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TIME BROKERAGE AGREEMENT

i T Broker 7 (“Agreement”) is entemed 02 ;
%uﬁ:ﬂ, ag’ Em Fersecn: Winner Broadcasting, L1.C. { “Winner” or .
9 {semses’™), present licenses of T broadeast radio :ta:da:i W‘J:JER, West Point, Virginia (the
wgrgtion'™; end Or Top Comgnunitations, LLC. (“On Top™ or “Broier ",

WHEREAS, Licensse i3 engaged in the business ofradio ‘Er'uadﬂaﬁh:lg n ::}1: Seation pursuant
1 a license issued by the Feders] Comtunications Commission (the FCC" arthe
mompission™) and bas avalabls brosdcasting s on the Station; and

WITEREAS, Broker desizes w evail ftself of Statlan's broadcest thme for the presentation of its .
propremming service, ineluding the sale of advertising tme and FpoLs; ~

NOW THEREFORE, for andl in considetation of the mutnal covenanss herain conrained, the
parties hereto, intendieg o be legally bouad, have agreed a3 follows:

11 Use of FaglitieaMosthly Payment, Licenses agrees o make brosdeasting
Iransdnsion facilites of the Station available to Broker and o broadeast on the sistian, oF cavse
ta be broadeas: Broker's programs which may osriginate from Broker'a studios, the Li-mzea's
gradios, or elgewhere, at Broker's option. The sompensation o be paid o Liceneee for the
progzams shall be ELEVEN TEQUSAND FIVE HUNDRED DOLLARS ($11,500) per mozth,
plus agy applicable monthly musle seneing fees. Broker and Licsnsee represent eark ather
that thay have, ead will heve thropghout the term of this Apreement, the capability of
trenemitting progremmming «ither o the Station’s studio ¢r o e tpnsmiiter site sither by STL o
pheme lines from thefr regpactive broadeast and transmission studios, Broker, however, is
responsible fur provading the programming to the Sration, sud for peying any costs Incident te
the providen of such programming to the Statien.

12  AdvencePavment.  Upon casention of this Agreement Eroker sholl pay
Licensee fwo motthe payment (323,000) as got forth in Seetion 1.1 zhevs in advance,
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specified, unlsss terminsted by one of the parties as providad her=in and
excent, howgver, that this Agreement shall automatically terzinate upon the
sonsummeation of any aseignment af the Comumission license for the Station.

5. programs. Broker shall furtish or cause to be fumished the
artistic personnel and material for the programs as provided accordance with
Commission requirements, All programs, promotional announcenients,
eammerelal spote, public service announcement or programming of eny kind
(hereinaiter referred to as “Peogramming’) shall Be prepared and preseated in
conformity with the regulations preecribed in Attachment II heteta. All
advertising epots, public service announcements, promotional material or
gnnotmcements, and all prograrmming of any kind whatsoever shall comply
with gl} applicable feders], state and local regulations and policles and shall be
produced in accordance with quality standards established by Licensee.

e, he Btat; ellitieg,

é.1, Qperation of Station. The Station operate in accordance with
. the suthorizations isstied to the Licenses by the Commission, and will do ad
threughout the term of thie Agresment. Frota tiwme-to-time the Station may
cease operating for maintenance and repair. Any such meaintenance work
affectiog the operation of the Station at full power, unless they be of an
. emergency nature, shall be soheduled upon at least forty-sight (48) hours
notice with the sgreement of the Broker, with such agreement not to be

unreasoriably withheld,

.2 Intezruption of Normal Opeggtions. i the Station suffers loss or
damage of any nanye to its transmisalon felljdes which results in'the
interrupdon of service or the inability of the Siation 1o operate with its
maimum authorized facilittes, licensee shall immediately notify Broker, and
ghall mdertake, at its sole expense {unleas the loss or damage is caused by the
neglipence or mealfeasance of the Brolier), to affect snch repairs as necessary to
restore the full-time operation of the Staton with its masimum authorized

facilities as spon as practcably possible.

g 0 . ot Frodraimitiihg Sg inl Bpoty. All
progranuming, commrmercial spots, public service ahnouncementes, prumotional
messages or any other program material of any kinds whatseever shall conform
to the program length and commerslal spot durations permitted by the
Station’s present program format, unlegs the parties agres otherwise.
Prograzatming, commercial spots, public service anmouncements promotional

messages or any other program taterial of any kind which dees not comply
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with the program duration permitted by the Bta.tmn’s present format, or any
other format agreed upon by the parties, then, in that event, Licenses shall
edit the programiming, commercial spot, £te. to conform the programming,
announcement, pmmounnal mESSRFE 0T commereial spot to the titng pormitted
for such programming by the Station's format. Iz doing such editing the
Licensew shall, if at all possible, attempt to retain advertising spots sold or
generated by the Broker without alrergtion.

