TIME BROKERAGE AGREEMENT

THIS TIME BROKERAGE AGREEMENT (“Agreemant’), dated as of July 14, 2000, is
made and enteced into by end between IW LIMITED LIABILITY COMPANY, a Now York
Jimited Kability coinpany ("Time Broker"), and WAY BROADCASTING, INC,, & New York
corporation {"Licensee").

WITNESSETH:
WHEREAS, Licensee is the owner of radio station WLVG-FM, licensed to Center
Moriches, New York, (the “Station”); and
WHEREAS, Time Broker is engaged in the business of radio broadcasting and desires to
use the Station's availeble broadcast time pursuant to the terms and conditions set forth below;
and

WHEREAS, Time Broker desires 1o have the option to enter into an Assct Purchase
Agreement ("the Purchase Agreement”) in substentially the form attached hereto as Exhibit A for
the sale by Licensce and the purchage by Time Broker of substantially all of the assets used in
the operation of the Station, subject to the approval of the Federal Communjcations Commission
(the "ECC"), and during the period prior to any ¢losing of the Pumhase Agreement, Licensee
desires to make available to Time Broker substantial broadcasting time on the Station pursuant to
the terma and conditions set forth below,; and

WHERBAS, s a further sondition to the exacution of the Purchase Agreement, the FM
antenma must either be relocated or the lease of tower space for its current location must be

renegotiated on terms which are sstisfactory to Time Broker; and
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WHEREAS, Time Broker is ongaged in the business of radio broudcasting and desires to
use the Station's availabls broadeast time pursuant to the terms and conditions set forth below.

NOW, THEREFORE, for and in consideration of the premises atd the mutual covenanta
herein contained, and for other and and va)uabla consideration, the receipt end sufficiency of
which are hereby acknowledged, the parties hereto, intending to legally bound, hereby ugree as
follows:

1. T B Effective Dats and Facilities. Subject to the terms and conditions bereof and to
epplicable rules, cegulations and policies of the FCC and other appliceble law, commensing at
12:01 a.m. on July 17, 2000 {"the T B Effective Date"), Licensse shall broadoast on the Station,
or canse to be broadcast, on the Station, the Programs (as hereinafier defined) which are
presented to it by Time Broker, subject to Iio@see's discretion, in accordance with this
Agreement, to preempt or substitute progremuming on the Station. Except as otherwiso provided
in this Agreement, Time Broker agrees to provide all Programming for the Station, and all such
Progremming shall h? in compliance wi;h the provisions of Paragraph 5 of this Agreement. Por
the purposes of thig Agresment, the terms *Program” or "Programming” shall inean the programs
or programming provided to the Station by Time Brokes, mlnding recorded and syndicaizd
progrums and other programming, as well as advertising for products and services, other
commmercial advertising, and other matatial. Time Broker shall have, and Licenses hereby grants
to Time Broker, a license, (whick shall be non-exclusive as to Time Brokez, its agents,
emp;loym, offcers, representatives and invitees) to enter on@ the premises currently cocupied
by the Station for purposes of producing and broadcasting the Programming hereunder, énd to
use substantisly all of the asgets excepting only cash on hand, accounts receivable and other
nPxcluded Property”, as defined in the Purchase Agreement (a8 dafined below), which are used
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in the operations of the'Stwtiqn. including, without mitation, the tangible personal property
which is listed on §chg ule ] attached hereto and the contracte of Licensee with reapect to the
Station listed on S_ghgdﬂg_z (all such asactx,c;’cept the Pxeluded Asscts being referred to
hercinafter as, collectively, the LStation's Asgets”). Notwiihstanding the foregoing, if Timeo
Broker ceases to utilize the premises currently occupieél by the Station fer producing and
broadessting its programming herevmder, Time Broker shall net be permitted to use or ramove
the tangible personal property listed on Schedule 2A attached hereto, which propesty shall be
retained by Licensee (the 'Mmd Property"). Time Broker shall have no obligation to
maintain, repelr, insie, pey for, or otherwise be responsible for tho Retained Property ance Time
Broker has discontinued ﬁ;e of the premises currently cocupied by the Station, and such
Retained Property shall become the sole responsibility of Licensee. Any tangible porsonal
property listed on Schedule 1 which is not Retained Property (i.c., listed on Schedule 2A) ¢hatl
be conveyed to Time Broker upon the consummation of the sale of'the Station (if any) to Time
Broket,

2. Temm. The term of this Agreement shall commence on the T B Effective Date and
shall end on the sarlier of (i) the date that the closing tthe *Cloging™ of the acquisition of the
Station by ‘Tiﬁxe Broker from Licensee pursuant to the Purchase Agreement is conswmmated or
(i) eighteen (18) months from the TB Effective Dete (the "Iniial Tetm"). In no event shall the
Initial Term of this Agreement be loss than one (1) year. In the event that the Closiné has not
been consummated prior to the end of the Initial Term, Time Broker, so long as it is not in
matarigl default under this Agroement, shall have the option, in its sole and absolute discretion,
to extend this Agreement for up to thres (3) additional consecutive terms of twelve (12) months
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each (individueily, a “Renewsg] Term” and oollectively, the *Remewal Tenwsa.") 'Time Broker
shall provide written notice to Licensee no later then 30 daysv priot to the en& of the Initial Term
or the Renewal Term then in effect of its intention to extend this Agreement for an additional
twelve (12) month period. Any Renswal Term of this Agreement shall antomatically terminate
upon the completion of the closing (tho "Cloaing™) of the sequisition of the Station by Time-
Broker from Licenses pureuant 10 the Purchase Agreement, The use of the ward “term” or
“Term” shall mean any period during which this Agreement is in effect.

