Schedule 1.1.1

Commission Authorizations

FM Broadcast Station License BLH-20010413ABD, granted 07/13/2001, expires April 1, 2004



United States of America
FEDERAL COMMUNICATIONS COMMISSION
FM BROADCAST STATION LICENSE

Authorizing Official:

Official Mailing Address:

DALE BROADCASTING, INC. Brian J. Butler
P.0O. BOX 909 Supervisory Engineer
ALEXANDER CITY AL 35051 Audio Division

Media Bureau

Facility Id: 15283 Grant Date: July 13, 2001
i :

This license expires 3:00 a.m.

Call sign: WZLM local time, April 01, 2004.

License File Number: BLH-20010413ABD

This License Covers Permit No.: BPH-19971219IG
As Last Modified by Permit No.: BMPH-19990125IC

Subject to the provisions of the Communications Act of 1934, subsequent
acts and treaties, and all regulations heretofore or hereafter made by
this Commission, and further subject to the conditions set forth in this
license, the licensee is hereby authorized to use and operate the radio
transmitting apparatus herein described.

This license is issued on the licensee's representation that the
statements contained in licensee's application are true and that the
undertakings therein contained so far as they are consistent herewith,
will be carried out in good faith. The licensee shall, during the term of
this license, render such broadcasting service as will serve the public
interest, convenience, or necessity to the full extent of the privileges
herein conferred.

This license shall not vest in the licensee any right to operate the
station nor any right in the use of the frequency designated in the
license beyond the term hereof, nor in any other manner than authorized
herein. Neither the license nor the right granted hereunder shall be
assigned or otherwise transferred in violation of the Communications Act
of 1934. This license is subject to the right of use or control by the
Government of the United States conferred by Section 606 of the
Communications Act of 1934.

FCC Form 351B October 21, 1985 Page 1 of 2



Callsign: WZLM License No.: BLH-20010413ABD
Name of Licensee: DALE BROADCASTING, INC.

Station Location: AL-DADEVILLE
Frequency (MHz): 97.3
Channel: 247

Class: A

Hours of Operation: Unlimited

Transmitter: Type Accepted. See Sections 73.1660, 73.1665 and 73.1670 of
the Commission's Rules.

Transmitter output power: 3.6 kW

Antenna type:Non-Directional

Description: ERI FML-2E

Antenna Coordinates: North Latitude: 32deg 52min 58 sec

West Longitude: 85deg 49min 16 sec

Horizontally Vertically

Polarized Polarized

Antenna Antenna
Effective radiated power in the Horizontal Plane (kW): 2.75 2.75
Height of radiation center above ground (Meters): 122 122
Height of radiation center above mean sea level (Meters): 329 329
Height of radiation center above average terrain (Meters): 147 147

Antenna structure registration number: 1037710

Overall height of antenna structure above ground (including obstruction
lighting if any) see the registration for this antenna structure.

Special operating conditions or restrictions:

1 The permittee/licensee must reduce power or cease operation as
necessary to protect persons having access to the site, tower or
antenna from radiofrequency electromagnetic fields in excess of FCC
guidelines.

***  END OF AUTHORIZATION el
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Schedule 1.1.2
Real Property

NONE
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Schedule 1.1.3

Description of Tangible Personal Property
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Contracts, Agreements and Leases
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DALE BROADCASTING ‘PAGE 01

BROADCAST LICENSE AGREEMENT

THIS BROADCAST LICENSE AGREEMENT (bereinafier the “Agreement”) iy made
and entered into as of ,2002, by and between CITADEL BROADCAS:}:G
COMPANY, a Nevada corporation (the “Licensor™), and Dale Broadcasting, Inc., & Al
corporation (the “Licensec™), .

Background and introduction

The Licensor is the licensee and operator of Radio Station WYSF-FM (“WYSF”), which
broadcasts from facilitics located in Birmingham, Alabama, WYSF produces and
the “Rick and Bubba™ Show™™ on a mostly “tive” basis from 6:00 a.m. to 10:00 am. (Ce:
time) each Monday through Friday (the “Show™). The Show is currently hosted by Mr. Rick
Burgess (“Rick™) and M. Bill Bussey ("Bubba™). ,
The Licensee is the licensee and operator of Radio Station WZLM (the “Station™), 7.3
MHz, licensed by the Federal Communications Commission (the “FCC™) to Dadeville,
which serves the Alexander City market. The Licensee desires to be granted the right to f L
broadcast the Show and to use related service marks and other properties, and Licensor is t:il_hng
to grant such rights to the Licensee, on the terms and subject to the conditions set forth in tus
Agreement.