6.4, Wmﬁsﬁﬁﬂﬂﬁz- If the programs, spots,
announcements or pmgz‘ammmg of any other lind provided by Broker does
comply with Station limits on progravn format and duration then, in that event,
Licenses agrees to broadeast Broker's programming in its entirety withowt any
sditing, delay, addition, alteration or deletion, mcluding, without limitation, all
network identifications; a1l promotional material; all copyright notices; all
cradite and billings; and any other propristary material of any kind or nature
thergin.

7. Hapdling of Mail. Except as required {o commply with Commigsion
rules and polieleg, including those regarding the maintenanece of the publie file
(which shall remain the regponsibility of Licengee at all times), Licensee shall
not ha required to receive or hamndle majl, cables, telegraph or telephone aalls in
connsctiph with programe broadeast hersunder unless Licensee, at the request
of Broker, hes szreed in writlng to do so. Broker shell forward to the Licensee

" any letters received from Lsteners gommenting about the Broker’s
programuning for inclusion in the Station’s public file as required by section
73.3526(=)(9) of the Camunission’s Fles and regulations.

3 ; Standards. Broker agrees fo abide Ty
the B“.:Emdards E.'et furl‘h in A.ttachmﬂnt Ilin J.tﬁ prmam:mng and operations,
Broker further agrees that if, in the sole judgement of Ligenses or the Sfation's
General Manager, Broker daes not comply with said standards, Licenses may
suzpend or cahnel any program not n Sompliance with said standacds, and
replace sa8id programuming or spot with such programming or spots as it deems
appropriate. Liremegse ehall not be required to provide either g substtuie
program time or spot or provide Broleer with any eredit for any sueh
pmgrammmg rejected for nanunmphancc with the program standards set forth
in Attachment IT,

Inveey an peftses.  Broleer shall emplay -
and be respnnsible for tl:.a aa.lariea, taxaa, muurancc a.nd related costs for all
persorinel usad in the production of its programming (including salespeople,
traffic prranntiel, board operators and programming staff). Llcensec wil -
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provide end be responsible for the personnsl necessary for the over-all control
of the Station and the production and broadcast transmission of the Licensee's
programs (specifically including, without limitation, the Siation Manager and
Chief Erigineet), and will be responsible for the sglaries, taxes, insurance amnd
related costs for all the Station personnel usad in the broadeast tranamission
of Broker's programs, Whenever on the Station's premipes, all personnel ghall
be subject to the supervision and the direction of Licenses's Station Manager
and/or Chief Engineer. Licensee shall be responsible for the payrment of its
incopad taxes, all property taxe# on assets used in the operation of the Station,
slander/defarmation insurance, atl paymenta for shudio and/or antenna slte
rent, 2i] peyments to music Ucensing societies or agsoclations of any kind
relating to the broadeast of programming on the Statlon, damage nsurance on
all asgets of the Station, all Commission regulatory fees, fines, 2nd
apsessments, and utilities of «ll kinds, and any other necessary and customary
experists invelved in operating a radio station,

- 10. Station Operatiog Shall Comply With FCC Riles. Licenass shzll
enayre that the eperation of the Station shall comply with all applicable RCC
rules and regulations, including but not limited to the main studio rule, rules
concerning programrming, and rules concerning tha maintemanice of the public
file. Licenges shall smploy an adegquate staff to operate the Station in
accordance with all FOC rules and regulations on their present schedule,

11, Advertizine nwd Progrpssming Ray 3. Except as provided in
section 2.2 above, Broker shell retain all revenues for the agle uf advertising
time and/er program time for the programs it delivers to the Station and mey
sell such advertising in combination with the sale of advertising on by any
other broadeesting Station of its choesing. If the Broker does indulge in
gurabinaton selling, however, it muet keep intact a rate card applicable to
programn. or spot sales broadoast only on the Station,