Notwithstending anything contained in this Paragraph 2 to the contrary, upon sixty (60)
days' prior written notice to Licenses, Time Bmkw-m terminate this Agreement at the end of
the Initial Term or-at any time prior to the end of any Renewal Term if Time Broker coneludes,
in itg sole discretion, that, none of the following altematives may be accomplished by Time
Broker, or Licensee, ot both, within a reasonable period of time and for a masomhk eost: (1)
relocation of the Station's FM antenns to the transmission tower for Time Broker's WRCN-FM
antenns; (2) renegotiation of the current tower lcase in effict for the Station with the current
Lesgor thereof on terms and conditions which are satisfactory to Time Broker, in its reasonable
discretion, including without limitation, inoreasing the height of the current tower, extending the
lease term beyend its current expiration for an additional peried of at léast ten (10) years, and
elinﬁn;ﬁng the right of unquatified cancellation accorded to Lessor thereunder; or (3) making
some other long term arrangement fér the Station's antenna location which is satisfactory to-
Time Broker in its reasonable discretion. If this Agresment is 80 terminated, Time Broker and
Licensee shall rutually effectuste an orderly transition of the collection by Licensee of Time
Broker's then outstanding accounts receivable, the cessation of programmmg by Time Broker
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and the commencement of total programming gfbroadcasting titne on the Station by Licensee,
and Time Broker shall pay the reasonable costs and expenses, if any, relating to said traneition
wack to Licensee. If Time Broker decidés to relosste the Station's FM sntenn, Licenaco shall
cooperate with Time Broker 10 effect this relocation, and Licensee shall file an application with
the FCC seeking the FCC's consent to such relocation within fifteen (15) days of Time Broker’s
request therefor. In all respects, Time Broker and Licensee shall cooperate fully with each oth.ar
and shﬂl use their respective best efforts 1o perform &ll actions required by each or cither of
them, 10 ensure that one or more of the altMm for the 1§caﬁon of the Station's antenna stated
by this Agrecment are diligently pursued end scoomplished. Time Broker hall ot relocate the-
Station's anterma to the transmission tower for Time Broker's WRCN—FM antenna or to any
transmission:tower other than the one on which it is currently locatod prior to Closing.

3. Payments by Time Broker.

3.1 Time Broker herehy agroes to pay Licensee for broadcast of the Programming and
use of the Station's Assets and the Station's studios heretmder, on the first of cach month, in
advance, according to the following schedule: )

3.1.1 the sum of Twenty Five Thousand Dollars ($25..000) per month during the

Initial Term of this Agreement; 2000 —17300 !

3.12 the sum of Thirty Thoussod Doflars ($30,000) per month during the first

Renewal Term; Yy 9> |

3.1.3 the sum of Thirty Five Thousand Dollars (83_5“.‘000) per month during the
second Renewal Term; and yer |

CAWINDOWS\TEMATBA7-14-00{fIngl).doc .5



3.1.4 the sum of Forty Thousand Dollars ($40,000) per menth during the third
end final Renewal Term.

3.2  Amounts payabls by Time Broker 1o Licensee pursiamnt to this Agreement shall be
payable without notice or demand and shan. not be subject to offset, set-off, deductionor
com:terélaim.’ “The fajlure 6f Liccnseé'to demand or insist upon timely payment shall not
constitute a waiver of its fight to do so.. Amm.mts payable pursuant to this Peragraph 3 for any
partial month shall be prorated on a per diem basis. '

3.3 In addition to the payroents sct forth in Paragraph 3.1 above and any other payments
payable by Time Broker to-Licensee under this A‘greeménﬂ Time Broker shall reimitnrse
Licensee on a monthly basis for the éxpenses or obligations described in Schedule 3 hereto, All
+ such monthly reimburssments shsll be paid to Licensee by Tﬁne Broker within teﬁ (10) business
day§ following billing from Licensee. Time Broi;ex‘s obligation to reimburse Licenses for such
expences shall survive the qcpiraﬁon or termination of thia Agreement.

4. Purchase Outiops. During the Initial Term and the first Renewal Term, Time
Bro};’.s: shall have an exclusive option to purchase the Station for tbe sum of Three Million Five
Hundred Thousand Dollars (§3,500,000). During the sccond Renewal Term, Time Broker shall
have an exclusive option to purchase the Station for a sum of Throe Million Séven Hundred Fifty
Thousand Dollars ($3,750,000). During the third Renewal Term, Time Broker shall have an
exclusive option to purchase the Station for the sum of Four Million Dollars ($4,000,000). Time
Broker shall provide written notice to Licensce of its intention to exercise its option to purchase
the Station, and within ten (10) days of the giving of said notice, Time Broker and Licensee

shall execute a purchase agreement in snbstentially the form of the Purchese Agreement set
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whxch notice of the exercise of the option is given by '.l'uno Broker to Licensee, Time Broker
shall only be permitted te exg'c:se ita purchase option hereunder g0 long es this Agreernent
conﬁ:;uesineffhct undarthe!;ﬂtialrenriounymﬁraue:m,andﬂuﬁhgmewnéﬁwthc

_ Initie] Term or any Renewal Term is in effect, Licenses ehall not market or offer or agroo to sell
~ the Station to any othatl;ii;d party.

51  Time Br;:kcr shall furnish or cause to be furnished Programming to be broadcsst
on tbe Station pursuant to this Agreement at all times other than timea of the Licensse
‘prog.ramming broadcasts refm;d.w in Paragraph 5.2 below, and alll the Programming shall be in
compliance with the Communicaﬁons Act ;)f 1934, as smended (the "A0t™), and all other
epplicable statutes and with all epplicable nﬂés, regnlations, policies and mﬁuir:mcnts of the
FCC (collectively, the "Rules and Regulations”). Time Broker agrees to broadcast #o less than
the amount of public service announcements described in Schedule 4 attached hercto and to
otherwise provide Programming on th§ Statiqn which serves the public interest and which is
roqunsivc to the needs of the Station's eommmity. All Prqgmmnizﬁ shall be prepared and
presented in confonnity wxfh Schedyle 3.1 aﬁacho& herzto,
5.2 Licensece shall furnish or cause to be mrmshed the programs described in Jchedule
| 5_,2to bebroadcaat on the Station. chenseos public effairs programs shall respondto thaneedz
and interests of Station's hstcmng audxenpes in the Cemter Moriches, New York area consistent
with Livensee's ongoing ascertaizment of community needs and problems and shall be presented
as get forth in such Schedule §.2. | |

CAWINDOWS\TEMPATEA7-14-00(fmal).doe 7



0ud £33 WA LIS A 13 LALVULLYD AIGIG) A LIV SHAUBRGL BLALL HAYS WG VIV La8LIk W 28
commarcial advertising time on the Station with respect to the Programming and shall retain all

reveres from the sale and broadeast of any. advertising time on and aﬁﬂr the T B Effective Date.

All revenue from the broadcast of commercial advertising time on the Station broadeast prior to

the T B Effective Date shall be governed by the provisions of Peragraph 35 bejow.

