






9. Fired Compensation. Commencing on the date that the station commences
program test authority, Broker shall pay to Permittee in advance, on the first day of each
month, the following monthly amountS, hereinafter referred to as the "Fixed Compensation,,,
based upon whether Permittee constructs a Class C3 or a Class C2 station:

10. Increases i&Monthly_Fi{qd Compensation.
monthly Fixed Co.4pensation payment to permjttee shall

Beginning in year four, Broker's
increase annually by the following

amount:

11. Expense Reimbursement. In addition to the compensation to be paid by
Broker to Permittee which is described in the preceding paragraphl, Broker shall ieimburse,
on a monthly basis, the reasonable operational expenses incurred by Permittee in the
operation of the Station. These costs shall include (a) the reasonable salaries, taxes, insurance
(including a "small business" group health and life insurance plan, covering all full-time
employees except the General Manager, which is mutually agreeable to p"r-ittre and
Broker), and related costs of the Station's SecretarylBookkeeper (to be employed by permittee
upon commencement of broadcast operations under program test authority), the Station's
Operations Manager (to be employed by the Permittee at its discretion bui no earlier than the
first anniversary of the date of the Station's commencement of operations under program Test
Authority), and any other employees which Broker and Permittee mutually agree thal
Permittee should employ, (b) electric utility expenses. (c) FCC fees, (d) 111uri" license fees,
(e) reasonable local and long distance telephone service comparable to other broadcast
stations of similar staff size (minimum 2 lines), (f) fire, thefi, casualty, and general liability
insutance, and broadcaster's liability insurance pertaining to the Station and iis transmission
facilities' Broker shall have no liability or obligation to pay Permittee for the cost of tbe
Station's general manager, which will be solely the responsibility of permittee.

In addition to the foregoing, and which the parties agree have induced permittee to
enter into this Agreement, Broker has agreed to enter into one or more leases with permittee
whereby Permittee will be provided with (a) a studio/office facility conraining appropriate







so as to keep both parties in compliance with FCC rules, while keeping permittee's time
commitment and profitability essentially unchanged from the terms or ihis Agreement. If an
agreement cannot be reached which is acceptable to both parties, Broker can terminate this
Agreement. In such an event, Broker shall pay to Permittee liquidated damages in the

At the conclu-
sion of this Agreement, if Broker has not purchased Station from Permittee, Broker will lease
to Permittee its occupied tower and transmitter building space, for as long as permittee is the
Station's licensee, at the following rate:

18. Subcarriers and Auxiliary Services. Broker and permittee shall work together
to find clients and applications which both mutually agree will not seriously degrade tlie main
channel transmission of Permittee's FM Station. Brokir and Permittee shali divide equally all
gross revenues resulting from such auxiliary and/or subcarrier uses under permittee's FM
Station's primary license, whether they be analog or digital in nature. However, should the
FCC modify its ntles so as to allow a digital version of ttis Station's main carrier's
programming to be broadcast, then Broker shall fund the implementation of the additional
digital signal, subject to Permittee's approval, within on. y"ir of the date such a grant
becomes effective, and Broker will not be required to pay any portion of any revenue derived
thereby to Permittee, even if such signal is technically-considered to be a subcanier. This
provision applies only to a 100Vo simulcast of this Station's main channel programming. If
Broker funds the implementation of any digital or additional analog broadcasts under
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authority of Permittee's permit or license for this FM station, for all associated transmission
related equipment, Broker will offer to sell to Permittee such equipment at fair market value,
but not less than 507o of what Broker paid for the equipment. Broker may choose to offer
additional equipment for sale to Owner under the same irt*s. Permittee shall have the
option to purchase this equipment in whole or in part. Alternatively, Permittee may choose to
lease at fair market value all or part of the above equipment from Broker, or permittee may
acquire its own replacement equipment from another source. All leases for subcarrier and
auxiliary services shall be drafted in such a manner as to allow Permittee to assume them in
the event of termination of this Agreement, and Broker does not become the Station,s
licensee- Any new services separately permitted or licensed by the FCC shall remain the
exclusive property of the Permittee, including alt rights to their use and all revenues derived
from the additional services.