12. Operatien of Statign. Notwithstanding anything to the econtrary in
this Agresment, Licensee shall have full authority end power aver the aperation
of the Station during the periad of this Ag2einent. Licenses shall provide and
pay for the General Manager and Chief Engineer for the Station, who shall
report solely to and be accountable solely to Licensee and who shall direct day.
io-day operation of the Station. Licensee shall retaln control, to be reasonably
exercised, over the pelicies, programmoing and aperations of the Station,
fnoluding, without limitation, the right to decide whether to accept or reject BxYy
programumning or advertisements for noncornplianice with the standards set forth
in Attachment IT, the right to reject any program which Licensee reasonably
believes in unsuitabls or contrary to the public Intersst, the right to preempt
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amy programs in order to broadonst & program desmed by Licensee to be of
greater national, regionel, or lotal interest than programming oifered by the
Broker, end the right to take any other actiots necessary for compilance with
the laws of the United States; the State of Virginia; the rules, regulatons, and
policies of the Commission {including the probibideon on whauthorized transfers
of aontrol); and the rules, regulations and policies of other federal povernmental
authoritics, including the Federsl Trade Comunisaion and the Department of
Justice, Licenses shall promptly notify Broker by telephone if any Broker
program is rejected or pracmpied. Licensed shall at all thmes be golaly
responsgible for ascertaining comununity problemns, needs and interests, for
meeting all of the Commission's requirements with respect to presentation of
Iocal piihlic ervice programming, for maintaining the polideal and miblic
inspection files and the Bration's log, and for the preparation of the Station’
programs/issues lists, Broker shall, ipon request of the Licensee, provids
Liesngse with inforrnation with respect. to stich of Broker's programs which are
regponsive {0 community problems, needs and intereats ao as to aysist
Licenses in the preparation of the required programns/issues réports sach
calendar quarter, and will provide upon request other information to sgahle
Licensas 1o prepare other records, reports and loga reguired by the Commission
ot other local, state or federal governmental agencies, Licenses shall be solely
responsible for reviewing and processing all requests for peliticsl advertsing
and for complying with the Commission's reguilatiens regarding politica]
broadcoasts. '

13. Spacis]l Fvepts. Licersee rederves the right, In its discretion, to
pre=mpt any of the broadcasts of the programs referred t¢ herein, and to use
part or 4all of the thme contracted for herein by Brolker for the broadeasfof
events of special importance, In all such cases, Licensee will use its best

. efforts to give Broker prompt teléphonle motice of its intention to presmpt such

broadcast or hroadeasts, and, lu the event of such presmption, Broker shall
receive a payment eredit for the broadcasta so ormlited,

14, Musjc Licensipng, The Licensed ghall pay the mmusic liconsing fees
assessed by ABCAP, BML, SESAC or any other music licensing entlty for the
Station's license to use music on the station, althowugh Broker shell reimburas
Litensee for such menthly payments as provided in Sgetion 1.1 above. Brolker
ghall not provide the Licenges with any aznnouncement, spat or prograainiing of
any kind whatsoever which uses mualo which can not, he Hoensad under the
Statlon's exiating mutsle licenses. If Broker wishes to use musical material
Keenaed by an enmtity other than those to which Licenses already pays an
atuial Heense fee thon, in that event, Broker shall he solaly respongible for any
costs of o music lcenging egreement pertaining to such programming, and

6



shall promptly remit to Licensee such music Hoensing fees with flve business
days after it receives g statement for such fees from Licenses,

15, Foree Mojenrs, Any failure or impairment of the Station' facilities
or eny delay or interruption in broadcasting programs, or the failure at any
Hme to frnish facilities, in whele or in part, for broadeaating, due to acty of
God, strikes, or threats thereof, force majeure, events beyond the control of
Licenses, shall not constitute a breach of this Agreement, and Licenaee will nat
be liatble to Broker, except to the extent of allowing in each such case &n
appropriate payrnent credit for time not provided or Broadoasts not carrled
bagsed wupon & pro rats adjusiment to amount due as specified in Section 3,
calculated upon the langth of time during which the failure or impairment
existe or continues.

16. Right o Use tha Proprams. The right to uee the annoUnosments,

gpots or programming of any kind whatseever produced by Broker and
suthorize their tge {n any mennes and in any medie whatsoever ghall be, and
remaln, vested solely #n Broker. Likewise, the right to uss any anuouncements,
spots or any programming of any kind whatsoover produced by Licensee and o
mythorize ite use in any manner of any media whetsoever ghall be, and remain,
vested solely by Licensee, Short program excerpts, not to exeasd 30 seconds
in duration, of programas previously broadeast on the Btation rnay be used by
either party for o promaotionsl announcement which promotes the Station and

its programmdng,

17. E;unlu. Broker agrees that it will not accept any compensation or
any kind of gift or gratiity of any kind whataoever, regerdless of its valus or
form, including, but not limited to, a conuniszion, d;scuum:, borrus, materiala,
supplies or ather merchandiss, senrines or Inbor, whether or not purstant to
written contracts ar agreements between Broker and merchants or advertizers,
unlese the payer is identified in the program ae having paid for or furnished
auch consideration in accordence with Comimission requirements, Broker
agress, ‘upon the request of Licenses, to execlis and provide Licensce with a
Payolza Affidavit, substantially in the form aftached hereto as Attachment I,