54 Time Bmksr may, at its sole option, offer employment to.the Licensee's

eniployees listed on Schedule 54 attached hereto, on the same terms and conditions customarily

offered by Buyer to its empldyees &t other stations currently owned and opereted by Buyer. The

term pf employmer;t for an§ such _empl&yees of Licensee which are hired by Buyer shall

commenoe on the TB Effective Dets, aad Buyer shall aot assume any Lisbilities relating 1o seid

employees including, without Hnﬁtatioﬁ, acerued but usused vacation, personal or sick days.

6. umanmnhgm Notwithstanding anythmg to the contrary in _this Agreement,

Licensoo shall retain full suthority and power with respoet to the opecation of the Station during &
ﬁc-tm of this Agrecment and may take any and all steps necessary to faithfully and -
continuously do so ﬁoughoﬂ the term of this Agreement. The parties agroe and acknowledge
that Licensee's continued control of the Staﬁon'is\sim essenitial element éf the continuing validity

and 1eéality‘ of this Agreement, | Accordingly, the Manager of the Station shall be employed at

the Station's main studio and paid by Licensee, report solely 1o and be accountable solely to

Licenses, and ahall direct, subject to i&censae’s exclu‘&e oversight and control, the day-to-day

operations of the Station. Licmsee shall employ and puy such other full-time persennel, or

cquivalent thérepf. a3 Umw~dmrﬁnu may be neccssary to fulfill jts obligations as a

licensee under the Comﬁuﬂcaﬁms Act and the Rules and Regulations. Licenses shall retain
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without Bmitation, the right to take any actions mcﬁssazy to comply with the laws of the United
States, the State of New York and the Rules and Regulations, including the statute and rles
regarding the prohibition of unsuthorized transfers of control. |

7. Handling of Mail agd Public File. To the extanteiﬂaerparwheretomvu or
hendles mail, cables, telegrams or telephone calls i in conmct:on with any programmning (whether

provided by Licensee or Time Broker) broadcast on the Station, each party shall promptly advise .

the othez of any public or FCC complaint ot inquiry concerning such programming and shall
promptly give the other party copies of any latters or other documentetion from the public or the
FCC, including complaints, concerning such progrmming. Time Broker shall also promptly

_ dehver to Licensee. copies of all opereting and prosrarmnms informsation including such
mformahon as may be necessary to maintain operating logs necessary to maintain the public file,
and other records required to be kept by Rules and Regulations. During the term of this
Agrecment, Time Broker shall deliver to meee and provido to and meintzin at the Station
such records and information required by the FCC 1o be placed in the public inspection fite of the
Station pertaining (}) to the broadcast ofi:o]itical programming and advertisements, in
eceordsnce with the provisions of Sections 73,1940 and 73.3526 of the FCC's rules, and (i) o
the broadcast of sponsored progremming aﬁdfeﬁsin_g political fssuas or controveraial m\bjéou of
public impogtpnce, in accordance with the provisions of Section 73.1212 of the FCC's rules,
"Time Broker shall also consuit with the Licenses and comply with the Act and all other
sppliceble smﬁnea and the Rules and Regulations, as'annoimced from time to time, with respect

. 1 the carriage of politicél advertisements and programming (including, without liﬂaim.ti&n, the
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rights of candidstcs and, is appropriate, others to "equal opportunities”) and the charges
permitted therefor. Time Broker shall provide to Licenses and maintain at the Station such
documentation relating to such programming as is required under the Rnlcs and Regulations,
Licenses shall be responsible for roaintaining a complete public file (as required by the Rules
and Regulations) and to compile and file all required quarterly issues/programs staternents.

8. Maingenance of Equipmend.

8.1, Licenseels Mainiangzice Obligaion. The transtriter equipmeat and anterisas
| currently used for the Stationls broadoasts (collectively, the mmwwau be
maintained by Liousee in  cendition consitent with good enginesting practioes and in
compliance in all material respects with the Act and all other Rulgs.and' Regulations rRnd m the
same condition as that in which it existed immediately ;;rior tothe TB Effective Date,
reasonable wear and tear excepted. Except for maintenance of the Transmission Equipment, and
except s otherwise set forth in Section 1 of this Agreement rogerding Retained Property, |
Licensee Ishall I}avc no obligation to obtatn or mmntam aay otheu'. equipment necessary to the
broadcast of the programming covered by this Agreement, Notwithstanding the faregoing, within
thirty (30) days following the TBBﬂ"ectwc Datc , Time Broker may cause its Consulting
Engineer to inspect the technical facilities and operations ofthe Station in order to determine if
such technical facilities are in good condition and repair in all material respects, ordinary wear
end-tear excepted. Within five (5) déys of the completion of such inspection, Time Broker shall
furnish fo Licensee & list of the technical facilities which are not in good condition and repair in
' any maierial respect, ordinary wear and tear extepted ' (“Deficiencics™. In the event that
| Lioeneée ghall reseive notice of any De‘ﬁcimgies within such period of time, Licenses shall be
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obligeted, at its expense, to repair or to cause to have rapaired any and all Deficiencies as soon as
is reasonably practiceble. If Licenses shall not receive any notice from Time Broker within such
period of time, it shall have o obli gation to ropair any of such technical ﬁmhtm.