In consideration of the premiscs and the mutual covenants and agreements sct fi
below, Licensor and the Licensee therefore agree as follows:

3
i
i
H
i
H

1 Limited Licewse. Sﬂ:jeotwthemmdoondiﬁmofthiswﬂz

(8)  Licensor hercby agrees to transmit the Show to Station, as and the
Show is broadcast by WYSF, on a “live” basis 6:00 a.m.-10:00 a.m. (Central time) on Monday -
Friday, subject to the availability of Rick and Bubba and the other hosts of the Show (as
described in Section 1(d) below).

(b)  Licensor hereby grants a limited license to the Liconsce as set forth [o
Section 9 hereof (the “Limited License™) to permit Station to broadcast the Show as and when
transmitted by Licensor (in accordance with the schedule described in Section 1(a) sbove),

(¢)  Licensce hercby agrees to broadcast the Show on the Station as and when

transmitted to Station by Licensor (in accordance with the schedule described in Section 1(a)
above), and to comply with all of the terms and conditions of this Agreement.

{10497778.2}
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o (d)  The dates on which Rick and Bubba will not be available include, but are
not limited to, all major holidays, not to exceed cight (8) per year: up to three (3) weeks of A
vacation each year, always including the week between Christmas & New Year's; sick ys; and
personal days (ot to exceed ten (10) per year) granted at the option of WYSF. On those |
mornings when neither Rick nor Bubba is available to appear “live™ on the air, Licensor miay at
its election broadcast with a substitute host or provide replays of prior shows (known as “Best
of” material) for use by Station. If onc (but ot both) of Rick and Bubba is not available dn any
day for any resson, Licensor, at its option, may broadcast the Show live with the availabie bo
or a substitute host or may broadcast a “Best of” show, and make either such broadcast aviilable
t Station. The compcnsation required under Section 3 below shall not b reduced or adjustd if
Rick or Bubba or both are unavailable or if “Best of” shows are made available, subject, in cither
event, to Licensee’s termination rights under Section 5(a) below. Licensec acknowledges pnd
g?&mm(ig)?wWMmme Show (other than Rick and Bubls, a3

on 5(a it Licensee to terminate this ive Licensec
other rights againgt L - permit Agreement or gi censpcany
|
) (e)  Licensee may at its election move the Show from the Station to any |

FM station owned by Licensee that is licensed by the FCC to a location in the Exclusive et
(as defined in Scction 7); provided, bowever, that as a condition to any such change in the station
broadcasting the Show (i) Licensee shall first give thirty (30) days prior written notice to |
Licensor, describing the proposed chanpe, and (ii) the operating format of the new station !
proposed for the broadcast of the Show shall be subject to Licensor’s approval, which Licensor
agrecs that it will not unreasonably withhiold. Following any such change in the station |
broadcasting the Show, the designated new station shall become the “Station™ for of
this Agreement and Licensec shall remain fully responsible for all liabilities and obliziﬁoi of
Licensee under this Agreernent, whether arising before or aficr any such change.

2.  Termof Agreement. The term of the Limited License granted under this |
Agreement (the “Term™) will begin on January 1, 2003 (the “Commencement Deie”) and dod on
Deogmberifl,ZOOI% (the “Expiration Datc”) or such carlier datc on which this Agreement if
terminated in accordance with Section 5 hereof (the “Termination Date™), ;

{

(a)  In consideration of this Agreement and the grant of the Limited Licchsé as
provided herein, Licensce agrees to pay to Licensor compensation at the rate of Thirty-Six'
Hundred Dollars ($3,600) per year. This amount will be paid in monthly instatiments in u{vance
before the first day of cach calendar month in equal installments of $300 per month. 3

(b)  The Licensee further agrees to pay to Licensor, concurrently with th!t j
execution of this Agreement, a deposit in the amount of Three Hundred Dollars ($300), which
amount shall be applied by Licensor against Licensee’s final payment due under this. ent
or, in the event of a breach of this Agreement by Licensec, such deposit may be applied by -
Licensor against any unpaid obligations of Licensee atising under this Agreement. i

L N
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(c)  Licensee agrees to make compensation payments to Licensor as ided
this Agreement, regardless of the performance (ratings, financial or otherwise) of the Show in
Licensee’s market or clsewhere.