18, Compliance ywith Law. Broker agrees that, throughout the term of
thiz Agreement, Broker will comply with all laws and regulations applicabls to
the condiet of Licensas's business including but not limited to those of the
Cormmmission, and Brokey acknowledges that Licenaee has not urged,
counseled, or advised the use of any unfair business practice.



19, Indsmopification: Warranty, Broker will indemmify and hold

Licenses harmioss ageainst all lability for libel, slander, {legal competition ar

_trada practits, infringement of trade marks, trade names, or program titles,
vislabons of rights of privacy, end infringement of copyrights and propristary
rights regulting from the broadcast of programming fsrnished by Broker,
Further, Broker warrarits that the broadeasting of its programs will not viclate
any rights of others and Broker agrees to hold Licenure, the Btation, and their
respective afficers, directors, agents, shareholders, employess, end
subsidiaries, harmless from any and all claims, dameages, Hability, costs and
expenses, including reasonable attorneys' fees, arlsing fom the broadeasting of
programe 1 breach of this werranty. Licensee reserves the right to refuse to
broadeast any and gll programs containing matter which ia, or ir the
reasonable opinion of Licensee may be, or which a third-party claims to he,
violative of any right of any party. Broker’s ohligation to held Licansec
hazmlees against the Habilities spacified above shall survive any termination of
this Agreement 1l the expiration of all applivable statittes of Hmitation,

20.1 Events of Default. The following akadl, after the expiration
¢of the applicable cure perinds, constitute Events of Default under the

Agresinent:

20.1.1, Nog-Payment, Broker's failurc to timely pay the
eonsideration provided for in Sections 1 and & hereofs

Z20.1.2, . Defanlf in Covenag 2 Abwe i .
defanlt by either party hereto in the matet{al observanes or performance of any
material covenant, condition or agreement comtained herein {a material
coverant need not be emumerated specifically it this gsction to be considered a
“materisl covenant®), or if either party shall: (8) make a general assignment for
the benefit of creditors; (b} files or has filed againet it a petition for bankruptey,
for reorganization or an srrangement, or for the appointment of a receivar,
trustee or gimilar creditors' representetive for the property or assets of such
party under eny federal or state Insolveney law, which, if filed against such
party, has nat been dismissed or dizcharged within 60 days therepf;

an to Carre Insyurapas. The default
obligetions concerning insurance

20.1.3. Dafapit in Obligats
by elther party hersta to comply with its
caverage cutlined in section 25 belaw;
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20.1.4 . Ereach of Repretentatiny If any materia

representation o warranty herein made by elther party hereto, or in any
certificate or dociunent furnished by either party to ather pursuant fo the
pravisions hereof, shall prove i have been false or misleading in any mater(al

respect af of the time rmede or fumnished.

20,1.5. Payment Failgre. The faihue of either party to comply
wlith its payment obligations as set forth in Section 10 above.

20,2, Cure Periads. An Event of Default shall tiot be deemed to have
occuzred untll ten {10) business days after the party has provided the
defauilting party with written notice specifying the event or events 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 twenty
(20) additional business days if the defaulting party Is acting in good faith to
rure and such delay is not mesterially adverse to the other party.

50,3, Termination Upon Default, [n the Event of the occurrence of an
Event of Defairlt, the non-defaulting party may terminate this Agrestient
provided that it is fivt alse in material defavlt hereunder. If Broker has
defzulted in the perfortnance of its obligationis, Licenses ahall be tnder ne
further obligation to make available to Broker any further broadeast time or
broadceast transmission farilities and all atnounts acerued of payable to
Licenses up to the date of terrmination which have not been paid, less any
payments made on behalf of Licensea by Broker and any payment credits, shall
immediately become due and payable, If Licensee defaults in the performance
of ite obligations hereunder, Broler may seek to have this Agrcoment
specifically enforced by & court of competent furisdiction, end Licenses will not
object ta such relief the parties agreeing that Broker's rights under thig
Agreement sre unique, and that monetary damages would not adequately
compengate Broker for ifs damages,