ions meBrokushnumummammof

iramsraiting end delivering the Programming to the Station in & manmer acceptable to Licensse.
Except as otherwise set foﬁh in Section 1 of this Asreemr:nt, Time ﬁmkcr, at its expense, ahall
_maintain all ofthe Stetion's equipment and other items of tangible personal property (other than
the Transmission qupmcnt) (the _.'Em@mlqmnmmu in the same oondmon as that in
whxch it existed at tb.e T B Effective Date. reasonable wear and War mepted. Al! cdpital
expmdituras reasonably required to maintain the mbnical quality of such Broadcast Equipment
and its oomphance with applicable laws.and regulatlons {and other such’ eqmpmm used by Time -
_Broker in its ngramnung) shall be made at the sole expense of Time Broker. Promptly upon
the tefmination of this Agreement for any reason other than Closing, Time Broker shall, at ita
sole cost and expense, remove any oquipment which it may heve .prc'vi'ous!y installed on the FM
transmisgion tower currently used by Licensee and reinstall on its tower (subject to the pnou-
consent of the FCC, if net';e;sary) any equipment of Licensee removed to pﬁt the installation
of Time B:;oker'-s equipment cxi the tower.
9. mmmm
81 W In addiuon 0 being mponsible V] for reimbursing
Licensee for.the expenses described in Schedule 3 sttached hereto as provided in Paragraph 3.3
sbove, (ii) for muking payments in performing and discharging ﬂm Contracts s defined and set
- forth in Paragraph 28 below, and (m) for any other costs or expens&c otherwise required undar
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this Agreement,l Tu:nc Broker shal.l.bc;-requlﬁsible for and shall pay all costs and expenses
- agsociated ﬁm the pﬁducﬁon; developruent and promotion of thé Prograraming and the sale of
air time on the Station during hours in which the Programring sirs, Without limiting tbe
generslity gf ﬂlg 'fo.rego'ing, Time Broker shall be responsible for paymg the followmg costs and
expenses commencing on the TB Bffecﬁve Date:
(@) W The sslaries, bonnsﬁ, commissions, beneﬁts, taxcs, insurance

“ and other oosta rolated to all personnel used by the Time Broker in the production, broadcast and
sale of the. Pmmmmmg and ccmermal messages mcludmg hut not limnited o costs of sir
pcrsmahtles. salespersona a.ud waffic pcrsonncl.

(b) Exgmg_g@_&glgm All promotxonal and sales expenses in cornection with
the ngmmmmg broadeast on the Stetion and comumercisl announcemenu within that .

* Programming; '

(c) Equigmsm. Costs of installing and maintaining in the studio space equipment and
furnishings tl':at. are utilized or made avaiizble 1o ﬁnie Broker under this Agreement, acquired or -
owned by Time Broker; |

(@) W Costs of alt telephone servioe for the Ststion, including, without
lhmtaﬂon, all reasonsble Iong dlstanr.e smwce and chnrgw of hcmsee's persomel,

(e) Supplies. Costs of all supplies that are nsed by Time Broker or its employeu in
discharging theix responsibilities under this Agreement; :

(D Music Liconse Fees. Payxﬁent ™o Licenses for the coats of any musis license fees end
other copyright costs aftﬁbutablc to Pmsmnmmg broadcast on the Station, uniess oWse paid
directly by the Time Broket 10 the music licensing agencies; -
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ns¢s. Costs of sny and all legal fees and

expcnses incurred by the Time Broker Wxth tespect 1o the formation, performance, execution,
satz.sfacuon and enforosment of this Agreement;

(h) Insurence; Premiums and other costs asaoc:md with acqmnn,g and msintaining
liability insuranoe for Time Bpkefs programmmg. '

() OthecExpenses, Augenem oosrs and expenses associated with (i)redmi,. state and
local taxes on Time Broker's business operation; and (i) the actual costs incurred by Time
.Broker in the production or procurement of any Progmmmmg provided by Time Broker.

9.2, M Licensee shall pay all expenses of the Station necessary to
ﬁ:lﬁll Licensee's FCC.obligations, subjoct to mmbmcmen: thepefor by Time Broker as set forth
in Schcdﬁlc 3, oxcopt s is-otherwise set footh in Section 1 of this Agreemm

10. nggj_qim DmngthntumostAgrmm.Lmnseemumammm
ultimate and unfettered control over the Stauon and the Station, fwh‘hes, including, apecifically,
coutre] ever finances, pwson:nel and programming of the Stanon-,, and Time Broker l‘grees that
Licensee may take any and all steps necessary to feithfully md contmuously maintain such

- control throughout the tmn of this Agm'ment Licensee and Tune Broker acknowledge and

' ‘. agree thet this nsponmbthty 10 retam oontrol is an essential glement of the continuing validity
and logality of this Agreement, Licensee hall provide snd pay for such individuats who are.
necessary. to fulfill its obl:.ganom underthe rules, regulations audrequmm of the FCC..

"Licenses sha.ll re:am contml. said control to be reasonably exercised, over the policics,
progmmmm.g and operetions of the Statmn, mcludmg, without limitation, the nght to precrapt
any programs in order to broadcast 2 program deemed by Licenses to be of greater national,
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regional or local imerest, end the right to take any othet actions necessary to comply with the

laws of the United States (including, specifically and without lumtsuon. the Act), the State of

New York, aad the rules, rcgulaﬁon.s and policies of the FCC, including its prohibition of

unsuthorized transfers of control. Licenses shall be respansible for meeting all of it

reqmmments with respeot to its local service obligations, including, but not limited to,
compliance with Statien identification requirements and broadcashng or ceusing to be broadcast
its own msrue-responswc programmmg. and Time Broker shsll taks such actions as Licensee may

_ geasonabty request 10 ensure such requirements are met. Time Broker shall not'repmcm,

. warrant or hold itself out as Station’s agent or Heanses and shall .ull'aﬂ a&vetdsiu tine snd
enter info all agreements in its own name for the programming it shall cgusewbebroadmton
the Staﬁon Licsnsee reserves the. right to refuse to broadcast any programming comsining
matter which is, ot m the reasonsble ommon of Licensee may be, violative of any of the Rules

' aud Regulations or any othar applicable law,

11, m&m Notwithstanding any provision to the contrary herein, Licensos shall
have the nght, in its sole discretion and without liability, to préempt any Time Broker
programming and to use part or all of the time contracted for by Time Broker to broadcut
programs whxch are Teasonably deemed by Licensee to be of groater local, rogional or national
importance then the Time Broker pmsrammmgprcmnptod by Licensee. -In all such cases,

"Licensee will use its msqnable;beat efforts to give Time Broker reasonable notics of its
intention to preempt such bmadcgst.ot.broadcam.

12. Forge Maigurg. Any failure or impairment (j.g,, failure to broadcast at the respective
full authorized powars of the Station) of facilities or any failure or delay to provide programming
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or interruption in broadesst programs, or failure st any time to furnish faciliﬁes,. in whole'or in
pm, for broadcasting, due pé eny acts ofGod, strikes or threats thereof or force majeure or due to
any other causes beyond the.reasonsble control of a p@ shall not constitute a breach of this
Agroement, and such party shall be relievod of ifa obligations under tis Agroement fot the
 durstion of such force majeure.