4. Costs and Expenses.

(a) TheShowwillbcuumnittedbyLiccmoﬂoShﬁonbyWﬂit:oﬂy
ISDN, as determined by Licensor. If the Show is transmitted by satellite, Licensor will be
responsibic for uplink and specc scgment transmission (“uplink™) of the Show to and on the
satellitc. Licensee agrees to pay, as applicable, all costs of reception of the satellitc signal
Station (“downlink™), all ISDN line charges and the costs of all receiving equipment
for reception of the Show. Licensee will also pay all costs of maintenance of the equi to
be installed at Station, together with the costs for all repairs, replacements, modifications
additional equipment or software that may be required to effect propex reception of the Show, as
transmitted by Licensor.

H
i

i
H

(b)  Licensee will be responsible for the costs and expenses of Station's

reception and broadcast of the Show in the Station’s local market and of its own news, e,
taffic and sports, markcting, sales, production, promotion and commercials. Licensor will make
available music bods, clocks and archive material as it dects reasonsbly neccssary to cnable
Licensee to market and air the Show on Station in its local market, with materials s ally
identical to those used on WYSF. Licensee will also be responsible for the costs and expepses of
productions and market appearances, if any, that are requested by Licensee or Station, inclpding
all payments that are required to be made to any of the Show’s hosts for services and costs,
Mﬁmmhwo&nﬁmdlofwmmuawwinwﬁﬁngmmwtpe
parties hereto prior to the incurring of any such costs or cxpenses. Licensee willnotbe |
gponsiblc for the costs and expenses of production of the Show at Licensor’s broadcast

ilities.

() uoemeereplmnsmdwamntsthatitisapmwomappmpriamc;
blanket licensing agreecments with respect to Station, so that licensed copyrighted material may
be broadcast over Station without infringing copyrights; that it is not in default of such |
agreements; and that ithasnmmceivedanynoﬁceofdcfaultortermituﬁonﬁummycay}right
licensor. Licensee will maintain its good standing with all applicable copyright licensors and
wﬂlmkedlpaymenmmsuchﬁminmpectofmmic,mwdoﬂlermﬂghwd:
material that is broadcast on Station as part of or in or during the Show, regardiess whethef such
music, songs or copyrighted material are transmitted to Station as part of the Show or are |
initiated by Station. Licensor will hold Licensce harmicss from all payments to ASCAP, SESAC
andBMI,inmspcctofmusic,songsandoﬂwroopyrightcdmateriﬂtotheenembroadcast;by
WYSF from broadcast facilities as part of or in or during the Show. Licensor agroes to advise
Licensce from time to time of all copyright, licensing or other fees or payments for copyri
matcrial that is contained in the Show but which is not licensed by ASCAP, SESAC or B)
Licensee agrees to pay all such fees or payments and to hold Licensor hammless tbcmfrm.’
extent that the same are required in connection with Licensee’s broadcast of the Show on

the

}
H
i
i
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S.  Iermination Rights.

(a) At any time after the date of this Agreemeat, Licensce maym!nimgits
rights under the Limited License and its obligations to pey further compensation to Licensor
tmduSection:iofﬂﬁsAgrmnmtnpontcn(lO)dayswdmnnoﬁmecensm(mew
uponwriumnoticetoLioemorinthemntofﬁncdcathofRickorBubbc)aﬁertheoccurriencc
of any of the following cvents:

@) RickmdBubbadnnotbm.dmstlheStmwliw(x)asa of
the death of either of them or the termination of the employment of either of them § th
Licensor, or (y) for mote than 20 conscoutive weckdays (i.c. Monday - Friday) or for
more than 45 weekdays in any 120 day period as a result of the disability of either of
them or for any other reason, or

Gi) ifLiccmor&ilstou:mittheShowor“Bestof’showsw$mﬁon
and such failure continues for more than ten (10) consccutive weckdays (provided,
W,Mifm&mmmﬁmammfhumwhofmwmb}'
Licensee, then Licensee shall have no right to terminate this Agreement), or

{

(iii) iftthlnow(nsreceivedbyStaﬁonﬁomLimw)mmm) _
vidawsﬁnCommwﬁcaﬁmsActofwM.uumended(ormysmorlegism ) of
ﬁemmmﬁommwﬁMpoliciﬁofmeFCCmdUomﬂusmtomd )
violation within five (5) days after written notice from Licensce. ?

