or hareafter in force and to
the regulations of the FCC and all other governmental bodies or
authorities presently or hereafter to be constituted.

20, Headings. The headings contained in this Agreement are
included for convenience only and ne such heading zhall in any way
alter the meaning of any provision.

21. BSuccessors and Assigns. This Agreement shall be binding

upon and inure to the benefit of the parties and their respective

successors and assigns.

22, Assignability of Payments. Licensee may assign the

payments and benefits hereunder to its lender, the Bank of
Mississippi.

23. cCcounterpart Signatures. This Agreement may be signed in
one or more counterparts, each of which shall ke deemed a duplicate
original, binding on the parties hereto notwithstanding that the
parties are not signatory to the original or the same counterpart.
This Agreement shall be effective as of the date on which the
executed counterparts are exchanged by the parties.

24. Effective Date. This Agreement shall be effective as of
12:01 a.m., August 13, 1994. Notwithstanding any other provision
to the centrary, all debts, liabilities, and obligations incurred
by Licensee in econnection with the Station shall be and remain

solely the debts, liabilities, and obligations of Licensee and

(OR/12/94)
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Licensee shall be solely responsible for the discharge thereof.
Programmer deoes not assume liability or duty under any past,
‘present or future agreements, contracts or understandings
whatooover between Licenzec and any third party, ineluding, but net
limited to, leases, syndication agreements, employment contracts,
promissory notes, mortgages, advertising arrangements, contracts
for repairs and/or improvements to the Station’s premises,
egquipment or transmitter, professional or consulting services, and
any other debts or liabilities whatsoever whether or not listed
herein. All of the Station’s accounts receivable and income for
services performed prior to such time and date, shall remain the
property of Licensee,

25. Notices. Any notice required hereunder shall ke in
writing and any payment, notice or other communications shall be
deemed given when delivered personally, or mailed by certified
mail, postage prepaid, with return receipt requested, and addressed
in accordance with the listing set forth in Attachment IV hereto.

26. 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 tha subject matter hereof. No
alteration, modification or change of this Agreement shall be valid
unless by like written instrument.

27. Severability. In the event that any provisions contained

in thiz Agreement are held to be invalid, illegal or unenforceahle,

such event shall not affect any other provision hereof, and this

8/12/94)
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Agreement shall be construed as if such invalid, 1illegal or
unenforceable provisions had not been contained herein.

. 28. Termination. Subject to the provisions of
Paragraph 15(y) hereof, this Agreement may be terminated upon the
mutual consent of both parties, or unilaterally by Licensee at any
time it determines that Programmer is not adhering to the
Programming and Operations Standards embodied in Paragraph 6 and
Attachment II hereaorf. Licensee further reserves the right to
terminate this Agreement upon thirty (30) days’ written notice to
Programmer, should it receive a bona fide written offer from
another programmer or network that would provide Licensee monthly
compensation that would exceed by at least twenty percent (20%) the
amounts paid hereunder by Programmer. In the event Licenses
receives such an offer, it shall present to Programmer written
evidence of such offer within seven (7) days of receipt thereof.
Programmer then shall have ten (10) days from the receipt thereor
to mateh =aid ocompensation offer made by another programmer or
network. Should Programmer fail to match such offer in the time
allowed herein, then Licensee shall be free to accept any such
offer. Nothing contained herein shall be construed as affecting
the Drogrammer‘e obligations to pay to Licensee the liquidated
damages as set forth in paragraph 15(g) hereof.

29. Modifications to Comply with Law. Licensee and

Programmer have entered into this Agreement in reliance on the
FCC’s current policies and rules permitting time brokerage
agreements. If the FCC should change its policies and rules such

{ORH2/94)
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that performance of this Agreement violates the FCC’s rules or is

likely to be considered materially adverse in a renewal proceeding,

then the parties hereto agree to use their best efforts to reform

thiz Agreement to conform to all new FCC rules and policies prior

to the effective date of such rules or policies, including any

grandfathering periods the FCC may allow.

as of

BEAT.6

IN WITNESBE WHEREOF, the parties have executed this Agreement

the dalke [irsit above written.

LIRGARD BROADCASTING CORPORATION

o S

Aohn R. HKingard, President
-

WIVA, ENC, e/
- .