13 mm_sgmm Lioenses hereby grams 10 Time Broker a non-exclusive
license to use such slogans, call lettm end othcr identifiers as are currently used by the Station
(the wmeﬁm_} n connect&on wxﬂ'.\ the broadcast and promotion of Time
Broker's pmgrmmms on the Stahon, but i‘or 1o other purpose. Tha lcense gnmud herein shall
expire on the expiration or.earlier termination or cancellation of this Agreement. Time Broker
shall use the Station's Licensed Identiffiecs in the Programming as may be tequired by the Act ot

the Rules and Regulations. Durmg the term of this Agresment, Licenseo shall not assign any of -
Its rights to use the Static;n's current call sigos or the othea' Station's Licenaed Identifiers to any -
third party. Time Broker expressly agrces thet, except with réspect to Stadon's Licensed |

‘ Idennﬁera referred fo herein, the right to. use onensee’s programs and to suthorize theit nse in
apy rmatmer and in any media whatsoever ahau be and remain vested solely in Licensee, In
addition, m.u-ing the Programming, if a test or alert of the Emergency Alert System (EAS) is

- received, Time Broker. shall caue the eppropriate EAS test of alert mam,ge to be transmitted

* over the Station md shall take the requisits steps to log and record the receipt or transmission of

such EAS tests or alerts, Conswtant thh the EAS rules, Time Brpksr shall routinely schedule,

log and broadoast in the Programming the tests and annoyncements rquired by Sections 11.1 et

soq. of the Rules snd Regulations,
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14: Payglg. Time Broker ehall provide Licensee with payola affidavits, inthe form and
substance ﬁamably acceptable to Licenses, signed by such of Time Broker's employees and gt
such times as Licensee may ressomsbly, request, and shall nofify Licensee promptly of sy
violations it lezms of relating to the Act, including Sections 317 and 509 thereof.

15; W Time Broker shall, throughout the toerm of this Agreement,
comply in all Tespects with the Act, the Rﬁtes atd Regelations, and all other laws &nd regulations
 applicable to the conduct of its business, zneludmg, without hmztahon, the mles and policies of
the FCC with respect to eqial anploymant opponumnee

16. Indemifioation: Warrenty, Each party (as the casemay be, the "Indermmitor”) shal
indemnify and hold harmless the oﬂmr party (a8 the case may be, me.w& its directors,
officers, employees, representatives, agents and affiliates, from and agaiﬁnanj-and all Josses
and lisbilities, including, witheut Emitation; alf damages and reasonable attomneys, foe, arisiing
out of or incident to the programming fiurnished by the Indcmmtor, w0y breachﬁrdeiﬁlt in
‘ perfom pftﬁis Aﬁee::hentby the Indemmitor or the conduct of ;hezlndcuuﬁtor, its diréctors, '
officers, employees, contractors, repreéentativa, agenis or affilistes. Without lmiting the
generality of the foregoing, Indemnitor ghall mdemmfy snd hold and save the Indemmnitée, its .
directors, officers, employees, representatives, agen# and affiliatos, hannless against liabikity for
libsl, elander, infringement of rade mark, trade names, o progrem titles, violation of ights of
 privacy, inflmgemem of eopynghts and pmprx.etnry rights or FCC forfeitures resultmg from the
programiming ﬁumshed by the Indemmtor L:oenue will maintam appropriate liability, fire.and
extmded covmge insurance oo the Station, main studio-and transmitting sites in sw:h amounts

as it deems appropriate but adequate to replace or rebuild the facilities in the event thzyara
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damaged or destroyed. Such insurance policy or polivies shallvb}e_ written by orie or mere
respohsﬂ:le, reputable, and ﬁnancuny secure insurance companies and shall name Licenses a5
the insured and the gnﬁty ta whwh the pmceeds.of any loss o losses covered thereby zhall be
peid, but shall name Time Brokwr.:a.'a. an additionsal insared: Time Broker shall obtain and -
meintain throughout the term of thie Agreement b:oadcaét—t;(pe insuranos written by one or more
responsible, reputable, md ‘x‘;nn.noially: secure insurence Qompu.'{ics against claims for (f) liﬁel.
slander, unfair &mpétition @r trade practices, trademark or copyright infringement, (if) violation
of rights of privacy or publicly ot other proprietary rights relating to the Progremming, and (i)
. genore tisbility for personal injury or negligerics, in an amiounts not less then $1,000,000 per . -
occurrence and $2,000,000 in t,he@ggr,cgatc,.mdhamﬁis Licensco 23 an additional insured.
Tima Broker shall furnish to Licensee o certifioate of insurance prior to the T B Effective Date,
and upon Licensee's request, at any time dui;ing the term.of this Agreement. Each party's
obligation 1o hold the other harmless against the lisbilities speciﬁed:abovc:shaﬁ survive the
expiration or any termination of this Agreement.

17.” Events of Default. Bachi of the fbllowins ahall constitute an "Bvent of Defsul" under
this Agreement:

17.1 u_qnm Time Broke:‘s fzilure to pay the conmderatlon provided for in
Paragraph 3 hereof or ally other payment due by Time Broker under this Agreement when the
* same is due and payable hereunder and which is not cured withis five (5) business days
following written notice of such non-payment to Time Broker fom I.icehsé o

17 .2 W Time Broker's or Lwemee’a breech ordefauh in the

" obgervance or pert‘onname of any represenxanon, wmanty, covenant, condmon 0T agrecinent
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contained herein, which results in & material adverso consaquence to the non-breaching party and
| which is not cured within thirty (30) days after written notice thereofby the m%n@g party.
17.3 Img_mx The vohmtary ﬁlmg by Txme Broke: or mesee {or involuntary. ﬁlmg
w1th respect to. Time Broker or L:censae not vacated witkiin thirty (30) dnys after such ﬂlins)
or e petition for morgangtton or dissolution under feders] bankruptey laws or under
substantially equivalent state laws. .