204 Texn 10V
_énthnﬂt! In thc event tha.t an.y cnurt of cnmpetent ju.risdichon

. or any f=deral, state or local povernmental authorlty advises any Party herete of

its intentdon to investigate or {ssiie a challenge to or a complain concerming the
activities contomplated by this Agresment, or orders the termination of this
Agreement and/or the curtailment in any manner material to the reletionship
betwestt the Parties Hareto or the provision of programming by Broker
hereumder, Upon the request of Licenses, Broker shall have the opton to seek
administrative or judicial appeal of or ralief from such order(s) in which event

9



-t

-y el -

Licenses shall cooperate with Broker provided that Broker shall be responsible
for all legal fees incurred in such proceedings or Broker shall notify Licensee
that it will terminate this Agreement In accordence with such order(s). In the
event of termination upon sueh goverrunental erder(s), Broker shall pay to
Licensee any fees due but unpaid as of the dats of termination as may be
permitted by such order(sj), and Licensee shall reasonably cooperate with
Broker to the extent permitted to enable Broker to fuliTll advertising or other
prograrmming contyacte then outstanding, in which event Licensee shall receive
as compensation for the sarrege of such programming that whicl otherwise
would have heen paid to Broker kersunder. Thereafter, nejther Party sahli
have any Hakility to the other party except a8 may be provided for herein.

20.5. tdabililes Upon Terminstion. Broker shell be responsible for all

Habilitles, debta and ebligations of Broker acerued frogd the purchase of air
vme snd transmission facilities including, withour Umitation, accounts
payable, barter agreements and unaired advertisements, bt not for Licenses's
faderal, state, and local tax Habilities associated with Braker's payments to
Licensges as provided for herein, With reapect to Broker's remaining
cbligations, if any, for consideration in the form of air Hme following the
effective date of termination, Broker may propose compensation to Liconsee for
meeting those obligations, bist Licenses ghall be under no duty ta accept such
compensation or to perform such obligations, Upon termination of this
Apreernent, Broker shall return to Licenses any equiprment ot property of the
Station teed hy Broker, ity employoes or agents, in substantially the same
condition as such equipment existed on the date of this Agreement, ordinary
wear and tear excepted. :

2. Termination

21,1,  Agbitratien. Except for the right of specifio parformance set
forth in =ection 21.3 above, any disputes between the partes which are not
aatisfactorlly resolved shall be brought befors & disinterested Arbitrator
{FArbitrator”) agreed upon by both parties. If the parties cannot agree on an
Arbitrator within 30 days afier the filing of & notice of arbitration then the
Arbitrator shall be chosen from emong a list of erbitraters provided by the
American Arbitration Assogiation. The Arbitratar shall be chosen by the
American Arbitratlon Association, The Arbitrator shall expeditiously sonduct
the arbitration in sccordanca with the then applicable rules of the American
Arbitration Aseoclation for comumercial arbitration, and the arbitratiun shall
take place in Richmond, Virginia, The décision of the Arbitrstor shall be
binding on beik parties, and ahall be renderad in & form snforceable in the

14
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courts of Virginia.

21,2, Broker Terminptjon Qptions, Broker shall have the right to
terminate this Agreement any times during the term hereof by giving Licenses
ninety (9G) days written notice of terminaticn. Should Breker totminate the

© Agreerient pursuant to this section broker shall pay Licensee & penalty af

$#11,500,

21.3. Livensee Topmigation Option. Licensee shall, at any time

during the termn hersof, have the option of terminating this Agreement upon
giving Broker minety (90] days written prior notice thereaf, unless such

termination is pureuant to Sectlons 21.8 or 21.4 hereof. Upon termination

under this provision; (=} Licensee shall cooperate with Broler in good frith to
enzble Broker to meet itz obligations with respect to air time continuing after
the effective date of termination and the pastics shall otherwise each be
responisible for their respective liabilities in the manner described in Section
20.4, (b) all sums owing to Licensee shall be paid not later than thirty (30) days
after the effective date of termination, and (¢} neitheor party shall have any
further Habllity to the other except as mety bs provided by Bection 21 hereof.

] [

3l Repredefitations nnd W ing. Beach of Licenses
and Broker ropresents to the other that it is legally qualified, empowered, and
able to entsr intn this Agreement, and that the execution, delivery and
performmance hereof shnll not cematitute a breach or viclation of any agreement,

contract or athor obligation to which it is suhjact or by which it is bound.