19. Upgrade to Class C2 or Construction as Class C3. If permittee is successful
in obtaining from the FCC a construction permit to upgrade the Station to Channel240e,,
either Prior to or subsequent to commencement of operation as a Class C3 station, Broker



20. Call lrtters. Broker and Permittee shall mutually agree upon the selection
of call letters for the Station, subject to FCC approval. Once assigned to the Station by the
FCC, the rights and licenseeship to those call letters, and any use thereof, directly or indi-
rectly, in any form, will be the exclusive property of Permittee, unless the call letters selected
by both parties ate "WKPT FM", in which case all rights and licenseeship and any use
thereof shall remain with Holston Valley Broadcasting Corporation. Any subsequent changes
in the Station's call letters will be at the sole discretion of the Station's permitte;. All righls
and licenseeship to any subsequent call letters assigned to the Station by the FCC, and any
use thereof, directly or indirectly, in any form, will be the exclusive property of Perminee.

21.. Permittee shall permit
Broker to rebroadcast the Station's main channel programming on any other broadcast
station(s) and/or translator(s) which Broker may designate so long as Permittee does not incur
any additional financial obligations or any additional liability exposure. permittee reserves
the right to withdraw such permission as it applies to any individual starion(s) and/or
translator(s) should Permittee determine that the rebroadcast(s) taking place are not in the
Permittee's best interest.

22. Maior Programming Changes. Broker will not implement any major
Programming changes during the final L8 months of this Agreement or during the final 18
months of any renewal thereof without express written consent from Permittee. Should
Broker violate, or attempt to violate this provision, Permittee may, at its option, declare
Broker in breach of this contract, and pursue any or all remedies available to it under the law,
including, but not limited to, those set out under "Default" in section 25 of this Aereement.c' tnose set out uncler "Detault" in section 25 of this Agreement.
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23. Permittee
covenants, represents, and warrants to Broker that it has legal standing to contract and is free
to enter into this Agreement and is under no disability, restriction, orlrohibition which wouid
interfere in any way with its performance under this Agreement and uil of its obligations
thereunder.

The execution, delivery, and performance of this Agreement by permittee have been
duly authorized by all necessary actions on its part. Neither the execution of this Agreement
by Permittee nor the performance of its obligations hereunder will constitute a default under
any other agreement or commitment that is now binding upon permittee.

Permittee knows of no fact or reason why any provision contained herein is in
violation of federal law, including the Rules and Regulations of the FCC. Should this
Agreement be construed by a court or federal agency of competent jurisdiction to violate
federal law and/or the Rules and Regulations of the FCC us th" r.rult of a matter known to
Permittee and not disclosed to Broker, Broker may at any time thereafter terminate this
Agreement and have no further liabiiity to permittee.

24. Rroker's Covenants, Representations, and Warranties. Broker covenants,
represents, and warrants to Permittee that it has legal standing to contract and is free to enter
into this Agreement and is under no disability, restriction, or prohibition which would
interfere in any way with its performance under this Agreement and all of its obligations
thereunder.

The execution, delivery, and performance of this Agreement by Broker have been duly
authorized by all necessary actions on its part. Neither the execution of this Agreement by
Broker nor the performance of its obligations hereunder will constitute a defau[ under any
other agreement or commitment that is now binding upon Broker.

Broker knows of no fact or teason why any provision contained herein is in violation
of federal law, including the Rules and Regulations of the FCC. Should this Agreement be
construed by a court or federal agency of competent jurisdiction to violate federal law and/or
the Rules and Regulations of the FCC as the result of a matter known to Broker and not
disclosed to Permittee, Permittee may at any time thereafter terminate this Agreement and
have no further liability to Broker.