18 "miuummm In‘addition o, and not in limitation of, all other rights and
temedies available undecr this Agrezmmt in equnyor under apphouble law, all of thh rights
and remedies are expresaly réserved, the pames shall have the following rights snd remedm '

| upop the oceurrence, ofan Bvent of Default:

18.1 mwmmm Upon the oecurrence of any Event of Default by one
party to this Agreemznt, then 1he other party, if such other party- shall not have cammmed sn
Rvent of Default or any other evem which is,. or with the lapse of time or giving of notice, or
both, wc:uId constitute an Event of Default which shall be continulng, may teruingte. this
Agreement by written notice to the defanlting party,

\ iaili rming g In addition to any other payments due by
Time Broker st the termination of this Agreemext, Time Broker shall be respousible for and shall

, pgy_alf:debﬁ and obiigaﬁom of.Timz.B;-pka remdt;ng- ﬁ-om the uge of air time and transmission

, .»fmiﬁﬁﬁ,v including, withoﬁ_t Limitation, aecounts payable sud net barter balances, end relating to
the period on and after the T B Effective baﬁmdﬁp to the termination of this Agraement. Tima
Brokers obligations and lisbilities mnder this Paragraph 182 shall survive the expiration or

termination of this Agreement. Any amounts which are dus by Time Broker to Licenses, or
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' which have been incurred by Time Broker and are the indirect responsibility of Licausee, and
' which gre unpaid by Time Broker st the..ti'me of texmman(m of th:s Ame@mt; may be sctoff by
Licensee against auy amousts owed by Licensce.to Time Broker pursuant to the Purchase
Agreement, if any, or any of the t:ansaétiqns oontemplatedthmby
19. Mmm@mmmm Each party hersto represents and Warrants
0 theotherpanyhmomm(i)lmlesﬂlyquhﬁed, empowered, and able to enter into this
| .Agreement and fully perform its mpecuve obhgauons and duties hereunder, (i) its performance
of this Agrmnent doesnotand shaunotvlolmm mymaterlal respect the terms of any other
agreemm by it is bound of of which xt is aparty. and (i) theAgreemmt has been roviewed and
approved by it counsel, including eounsel specializing in FCC matiers, Each of Time Broker
ind Licenses father re'présmu and WATTRItS 10 cach otﬁcr that ﬂ:is Agreement complies with
, Sectmns 73 3555(5)(1) end (e)(1) of the FCC's rules and that there are no liens, encumbrm,
ﬁoreclomes, contractual defaults or outstandmg debts ofany k:nd and nature which would
impede o;. irmpait its ability to-meet its -obligations. under this Agreemmt. ‘

The fbnow'i.ng:prgyisions‘ghﬁn apply m‘:iy‘tothe pa.'iod from and after the date of this Agreement.
and through the day prier te the TB Effccm Date. On and sftr the TB Bifective Date, the risk
of loss, damage dr destruction of@ of the Station's Assets or loss of broadéest transmission
. dhall be the responsibiliy of Buyer, unless otherwiss set forth herein o in the Asset Purchase
‘ Agreament. |

26,1 . Riskof Losa. The risk of any loss, .c'lamage or destruction to any of the Station's
Assers 1o be transferred beseunder from fire or oagualty or cpuse sball b & borse by Seller at al
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times prior to the TB Effsctive Date hereundes: Upon the occurrence of sy Joss or damage to
any miaterial extent of the Station's Assets as & result of fire, casualty or other ceuses prior to the
TB Bﬁbctwe Date, Sdler ehall notify Buyer of same in writing as soon Ss.pmcﬁoablé, steting
with particularity the extent of s‘uqh loss or damage incurred, 'thé ©oBUSe thermfxfknown. and the
' extent to which restoration, repmand repl#éement of the Station's Asscts lost ot destroyed will
be reimbursed under any insurnce policy with respect thereto, In the event any such loss or
' dM'cmmt be substantially npaired or mgtorqd prios to the TB Effective Date annd the
. Station is unable to conduct normal broadsast operations &t the time of the TB Bffective Date,
then in sush eveni Buyer shall have the option, exercisebls within ten (10) days after recsipt of
| wrif;ehnoﬁcc thereof from Scller, to |
(i) terminate this Agreement, or '
(ii) postpone the TR Effective Date until ;nch ume as the property has been
substatially repaired, replaced or rostored. | '

., T i itive Duta I, prict 1o the

. TB Bffective Date, sy g;aent'occm's which pments the regular broadcast ransmission of the
Station in the normal and qs_ual. manner fora peliod?of'fmyréight (48) consecutive hom's or more
(a *Service hm-rupﬁon").Lic‘emee ghall give prompt written notice to Time Btoker. Licenso?
shall be obhgaxed 1o use it2 best effors 10 restom the oormal and usual msnusnons ofthe
Station.. IfLwensee is unable to restore the. faciliﬁe‘s‘ $o that normal and usual trandeissions can
resume as of the TB Bffective Date, Time Broker shall heve the right, by giving written notice to
Licenses, fo postpone the TB Effective Date wntil such time as the facilities are restored and
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normal and usuzl tranmmom are resumed. Alternatively, TnneBroker may,. in its sole
discmﬂon, and upon written notice to Licensee, tummate this Agreament.

21, Mmm No: modaﬁcmon of waiver of any prtmsion ofth:s
Agreamemmallmanywentbe eﬂbcuv:nnleuthewneahuﬂbe mwnungagnedbythepmy
against whom the modiﬁcauon or waiver is sought to be enforced. and then such modification or

waiver ehall be effecn’ve only in the speczﬁo mstanua and for the pu:poae for which given.

part of Licensee or Tiine Broker in éxmishs;iny,right:o; power hetwndu ghall operate as a
waiver thersof, nor shﬂlany einsl\‘;'orpa;rtial e'kclmise.of any such right or power,; or any-
: - ebandonment or discontinuence of steps 10 enforce such a right or power, preclude any other ot
ﬁn’ﬂwr exercise thereof or the éxm'cise of any other nght or power., The rights and remodies of .
Licens;e' and Time Brosz her?in’ provided aze cumulative and are not exclusive of any right or.
- remedies which they may otherwise have. )
| 23, cmmm Thstgreumaﬁsbaﬂheconstmedmacmrdancevnmthsmtnnd .
substantive (that is, without refetcnoe to conflict of) laws of the State of New York and the
obhganons of the parties hereto are sub,)oct to al) federal, state or mwncipﬂ laws.or regulahons :
new of hereaftex in force and to the reguistions and policies of the FCC and all other
govemmenml bo&es or autboriﬁei presently or heteaﬁer duly oonsmuted.