-
A

22.2, ersee'e B pgentotions and Wa, 8. Licensee
malea the following further representations, warranties and covenants:

22.2.1, Authorizntions, E#cept as provided below, Licensee
owns rhe license and other permits and authorizations necessary-for the

- aparation of the Station as pressntly conducted. There is not now pending or,

to the Licenses's best kmowladge threatened, any acton by any party to
revoke, cancel, suspend, refuss fo renew or modify adversely any of such
Heenses, permits or authorizations, and, to the Liconaes's best kniowledge, no
event has ocourred that allows or, after notice or lapse of Hime o both, would
allow, the revocadon or termination of such licenses, permits ar autharisation,
and, ta Liccnses's best knowledge, no event hae occurred that allows ar, after

notice or lapse of time er both, would allow, the revocation or termination of

11



sudh Heensey, permits or authorizations or such frapositon of any restriction
therson of such a nature that mey Umit the uperation of the Station as
presently conducted, and Litensee has xo reason to believe that any such
Uoense, pormit or anthorization will not be renewed during the term of this
Agreement int its ordinary course. Licensee is not in violation of any statute,
ordinance, nile, regulation, order or decrze of any federgl, state, local or foreign
governmental agency, conrt or authority having jurisdiction over it or over any
pert of ks operaticiis or assets, which default or viciation would have an
adverse effect on Licenses ot its assets or on its ability to perdorm this

Agreement. .

' 22.2,3, Rilings, Al reports, apphcations and fees required
io be fed with the Commission (including ewnerghip reports and renawal
applications) or any other governmental agency, departmerst or body in respect
of tha Station have been, and in the future will be, Hled in a tmely manner and
are and will be trie and complete and acourarely present the information
contained therein. All sueh reports and documents, to the exbent required to
be kept in the public inspection files of the Station, are and will be kept in such
files, - Upon request by Licansee, Broker shall provide in a timely manner any
such Information In its possession which will enable Licensee to prepare, file or
maintain the records atd reports required by the Cominission.

22.2.3, Faailitiss The Station's faciliies will be
meintained at the expense of Licenses and will comply and be operuted, in all
material raspects, in aceordance with the maxima facllities permitted by the
Commission authorizatiomg for the Stationt and with good engineering
standards necessary to deliver a high quality techninal gignal ro the aree served
by the Statlon, with all zpplicable laws and regtilations {inclitding the
requiremnents of the Communications-Act and the rules, regulations, policles
and proosdures of the Cormmission promulgated thereunder). All cepital
expenditures reasonably required to maintain the quality of the Station's eignal
shall be made promptly at the expanse of the Licensee, .

22,24, Pavmant of Obligatians. Licenses shall pay in
timely fashion all of its debts, agsessments and obligations, including without
limitation tex latdlittes and payments attrittable to the operations of the
Station, as they come due from and after the Effeeive Date of this Agreemert,

Lomplhianod WILH 2 A ECTALS
Agrsement, At the timg when the Brolier executes eny
zesignment application for the Station Broker must be in gitict compliance
with all rpeterial terms snd conditions of the ‘lime Brokerage Agresment,

12



23.2 Has Finanelal Capability to Pay the Deposit,

n execuiting this Agreement Station Broker certifies that it has zccess to
sufficient gquid aseets tn pay the advence payraent and the monthly fes
required by this Agreement,

24, Imsumnce

24 1, mﬂmmw Licensee will pay for and

. maintain in full force and =ffect throughout the term of this Agreement:
insurance with respanaible and reputable insurance companies or assoviations
cuelified to do business n Virginia covering such riaks (including fire and other
risks insured against by oxtended coverage, public liability insurance,
insurance for claims against personal injury or death, property damage and
ather insurance as may be reguired by law] and in such amounts and on such
terths as is conventionally carded by hroudeesters operating a radio Staton
with facilities comparable to those of the Station, Licenses shall pravide
written proof of the existence of insurance compiying with this section within
15 days of reeeipt of a written request from Broker for svidence of such
insurance. Any insurance procecds recsived by Licensee in respect of damaged
preperty will be used to repeir or replace such properky &a that the operations
af tho &totgon shall confesss with shis Azvcomene,

24.2 Broker [msuranse, Broker will pay for and maintsin
i1 full force and cffect throughout the torm of this Agreement insurarneas wirh
responsible and reputable insurance corapanies or assoclatons qualified to da
business in Vivginia covering such risks (including fire and other mats inmyred
against by cxtendad caveragze), public lisbility ineurance, insurance for claims
conceming personal injury or death, property damage and other insurance as
mpy bo Uowal Amnong 0DMPERINS O ths aarms ssre S snels 2oLy Al uu
such terms 84 is conventiomally cartied by hrnadca.sters operating a Station
with facilities comparable to those of the Statlon. Brokers shall, In addition,
cawty such lability end ndemnity insurance, naming the Licensee gg an
additionel named insured, as to camply w:lth Broleer's warranty In section 20
above, Broker shall provide written proof of the existence of insurance
complying with this seetion within 15 days of receipt of a written request from
Licensee for evidence of such imsurance.