L g A A
Mark Ledbetter, Vice President
and General Manager

By:

(D8/12/94}
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PROGRAMMER SERVICES AGREEMENT

ATTACHMENT I

compensation to be paid by Programmer to Licensee to be as

follows commencing from the effective date of this Agreement:

Twenty-Five Thousand Dollars ($25,000.00) per
full calendar month and Eight Hundred
Thirty-Three Dollars (%833.00) per day for
each partial month, and an amount equal to the
Station’s operating expenses for each month.
The operating expenses of the Station shall
include, but shall not be limited to, those
items listed in Exhibilt A to this
Attachment I, and shall not exceed Twelve
Thousand bDollars (%12,000.00) per month. Any
money paid to Licensee by the ABC Television
Network shall be credited against the monthly
expense payment due from DProgrammer to
Licensee. If the Programmer elects to
exercise its option(s) to renew this Agreement
for an additional five (5) years, the monthly
expense payment shall be increased by an
amount that ig the product of multiplying the
average net monthly expense payment during the
five (5) vyear term immediately preceding
renewal, by the total increase in the Consumer
Price Index ("CPI") for such five (5) year
period.

Although Programmer shall reimburse Licensee for the expenses
of the Station, Licensee shall remain fully liable for all such
axpenses. If Licensee fails to pay the Station’s expenses,
Programmer may, at its sole discretion, pay such expenses on behalf
of Licensee and shall have the right to recover such expenses.

Payment of such expenses by Programmer shall not in any way

constitute assumption by Programmer of Licensee’s debts,

(OR/12/5:4)
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liabilities or obligations for such expenses, or for any future
debts, liabilities or obligations of Licensee.

If Programmer elects {o exercise its option(s) to renew this
Agrocment for an additiocnal five (5) years, the monthly payment of
Twenty-Five Thousand Dollars (%$25,000.00) paid by Programmer to
Licensee shall be increased to an amount that is the produét of
multiplying Twenty-Five Thousand Deollars ($25,000.00) by the total
increase in the ¢PI for such immediately preceding five (5) year
period.

At the time of the signing of this Agreement, Programmer shall
pay to Licensee the sum of Twenty-Five Thousand Dollars
($25,000.00) in earnesl money. This sarnest money payment shall be
applied to the payment due from Programmer to Licensee for the
first full month of cperations following the effective date of this
Agreement. If, for any reason, Programmer fails to perform under
this Agreement on the effective date thereof, the earnest money

thall remain the property of Licensee.

(08/12/94)
O68T7.6



A5/@1/20RA5 23:81 2822983939 PAGE 22/31

PROGRAM BERVICES AGREEMENT

EXHIBIT A TO ATTACHMENT I

The expenses to be paid by Programmer include, but are not
limited te, the following:

Towar rent

gtudio rent

Telephone

gtilities, including electricity for both studio and
transmitter

Payrell

Insurance
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PROGRAM SERVICES AGREEMENT
ATTACHMENT II

PROGRAM STANDARDS

Programmer agrees to cooperate with Licensee in the broadcasting of pro-
grams of the highest possible standard of excellence and for this purpose to observe
the following regulations in the preparation, writing, and broadcasting of its
programs:

1. Respectful of Faiths. The references to particular faiths, tenets, and
customs shall be treated with reasonable respect at all times, except that this
provision shall not restrain Programmer from airing programs which discuss the
views of public figures or experts concerning religion generally or particular
religions, or which provide coverage of newsworthy events.

2 Controversial Issues. Any discussion of controversial issues of public
importance shall comply with carrent FCC rules and policies, if any.

3. No Plugola or Payola. 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. No Lotteries. Announcements giving any information about lotteries
or games prohibited by federal or state law or regulation are prohibited.

5. Election Procedures. At least forty-five (45) days before the start of any
primary election or sixty (60) days prior to the start of any regular general election

campaign, Programmer will dear with Licensee's general manager the rate
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Programmer will charge for the ime to be sold to candidates for publi¢ office and to
make certain that the rate charged conforms to the applicable law and Station policy.

6. Spot Commereial Limitations. Upon request by Licensee, Programmer
will make available to Licensee a list of all commercial announcements carried
during its programming. A request by Licensee for such a list shall be made no later
than the tenth day of the calendar month following the calendar month for which
the request is made.

7 Required Announcements. Programmer shall broadcast (i) an
announcement in a form satisfactory lo Licensee at the beginning of each hout to
identify Station, (i) an announcement at the beginning and end of each program
day to indicate that program time has been purchased by Programmer, and (iii) any
other announcement that may be required by law, regulation, or Station policy.