24, Adm_onﬂlmmm&m

24.1 Either party may tertinats this Agreement effective upon written notics if it has
been ordered by the FCC to termingte this Agreement orto.suspend (either permanently or
t'c:rﬁér.:ra'rily.) the rights and obligations of rhe_ parties heuundu' and such order has become a final
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- order not appeslable to aay court of administrative agency: in such eveat, esch party hereto not
" inbreach oi‘ this Agrecment shall be released from all liabiﬁﬁea and:obiigations under this
242 In the event that, dunnsﬂwtermofﬂnsAgreemmt.TimeBmkuws or declines
10 exercise any option ta pmehase-the Station, and/or this Agreemnent has either e:rpirod or been
temmated by Time Broker ot Liq'cnsce,'ﬂ:ien"lf.i‘mc Broker shall, at its sole cost end expense,
‘pr.'omptly relocate and/or reinstall eny of the Licensee's Transmission or Broadcast Bqﬁipmcnt
that was previously moved or mmoved by Time Brolw: toits current location or 1 such other
‘locatlon as Llcenm mey reasumbly specify.
25. m‘. The headings contained in this Agreement are included for convenience
anly .and no.such hzading» shall in any way alter the meening of any provision,
W Subject to ngmph 31, this Agreemmt shall be binding
wpon and inure to the benefit of the pamos end ﬂmr mpcotwe pmmtted suocmors g and asalgna
' 2‘7 W This Agmementmsybe ugnedmone or more count:xpans,
each of which shall be deemed B duphca:e ongmal, hmdmg on the parties hereto notwithstanding
that the .psx,t:ea are not signatory 1o the same eriginal or the same coun_t;upart. This Agreement
m.xy'be executed and delivered in counterpart signature peges ,mcepufed. and delivered via
facsimile tm;smi,ssion; and sﬁy suéh:countd-pm-c:;;ecmd end dehvued via fecsimile |
* transmission shall be deemed an ﬁ‘risinal for all infen;s and purposes.
28, m&mmmm , On‘ and sferthe TB Effective Date, Licensee shall
assign to Timg'Bmkéx.all agreemems for cash,tradc aqdlor'bmq-. for advertising time in effect
_{mlthe TB Effective Dats, and any of the foregoing agreements for edvertising which have been
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prepaid in cash shall be prorated a8 of the TB Effective Dm. Time Broker shall assume, timely
pay, parﬁorm and dxscha.rga as apphcabla, or cause to be timely paid, pm'fomed ‘and d.isoluu-pd,
as applwable, all of I.xcensec‘s habﬂities, obhmons and dmies aom.ung on and d’cenhe TB
Effective Date (mbject to pmmon a aforewd) under those agresments, contracts and
commitments identified on. Ms_z_hcmo (including, wnhout limitation, oommmmﬂ for
promouonal appearanoes,v remone bmadcasts.~ sud trede/barter) (oollecnvely, ths "Contractg”™). In
" 1o event shall Lioensee have o ity books, or ghall Time Broker be responsible for, a negative
 barter balance ip axcess of Twenty' Thousand Dollars (520 000) a8 ofthe TB Bffecuve Date.
Except us reflected in Schedule 2 hercw. all commercial time reqmred t6'be gired by the Station
to satiafy such barter or trade obhsauonn shall be preemptibie by commercial time for cash or on ',
cred1t terms as Buyer after the TB Eﬁ’ecﬁve Date may datermme in its sole discretion. Buyer.
shall have no obligation to pa'fomx on or after the date of ﬁns Agreement at the TB Bfective
Date any ttade oblxganons of the Stmon in favor of auy shareholder or shm'eholdars of Seller
othnrﬂmnthemnnmgoffofcommerciﬂ umeunderanyauchmﬁngmdommntu of the
TB Eﬁ‘echve Date.
Time Broker ul&mw‘ledgw ‘and ag:\":w-that it-ghall not have any power to, and shall not,
amend. modlfy. extend, renew or waive my rights or obligations under any of the Comra.cta
 without the prior wrmcn consent of Lwensee, whxch ¢ongent shall notbe unmsonably withheld,
- To'the exteat cither party horeto at any time receivés from any third party any amount that
- property belongs to the other party hereto, the party receiving such emourit ehall provptly pay
such amount over to the party to which such amount properly belongs.
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29. Notices. Any notice required hereunder shall be in ﬁMg and any payine'nt, potice
or om& commumcanom ghall be deemed given when delivmd pemom.lly or by Federal
Express or another tecogmzed ovmght cartier ﬁr ovem:sht delivery, or by cmiﬁed mail,
postage prepmd, with return merpt requemd. and aﬂdremd as follows:
To Licenses: '

Axthur Liv, President

. 'Way Broadcasting, Inc,
449 Broadway
New York, NY 10013
212-966-1012 (fax)

With a required pqpy 10!

Mark Lipp, Esq,
Shook, Hardy & Bacon
600 147 Stroet-NW'
v Suite 800
o ‘Weshington, D.C. 20005
©202-783-4211 (fax) -

To Time Broker:

IW Limited Liability Company
¢/o Barnstable Broadcasting, Inc.
. Two Newton Exesutive Park
Newton, MA 02462
" Attention: ‘AlbertJ, Kaneb
617-630-0960 (fax) -

‘With & required copy to:

. Arlens R. Schuler, Bsq.

* MOFENSON & NICOLETTI LLP
Three Newion Executive Park
Newton, MA 02462
617-969-8602 (fax)
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| 30. W This Asrcemmt (ogether with tho embibiismdschedulel hm).
' m:nbodies the enum agreemont between the parties, and there are no mher agroememl,
. ‘mpmaeuxatmns. wamnnet, ar :mdmtandmgs, oral or written, between them wnh respect to the
- sub;ect matm hereof. No a‘:teranom. mod:ﬁeatmnor nhange of thia Agteemmt shall be valid
"unless it is embodied in a written inm-umem signed by the parties.