In no case, however, will the occurrence of (i), (ii) or (iii) above give rise to any right or claim to
damages of costs from Licensor by Licensee or Station, regardless of whether Licensor or;WYSF
is the direct or indirect cause of such unavailability, failure or violation, it being expressly
understood that Licensee’s sole recourse in such event shall be to exercise its termination rights
as provided in this Section 5(a) or to seck specific performance of this Agreement by Licénsor if
Licensor shall then be in breach of its obligations undcr Section 1(a) hercof. In the event of 8
termination of this Agreement by Licensee pursuant to this Section 5(a), Licensee shall reain
obligated to pay all amounts due hereunder that are accrued but unpeid of that are payable

pursuant to Section 3 with respect to completed periods as of the effective date of such |

®) At any time afer the date of this Agreement, Liccmsor will have the right
to terminate the Limited License and/or refuse to supply further broadcasts of the Show to
Station immediately upon written notice to Licensee (i) if Licensee fails to pay wheo due
payment owed to Licensor under Section 3 of this Agreement or any other provision f, or if
Licensee shall breach or fail to comply with any other term or provision of this Agrectoent,
unless such payment is made or such other breach or failure to comply is cured within terj (10)
days after written notice to Licensee, or (i) if Licensee or Station shall fail to pay when duc any
amount due Licensor, or any host of the Show pursuant to a scparatc written agreement §
by a duly authorized representative of the Licensee, unless such payment is made within ten (10)

i
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i
i
!
;
i
i
i

i
days after written notice to Licensoe, Licensor shalt also have the right, on not less than mn%!y
(90) days prior written notice to Licensce, to terminate this Agreement without liability or .
obligation if Licensor shall formymasmelectwaimninwlmngofdelwwfm‘
lnmdcastbymdiomﬁonsnosownedbyuwnsomritsaﬁlinm. 1 |

{c) In any event that would give a party a night to tmminatcﬁlel.lmlted;
License granted by this Agreement or that would give Licensor the right to refuse to supply
further broadcasts of the Show to Station, such perty shall also have the right, subject to the other
tnmmdoondiﬁmof&ﬁsAgreemmnmwekmfmcananofﬂﬁswtmqnywm}m
provision of this Agreement by ijunction or specific performance, or, if mtprohﬂxwdbypr
inconsistent with the other provisions hereof, to seck damagesoranyothetrcme!:lym_atmq%ybc
available with respect to such matter. Notwithstanding mythingtothc_oomrarymthxs_ »
Asweman,uecnmdnllmmcvmhavcmymmwylhbﬂﬂywwemudguupnin
excess of amounts previously paid by Licensee to Licensor hereunder. Tberespewveﬂshﬁwd
obligations of the partics under Scctions 7,9, 10 and 17 hereof shllmwmymnunﬂx?nof
this Agreement. ,

6  Market Appearasees Liconsor shall pot be obligated to make Rick and Bubba
available for market eppearances. However, if Licensec requests an appeasance by Rick or
Bubba in Station’s local market and if Licensor and Rick and/or Bubba (in their sole discretion)
agree that one or more of them will make such market appearance, Licensce will pay fmd%\ese
appearances in advance at the rate agreed to in writing by the partics hereto prior to the
scheduted market appearance. In addition, Licensee will pay or reimburse all qm—of-!:ockﬁt _
costs of Rick and Bubba which are directly associated with such appearances (including without
limitation costs of travel) within ten (10) days of recciving an ivoice. ;

T Non-Exclusive Righty. This Agrecment and the Limited License by Licensor to
provide the Show to Station is nom-exclusive, except as follows: '

(@) Until the earlier of the Expiration Da or the Tcrmination Daic, Ligensor
wmmtmﬁdcﬂnsmwforbmmabymymdiomﬁmlimsedbyﬂnchmuxycitym
other location within Tallapoosa Counity. Lo

(b)  Except as prohibited by Section 7(a), Licensor retains the right to provide
the Show a1 any time to any radio station in any market other than the Exclusive Market.