8. Credit Terms Advertising. Any advertising of credit terms shall be
made in accordance with the rules of the Federal Trade Commission and state and
local law. |

9. Sponsorship Identification. Programmer shall not receive any
consideration in monay, goods, services, or otherwise, directly or indirectly
(including to relatives) from any person or company for the presentation of any
programming over the Station without sponsorship identification.

10. No Illegal Announcements. No announcements or promotion
prohibited by federal or state law ot regulation of any lottery or game shall be made
over Licensee’s Station. Any game, contest, or promolion relating to ot to be

presented over the Station must be fully stated and explained in advance to
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Licensee, which reserves the right in its sole discretion to reject any game, contest, or
promotion.

11. Licensee’s Discretion Faramount. In accordance with the Licensee’s
responsibility under the Communications Act of 1934, as amended, and the Rules
and Regulations of the Federal Communications Commission, Licensee reserves
the right to reject or terminate any advertising proposed to be presented or being
presented over the Station which is in conflict with Station policy or which in
Licensee's or its general manager/ chief engineer's sole judgment would not serve
the public interest.

12. Programming Prohibitions. I’mgranu'ner shall not broadeast any of
the following programs ot announcements:

A, False Claims. False or unwarranted claims for any product or
service.

B.  Unfair Imitation. Infringements of another advertiser's rights
through plagiarism or unfair imitation of either program idea or copy, or any other
unfair competition.

C Commercial Disparagement. Any unfair disparagement of
compatitors o7 competitive goods.

D.  Obscenity or Indecency. Any programs or announcements that
are slanderous, obscene, profane, vulgar, repulsive or offensive, either in theme or
treatment, as defined by any lawful FCC restrictions on such programming.

E. Conflict Advertising. Any advertising matter or anhouince=

tnent which may, in the opinion of Licensee, be injurious or prejudicial to the
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interests of the public, the Staton, or honest advertising and reputable business in
general.

Licensee may waive any of the foregoing regulations in specific instances if, in
its opinion, good broadcasting in the public interest is served.

In any case where questions of policy or interpretation arise, Programmer
should submit the same to Licensee for decision before making any commitments

in connection therewith.
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STATE OF __

COUNTY OF

PaGE

PROGRAM SERVICES AGREEMENT
ATTACHMENT III

PAYOLA/PLUGOLA AFFIDAVIT

85.

o™ S Bt

(name and position of affiant)

My name is

My position is for
(poesition) {(employer)

I have held this position since

(month/year)

I underatand that the cCcommunications Act of 1934, as
amended, and the rules and regulations of the Federal
Communications Commission require that when a broadcast
statien transmits any matter for which money, service, or
other valuabkle consideration is either directly or
indirectly paid or promised the station or any employee, or
charged by or accepted by the station or any employee, then
the station must make an announcement that such matter is
sponsored, paid for, or furnished, in whole or in part, and

must name the supplier of the valuable consideration in the
announcement:.

I understand that if I receive or am preomised any money,
sarvice, or other compensatisn for broadcasting any matter,
I must disclose this fact to my employer, ¢ that the

announcement which my employer is required by law to make
can be broadcast.

I understand that if I fail to disclose to my employer the
receipt or promise of any money, service, or other
compensation for broadcasting any matter, I c¢ould be found
yuilty of committing a felony, and that I could be fined up
to $10,000 or imprisoned for up to one year, or both.

~= Continued --

27/31
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2. T have made the proper disclosure to my employer whenever I
have received or been promised any compensatien for broad-

casting any matter.

8. So far as 1 know, Station has always properly
announced that a broadcast matter was paid for or furnished
by the person or organization who supplied the matter or
offered compensation for its broadcast.

9, I will neither give nor receive any money, service, or other
compensation (from anyone except my employer) in exchange for
influencing the preparation or broadcast of any matter on
Station . '

10, I, my spouse, and my immediate family do ___ do not ___
presently own any interest in (except publicly traded stock,
held as an investment), or serve as an officer, director, or
employee of any other person, firm or corporation engaged in

a) The publishing of music;

b) The production, distribution (including wholesale
and retail sales outlets), manufacture or exploita-
tion of musie, films, tapes, recordings or
electrical transcriptions of any program material
intended for radio or televisicn broadcast use;

¢) The exploitation, promotion, or management of
persons rendering artistic, production and/or other
zervices in the entertainment fiald:

d) The ownership or operation of one or more radio or
television stations;

e} The wholesale or retail sale of records intended
for public purchase;

f) Advertising on Statleon , ©r any other
station owned by its licensee (excluding nominal
stockholdings in publicly owned companies).