25. Accounts Receivable, During ths term of this Agreemsnt, Licensce
shall rnake no effort to collect the Agcounts Recelvable due Broker, and shall
remit to Broker any amounts sent ta it by advertisers or other customers
within five {3) days of receipt. Likewise, Broker shall make no effort to collect

. the Accounts Recelvable due Licensgee, and shall remit to Licenaee any
amounts sent to it by advertisers of other customers within five {5) days of

recaipt.
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FROM : LWINNER BROADCASTIMG LLC PHOWE WO. @ B@4 &72 9119

Jam, 29 2083 O5:26PM PS

- oy ToP (0ffice)  EONE
01/2972000 13101 FAR 7034578453 PEAT LAS

sddreszed s fellows:

to Licenaed.

Jarnes E. Campmis

Winuer Broadsesting, LL.C.
P.O. Box 458

Rishmand, VA 23228

Fex Number: (804) 6725112

Witk 2 Copy to (which ¢hall not tonstimts notics):

Joreph B. Durme ITE
Attormey At Taw

P.O. Box 8203

TDurange, CO 31302-9203
Paoe Nomber: (970) 385-7343

If to Broket:

Steve Hegwood, Managing Member
Ca Tep Communications, LLC
260! Presidents Dr, Ste. 134
Larham, MD 20704

Faot Numnber: (301) 731-0021

With a Copy to (svhich shall cot esastitute notdee):

Yohn €. Teent, Bsquire

Putbrece Huncaker & Trent, P.C.
100 Carpenter Drive, Ste. 100
Sterling, VA 20164

Fax Number: (703) 437-3400

a4, jrm A This Agreement, togethar with the 2wachroents heTate,
embodies the extice Aprtement between the parties and there are nio other agreciments,

repressatations, ‘wetranties, or understamdings, oral or written, between them with respeat 1o the
gubjert matte huroof,

35,  Sevembility, In the event that any of the provisions c::ntu:.m:d in this Agresyment
ie hald 1o be fvalid, legal, or unenfbroaable, that shall not affect any othar provision hereof,

and this Agreement shall bg constened 2z if such ipvalid, legal or meaforeeable provision had
not been contened hegein,
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FROM - WIKNER BROADCASTIMG LLC PHOME tO. : 884 &72 9119 Jan., 29 2883 B5:Z7FM Fe

0L/25/208% 13291 FiAX TO34378483 PH&T LA&W + O TOP (0dfise) G aoce

36.  EFOC Complishes,  Bmikerrepresents that upon cxeoution and fmplemsntaticn
of this Agresment it will be in samplianee with the Multiple Ownership rules of the
Commissicn, fnsluding those pertafniog to locel ownership of radio stadons, Liceasee mepresents
that upon the &tesution and implementation of this Azreement it wil] retain ultitaats contwy] over
the Station, neluding control over specific matters dealing with personnel, finances exd

progravesaing
IN WITNESS WHEREOF, the parties hiave exesuted this Agrrement 83 of'the date written
below, '

LICENSEE: ‘

WINNER BROADCASTING, E.1.C.
Dated: > Q3 By e

T I ana
Mans: Eﬂbﬂ
ON TQP COMMUNICATIONS, LLC

Dmes 12103 By: @9&'@}

Steve Hegwood
Managlng Member

1&



FPROGRAM STANDARDS

Broker sigrees to cooperats with the licensee in the broadeasting of
quality programs, ell in accordance with the rules eand regulations of the
Pederal Communpications Commission, and will observes the

following regulations in the preparation and broadeast of its
programming of any kind,

I. Religious Programming, The subject of religion and references to
particular faiths and tenets ehall be treated with respect at all times,
Programe shall not he uscd as a medium for an attack on any faith,

denomination, or sect.

. Conboversial lsses, Any discussion of controversial issues of public
importance ghall Include na attacks on the honesty, integrity or like

personal qualifications of any péreon or group of persons,

IIl. Neo Plugols or Payola. The mention of any businese aetiviry or 2 “plug”
for any commercial, professional or related activity, except where
contained in an actual commercial message of a spensor, is prohibited.