25. tndemnification. Broker shall indemnify and hold harmless permittee from
and against all liability for libel, slander, illegal competition or trade practice, infringement of
trade marks, trade names, or program titles, violations of rights of privacy, and infrilngements
of copyrights and proprietary rights resulting from the progiamming turnistred by Bro-ker
under this Agreement. Further, Broker warrants that the broadcasting of its programming will
not violate the rights of others and Broker agrees to save Permittee, th" Stution, -a tnrii
respective officers, directors, agents, stockholders, employees, subsidiaries, successors and
assigns harmless from any and all claims, damages, liability, costs, FCC forfeitures, and
expenses (including reasonable legal fees and other expenses incidental thereto, at trial and on
appeal) of every kind, nature and description, arising out of Broker's or its employees or
agents' production and/or broadcasting or any other actions or omissions undei ttrir Agree-
ment. Permittee reserves the right to refuse to broadcast any and all progmms "orrtuining
matter that is, or in the reasonable opinion of the Permittee may be, oi ttut a third party
claims to be, violative of any right of theirs or that may constitute a personal attack as the
term is and has been defined by the FCC.
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Permittee agrees to indemnify and to hold Broker and its stockholders, directprs,
officers, agents, employees, subsidiaries, successors and assigns free from any and all ciaims,
damages, liabilities, costs, or expenses, including reasonable attorneys' fees, incurred by
Broker, or such individuals or entities, arising out of material broadcast by permittee other
than the programming supplied by Broker.

26. Default. If the Broker shall fail to make any monetary payment for
which it is obligated under the terms of this Agreement on the date the payment is due,
Broker shall be in default under this Agreement. Permittee shall notify Broker in writing bf
such default. For the first two (2) instances of default in any given twelve (12) month period,
Broker shall be allowed to cure the default within two (2) business days without incurring any
penalties for such late payments. However, if Broker does not cure the default within nvo
business days of receipt of notification from Permittee, or if this is the third or any
subsequent dpfault within a twelv r shall be liable to permittee for
penalties of calendar day from the first day of

amounts in arrears, including penalties which
have accrued as a result of said default.

If the Broker shall fail to make any monetary payment for which it is obiigated under
the terms of this Agreement on the date the payment is due, and such default continues for
more than fifteen (15) calendar days, without thereby abrogating the obligation of the Broker
to make payments as provided for herein, the Permittee shall have the right, at its option, to
terminate the broadcast of Broker's programs.

Should Broker's default continue for more than thirty (30) days, Broker shalf assume
and fully pay off any obligations incurred by Permittee remaining to be paid by permittee for
studio and transmission equipment and facilities acquired by Permittee for the construction of
the Station, and shall indemnify and hold Permittee harmless from such oblieations from the
date of default forward.

As further consideration to Permittee in the event Broker is in default to permittee
under this Agreement for more than thirty (30) days, Broker will provide Permittee with
continued, unmodified benefits provided as a part of Broker's compensation package to per-
mittee as described in Section2, i.e. office, studio, transmitter building, and toweispace, all
at no charge to Permittee, until all amounts in arrears to Permittee, including late payment
penalties, have been paid in full.

Nothing herein, however, shall be construed as providing a remedy alternative to
recovery for damages for any breach hereof but as an additional remedy thereto.

Should Permittee lease occupied tower and transmitter building space from Broker
under the terms of section 16 of this Agreement, Permittee shall be liable to Broker for late
payment penalties under the same terms identical to those set out in the first paragraph of this
section,
Broker

for late payments for which Permittee shall be tiable to

27 ' Renefit. This Agreement shall be binding upon and inure to the benefit of
the parties hereto, their successors and assigns.

28. Assignability Neither the whole nor any portion of this Agreement shail
be assignable by either party without the prior written consent of the other party. However,
transfers considered "pro-forma" by the FCC will not require the other party's consent, nor
will Murray Communication's expected transfer, subject to FCC approval, of its assets to
another entity controlled by David Munay.
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