-= Continued ==
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11. The facts and circumstances relating to any such interest
listed in 10. above are

ncne

as followa H

(Use the back of this sheet if additional space i3 necessary)

13. I have read and T understand the foregoing statements, and
they are true and correct of my parsonal knowledge.

Fxecuted on

{Month/day/year) {Signature)

STATE OF

] ss.
COOUNTY OF )

on this day of , 19 .

before me perscnally came '
to me known and known to me to be the individual described in
the foregoing affidavit and who executed the foregoing affidavit
in my presence as their voluntary and willful act.

Notary Public

My commission expires:

—= Continued --

29/31
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Section 507 of the Communicatians Act of 1934, as amerded, provides:

(a) Subject to subsection (d), anmy employee of a radio staticon who acvepts or agrees to
accept from any person (other than such station), or amy person (other than sxh station)
who pays or agrees to pay such enployee, any money, service or other valuable
consideration for the broadcast of any matter over such station shall, in advance of such
broadcast, disclose the fact of such acceptance or agrearent to such station.

(b} Subject to subsaction (d), any persan who, in commection with the production or
preparation of any program or program matter which is intended for broadcasting over amy
radio statiun, accepts or agress to accept, or pays or agrocs to pay, any moncy, sarvioe
or other valuable consideration for the inclusion of any matter as a part of sxch program
or program matter, shall, in advance of such broadcast, disclose the fact of such
acceptance or payment or agreement to the payee's employer, or to the persen for which
such program or program matter is being produced, or to the licensee of such station over
which such program is broadeast.

(c) Subject to subsection (d), any person who supplies to any other person any program or
program matter which is intended for broadcasting over any radio station shall, in
advance of such broadcast, disclose to such other person any informaticn of which he has
knowledge, or which has been discleosed to him, as to any monhey, service or other valuable
consideration which any persom hae paid or acoepted, or has agreed to pay or acoept, for
the inclusion of amy matter as a part of such program or program matter,

(d) The provisions of this section requiring the disclosure of information shall not
apply in any case where, because of a waiver made by the Canpission urnder secticn 317(d},
ah annourcement is not required to be made under section 317.

() The inclusion in the program of the anpouncement required by section 217 shall
constitute the disclosure required by this section.

(f) The term “"service or other valuable consideration" as used in this section shall not
include any service or property furnished without charge or at & raminal charge for use
on, or in connection with, a broadcast, or for use on a program which is intended for
broadcasting over any radio station, unless it is so furnished in comsideration for an
identification in such brevadcast or in such program of any person, produck, servies,
trademark, or brand name beyord an identification which is reascnably related to the use
of such scrvice or property in such broadcast or such program.

(g) Any person who viclates any provision of this section shall for each such violation,
be fined not more than $10,000 or imprisoned not more than ane year, or both.

Section 73.1212(a) of the Riles of the FOC provides:

(a) When a broadcast station transmits any matter for which money, service, or other
valuable consideration is either directly or indirectly paid or promised to, or charged
or accepted by such station, the station, at the time of the broadcast, shall annoumnce:
(1) That such matter is sponsored, paid for, or furnished, either in whole or in part,
ard

(2) By wham or on whose behalf such consideration was supplied: Provided, however, That
nsorvice or other valuable cansideration™ shall not include any service or property
furnished either without or at a nominal charge for use on, or in connection with, a
broadcast unless it is so furnished in consideration for an identification of any person,
preduct, sarvice, trademark, or brand name beyord an identification reascnably related to
the use of such service or property on the broadcast.

By signing below, I acknowledge that I have read the foregoing:
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PROGRAM SERVICES AGREEMENT

ATTACHEMENT IV

any notice, payment or other communication given pursuant

to the terms or requirements of the Program Services Agreement

shall be given to the following:

If the notice is to Licensee:

To:z

With a copy to:

Mr. Jchn R. Lingard
150 Featherwood Hollow
Athens, GA 30601

Robert E. Levine, Esgq.

Mullin, Rhyne, Emmons and
Topel, P.C.

1225 Connecticut Ave., N.W.

Suite 300

Washington, D.C. 20036=-2604

If the notice is to Programmer:

To:

With a copy to:

Mark Ledbetter

Vieca President and General Manager
WIVaA, Inc.

P,0. Box 350

Tupealo, M5 38802

Henry A. Solomon, Esd.
Haley, Bader & Potts

4350 N. Fairfax Drive
Suite 300

Arlingten, VA 22203-1633