Iv. Hﬁ Lotteries, Annowncements giving any information about lotteties.of
gexnes prohibited by federal or state law is prohibited.

v, Election Procedures. Al least ninety (90) days beferé any Primery oF
general election, Broker will cooperate with Licensee go that the latter

fnay male certain that the rates charged to candidates for federal office
conforme to all applicable laws.

VI, SpotCommercial Limitations. The amousnt of any commercial content
during any hour ssgment of progra.mmhig shall not exceed 16 minutes.

V. Reguired Anpouncements. Broker shall broadesst an anneuncement in
& form setisfactory to Licensee: at the beginning of each howr Yo identify

the station; at the beginning and end of each program identifying the
purchasesr of the programming as the Broker; and, any other
announcement that may be required by law or regulation.

VI, Credit Terms Adverbsige, Pursuant to the Rules of the Fedaral Trade
Commisgion, any advertising of credit terms shall be condunted in

aceordatice with all applicable federal and state laws and regulations,
including FTC regulations Z and M,

I¥. Commercigl Rucordkeeping No comrnercizl messages (“‘plugs”) shall be
made in station programming to any business venture, profit making
activity or other interest, other then announcements for bona fide



-

XL

HII,

charities, church activities, or other publie service activities, in which
Broker ie directly or indirectly interested withiout the same being

announced as sponsored.

No [legal Apnouncerents, No anncunesment or promotion prohibited
by federal or state law or regulation shall be broadeast over the Station.

The Licenses reserves the right i@ reject, in its sole discretion, any game,
contest or promotion staged by Broker.

Licensee Dimcretion Paramonng. The Licenseg regerves the right to rejoct

. or Terminate any advertising propased for or broadeast on the Station

which in the good faith judgement of the Licenses breaks any FCC or
other rules or regulations, or which in the reasonable fndgement of the
Licensee is not in good taste.

Programming Prohibited. Broker shall not broadezst any-of the following

' programs or announcements ¢n the Station,

A,  False Claimg, Falss or unwarranted claims for any
product or service.

B, Upfir Imitetion. Infringement of another adveriser’s
rights threugh plaglarism or urnfair imitation of sither
a prograrm Jdea, of other unfair competition,

C. Erofanity. Any programs or announcernents which are
slanderous, obscene, profane, vulgar, repulsive or
offemsive, either in the stibject matter or the treatment
of the subject matter.
D. Un-authenpticated Testimoniale. Any testimonials
' whislh cammeoet be authenticated, '

E. Descriptions of Bodily Functions Any programming or
announcernent which describes in patently offensive
terms bodily functions and no reference shall be made
to matters which are not considered acceptable topics
in social groups.

F. A1 LR == E = Am

advertisament, announcement o ¢laim which the
Broker news, or has reasanable grounde to suaspect,
ia fraudulent, misleading or untrue,



. ANTI-PAYOLA/PLUGOLA ARFIDAVIT

___, being duly eworn, deposes and says as

follorws:
He is the president of the Broker.

No matter has been broadeast on the Station, as defined in this
Agreement for which services, money, goods, or other valuable
consideration has been direetly or indirectly paid, or promised by the
Broker or any independent contractor engaged by Broker in producing or
frpmishing programe or armouncements, which matter at the thme of
hrosdeast has not been annotmced or otherwiss indicated as paid fot or

furmshed by such person.

With the exception of the mattsrs set forth paragraph 7 hergol, neither
Broker nor any of its smployees has any present direct or indirect

ownerghip interest in any entity engaged in one or more of the following -
husiness activities, seyves as an officer or director of, with or without

cnmper:aarinn, or as an employes of, any company engaged in the
following:

A 'he publishing of music,

B. The praduction, distribution, manufactare of
exploitation of rousic, film, tapes, recording or
electrical trangoriptions of any program material
intended for broadcagt, :

o} The exploitation, promotion, or management of
persons rendering artistic, production and/or other
sparvices in the r_.-n'hcrtaimmtnt feld.

D, The wholesale or retail sale of records, tapes, or
compact dises.

E.  ‘'The sale of advertizing time ot program time on any
other station than Station owned by Broler.

®. A full dlsclosure of any such interest referrad to above
is a5 follows: - '
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Affiant

Subscribed end sworn 1o before ms this Day of

_, 2002,

Notary Public

My Coramission Expires:

TOTEL B 21