&  Promstion and Marketing Rights. Station shall have the right to market Rick
and Bubba, and their likenesses, through advertising and promotion in the Tallapoosa County_
market, but only with the prior written approval of Licensor on a case by case basis. Licepsor
reserves the right to require that all approvals pursuant to this Section 8 be on acase—by-cf:s:
basis, but Licensor will seek to issue approvals of advertising and promotional requests inf a
general manner that will avoid a continuing case-by-case approval process. The Station will also
have the right to purchase Rick and Bubba merchandise, as available from time to time,
Licensor or other suppliers of such merchandise approved by Licensor, for the purpose of
giveaway or resale in the Exclusive Market. Licensee agroes that, unless expressly approved in
writing by Licensor, it will not purchase, usc, sell or distributc any Rick and Bubba merchandise
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that is not obtained by Licensee from Licensor or sources of supply of such merchandise
approved by Licensor, i

§
insited | jooma tiom of Rights; Reatrictions, The following serms
and conditions shall define the “Limited Licensc™ granted under this Agreement by LicensOr to

1

()  This Agroement by Licensor to provide the Show to Station constiftes 8.
limited license to Station only to rebroadcast the Show exactly as it is transmitted to smngn.
without any preemption, delay, editing or changes except as follows: (i) Station shall repla‘ce
WYSF advertising with its own advertising as and when designated by Licensor (which, in the
absence of any specific designation by Licensor, shall be desmed to be those times when WYSF
is airing commercials) and Station shall be responsible for airing up to (but no more than) 16
units totaling 16 minutes during each hour of the Show, (ii) Station shall substitute its owl news,
weather and traffic reports for those provided in the Show, but only as and when designated by
Licensor (which, in the absence of any specific designation by Licensor, shall bedeemedt;obe
those times when WYSF is broadcasting news, weather and traffic reports), (iii) Station may
mmmcShowfmmmymW&(iv)Suﬁmmymmﬁm :
identification announcements as required by the FCC, and (v) Station shall not be mque‘? to
broadcast any material which violates any federal, state or local law or regulation, defames,
shanders or libels any person or entity; violates any party's copyright, trademark, personal,
privacy or contract rights: or wrongfully appropriates the name, likeness, voice or property of
any person or entity. Notwithstanding the foregoing requirements of this Section 9(a), Lidensor,
at its clection, may require thet Licensee air within each hour of the Show, at no charge to
Licensor, four (4) units of advertising that shall be furnished to Licensee by the Licensor as part
of the Show (in which event the Licensee’s obligation to air 16 units of advertising will be

26



i o= EBo Ho oo TH AL sAMRMNPJENR DRV 4J -2 0 —— St e W F AT R T

83/05/2803 15:82 2568254270 DALE BROADCASTING : PAGE @7

derivative (all of the foregoing being collectively referred to as the “Licensor’s Marks™). |
Licensec's permission to use the Licensor’s Marks in connestion with the Show, as

herein, is merely a grant by Licensor of a non-exclusive limited license to use and display the
Licensor’s Marks solcly in connection with such Show and the sdvertising and promotiona)
activities relating thereto. Licensee and Station expressly acknowledge that this Agreement and
the actions mdmmacdonsofthcpuﬁesconmmmdbymisAgreanentdon?tnPdﬂnﬂf not
convey to Licensce, Station or any other person or entity any titic to ot ownership right or
interest in any of the Licensor’s Marks. :

(d) LicensecmdShﬁonwillnotuseanyoftheLicemot’sMnm'wim N
Licensors express prior written consent to such use (which Licensor mygrmtorwnhhql@ in its
discretion) and all use of the Licensor’s Marks pursuant o this Limited Liccnse shall be in
sccordance with such instractions as Licensor may from time to time provide to Licensce and
Station. Copiaofdladvaﬁsing,pmoﬁomlandodumialudaﬁngwﬁcsww!mh ,
bear any of the Licensor's Marks shall be submitted by Licensce and Station to Licensor for such
approval prior to any release or usc thereof and all such use shall be in accordance with such
general instructions or blanket approvals as Licensor, in its solc discretion, may from time 0
time provide. If Licensor determines at any time, in its sole discretion, that any proposed or
actual use o display of any of the Licensor’s Marks is of may be detrimental to the interests of
Licensor, WYSF, Rick and/or Bubba, or is inconsistent with this Agreement, Licensor may 1ssue
instructions to Licensce and Station concerning the manner, if any, in which Licensee and,
Station may continue to use the Licensor’s Marks pursuant to this Agreement, and Licensée and
Station will promptly comply with such instructions. |

()  The limited license granted above to Licensee for Station to usc and
display the Licensor’s Marks shalt immmediately and sutomatically terminate upon the earlier of
the Expiration Date or the Termination Date. Upoa any such termination of this Limited
License, except with respect to committed advertising or promotional materials that cannot
reasonably be withdrewn, Licensee and Station shall immediately cease and desist from all
further use and display of the Licensor’s Marks (in connection with the Show or otherwise), shal)
remove, delete or obscure the Licensor’s Marks from any and all announcements, signs,
litexature, promotional or advertising materials, press releases and the like which are mthc
possession or control of Licensee, and shall upon request by Licensor promptly certify to |
Licensor in writing that Licensee and Station have complied with Licensor's direction and the
obligations of Licensee and Station under this Section 9(e). Z