3 sﬂmmwmmm Ifany provision orproviaioms contained in this
Agreement is held to be invalid, illegal o unmforoeable, such invnhdaty.. illegality or
lmmforceabxhty shall not affect any other pmvmon lmmof and ﬂm Agreement shall be
oonsmd a9 if such invalid, tnegat or unmforoeahle prwimon or provimns had not been
commedheroin. Time Broker may not amgnthls Agreemant or any ofm nghts or interests
. hereinor ﬁelegate its duties ‘hercundar. without 'thf. pner written cansent of Licenses, and ay
: purpon,ed assignment o delegation without such ¢onsent !hsll be null and void and of no lesal
force or eﬁ‘wt. Notmthstmdms the fbresoing, Time 'Brokzr may. ass:gn thil Agresment, wzthout
',Lxcensee's consent, to any enuty owmed ot controlicd by Albert L. Kaneb 01‘ members of hu
immediate fam.tly ot trusts for the'bem:ﬁt of!us children or grandchnldm\.

| 32, NoJoins Ventigs. ‘Theé partios agmematnmhmghmmshallconmmte 2 joint
‘ ;venh:re betwaen them. The parties aolnmwledge that call letters, tradnmark: and other
mto].lectual propcny shall at all ﬁmes mam ﬁepmpmy of the reapeotwe partics and that
" peither party shall obtain any ovwmership interest in the' mteuecmal propesty of the other by virtus
of thn Agreement.
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a3, m&m Time Broker agrees 10. pmﬂii Licenses and fts agents and
repmcmatxves ncms to all books md records: relaﬂng o tho Station, |
34, Ammgsa_zahk Txme Broker agrees 10 collect, as agent for Licenses, in the
. manner rcguls:ly puxsued by xt n the ordinary tourse of business of:ts business, all accounts
recelvable of the Station gmmd prior to the T B Effective Date (mclmﬁng contractusl rights
to paymont for admsmg broadcast by a Stanon prior to the Bﬂ‘ecuvo Time but not yet billed to ;
“the advm)wmmmhﬂm s monthly basis until the ane hundred
twenticth (120th) day after the TB Eﬁcouve Date and- @ such other times a8 Time Broker shall
receive cash pmoeads of Lwensec's Accounts Receivable; Time: Broker shall deliver to Licenses
the cash proceeds.of Licensee's Accounts Receivable mawe_d by Time: Bmke;. Time Broker
 ghall at least ten (10) days priot o he 1201h day afer ths TB Effective Date, prepare and
delivn'hr.; Licenses 8 comblete and detailad stamemsetting forth any receibta by Time Broker
with regpect to Ltccnsee s Ancoums Recuvable. Inthe collectnm of acouunts receivable of the
Station, all payments received by Time Broker from account dsbtars shall be applied first to
" Licensee's Accounts Recmvah_le in the orde_r ofthm-ongnaﬂm. Tlma Broker shall promptly
deliver to Licenses a true copy of nty notice of Q dispute as to the vaiidity or enforceability of
" any of Licenses's Account Rocmvablc received from dn account debfor. Tm Broker shall not
be entitled to settie, chsc.ount or reduce any of Licenses's Mcoante Rewvable without the prior

wnttm consent of Licensee, wmch'shall not be mewna‘bly withheld. -
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35. mﬁm

35.1 Except for ammeys, nccmmtants, lenders. aad cmployeca of Time Broker, Time
Broker agreos rhat. prior to Closmg. 'ﬁm Brolm and i its agents ‘and. upreeentauves shall hotd in
strict canfidence and not dieclose (except when’ reqmmd by laW)‘ (i) any data or infonnauon
relating to Licensee, its affiliates, or the Station obw:ud from Licensee or any of its directors,
officers, employees, agents of repreamtanves in connection with this Agrwmem, or (i) any data
. and mforinatiﬁn relating to the business, customers, financial statements, conditions or
operatiom of the Station which is confidential i in mture md mt generally oiown to the public
(clauses (i) and (i) togcthor "Licepseg's iiforraation.). Upon termination of this Agrosment for.
any reason- other then the Closing, Time Broker ghall promptly ranu-n © L:censoe all dats,
information and any other written maﬁenal obtained by Time Brokez w:th respect to the Stetion
. andany copies, summaries or extracts thereof; and shall refrsin from disclosing any of Liconses's
Informsnon to. anytlnrdpmyornsmg anyofmeaeesInformmon for its orwnbmeﬁtonhat
. of any other person or enuty, except as may be required by law 35 2. Licensee agroes that:
quensge and its agonu.and reprcspnuuves shall hold in strict Qouﬁdence and not discicss
{except whcn-':‘equilﬂ by lew): (i) any data ot i.uﬁx_matioxi'. -mhiﬁ#s‘m Time Broker ot its
affiliates obtained from Time Brﬁke:, or from any of its directors, officers, employees, agents o
representatives, in Gonnection with this Agreement; of (i) sy data and information relsting o
" the business, customers, ﬁnaﬁcie.l statements, conditions or operanons of the Time Broker which
is confidential in nature and nol generally known to the publie (nlauses ) and (i) together
wﬂw Upontummanonofthn.&gmunentfor mymasonoﬂaerthmthe
"Closing, Licensee shall prompily retum to Time Broker all data, information and any cther
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written mawna.l obtained. by Lmensee from Tnne Broker in connection with this Agreement and
any coptas, sumumaties, ox e:draots thereof, and shall teﬁ:am from d:sclosm; any of Time
-Brokeu:’s Information to any third party or using any of hmeBrokel‘s lnﬁmnsﬁon for m own
bmeﬁt or thet of any oﬁzet person. or entity, except as may be required by law.’

35.3. The provisions of this Pa;ag,raph 35 shall survive the ter,mmnnpn or expiration of
thia Agrccmmt- |

36 S:JMMAH schedules, cxhbmsmdnders attached to this Agreement
shall be deemed part of tlns A.greemcnt mdmooxporated herein, where spplicable as if fully set
foﬂh herein.

7. Business Davs. metmmwasusedmthmAmmmemmyday
'othar:han 1 Samrdayor Sunday ormyoﬂmdayon whmhmeFederalesm Systam ot banks
in New York, New York are authonzed orreqmd by law to close.

8. W L1cansee. by the signature of its. amhonud reprmmﬁve to this
Agteemmt, certifies that it rnamtams and will contipue to maintsin ultimate control over the
Station's facﬂities, including specifically ultimate oontrol over the Station's finances, personnel
and progmnmmg 8s provided herein. 'I‘nne ZBmkur. by the sigature of its suthorized

: rcpmentaﬁve»to this A-gmcmem, certifies that the arrangement camplies with the provisions of
Saction 73.3555 of the Conmxssions Rulcs, 47 C.F.R. Section 73.3355. "
IN WITNESS: M-IBRBOF,thepmeshave executedﬂm.&greemmtasofthc date first

A sbove writtetl.
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