(0  The following restrictions shall apply to Licensee's salc of ising time
daring the Show: (i) Station’s advertising shall be broadcast only at the times during the Sho
when WYSF's advertising would otherwise have been broadcast (if) Station's advertising shall
not explicitly or by implication indicate any connection with the sponsorship or origination of
the Show; provided, however, that subject to Licensor’s prior spproval, which will not
unreasonably be withheld, advertisers may be identificd as sponsoring a particular clcmclil of the
Show, such as a news feature; (jii) no commercial or promotional material shall state or suggest
that Licensor, WYSF, Rick or Bubba or any other person appearing on the Show, or any agent or
employee of any of them, endorses any advertiser's products or services, unless such statement or

7
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suggestion bas been jously consented to in writing by Licensor, Rick, Bubba or any other
such party, as applicm and (iv) Station’s advertising, in the rcasomble determination ::d.
Licensor, shall not be inconsistent with the mass appeal, Exmily orientation of the Show and,
without limiting the generality of the foregoing, shall not include advertising for gemtlemen's
clubs, sex videos, pornography or other products, materials or services reasonsbly determined by
Licensor to be patently offensive to the public gencrally. '

®) Ucmeenmmiu“wpoﬂth”suﬁonidenﬁﬁcaﬁon :
mnouncunenu,asmquiredbylaw,shllnminwr&ltwiﬂlorpfemptmpuanﬁnw
of the Show, and shall not indicate or suggest any conpection with the sponsorship or onigination
of the Show.

(h)  Licensee and Station agree to forward to Licensor copies of all mail |
received by them with reference 1o the Show, Rick and/or Bubbe or any of the other hosts.

(i)  Licensce acknowledges that WYSF may make the following
announcement (or a similar one) at the open and closc of each broadcast of the Show:

“This copyrighted program is authorized underbmadmshngnghtsmudby
Citadel Broadcasting Compeny solely for the entertainment of our audience, and
mywblicnﬁmmhmduﬂ,or«hrmdmiswwwm
written consent of Citade] Broadeasting Company is prohibited™. '

Licensee and Station agree to broadcast such armouncement as received.

()  Licensce and Station agree not to disclose, to any person or entity, say of
ﬂﬂm&hih,wndiﬁmumoﬂmfmwiﬂlmmwthemmﬂwmbjgamwrpfﬂm
Agreement; provided, that such disclosure may be made (i) as may be required in any judicial or
regulatory proceeding or upon the written opinion of outside counsel that such disclosure must
be made 50 as not to commit a violation of law (but in either smbcmonlyuponmsonab!e
advancewﬁmmioemmeuluwucemor,ifitshaﬂsodwt,mmkmw
protective order), and (i) to such counsel, accountants and key employees of Licensee or Station
who need such disclosure in order to perform or enforce this Agreement or in connection with
their normal employment duties, and (iii) in connection with a booa fide proposed sale or
transfer of control of Station. Licensee and Station shall give prior written notice toLioq?sor‘of
cach Station press or ather public release or announcement or interview conoerning or involving
Rick or Bubba, or the Show, and Licensor shall have the right to approve or disapprove, a8

applicable, the timing, wording, content and context of any and aft such relcases, aonouncements
or interviews. '
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(k)  Upon request by Licensor from time to time, Licensec shall scud to ‘
Licensor a tape of an entirc Show as broadcast by Station during the prior week (V{lth the Station
clements referred to in this Section 9), to enable Licensor to review compliance with this
Section 9. :

10.  Indemnificstion.

(8)  Licensor hereby agrees to indemnify and hold harmless Licensee from and
against any and all expenses, damages, claims, actions, suits and other liabilitics, including, but
pot limited to, court costs and reasonable attorney's fees, resulting from, arising out of, based
upon, or connected with a claim that the Show containcd material which defamed, slandered or
libeled any person or entity or which violated the copyright, trademark, personal, privacy or
contract rights of any party, or which wrongfully appropriated the name, likencss, voice or
property of any party; provided however that Licensor shall only be required to so indemnify
Licensee if (i) Licensee gives written notice to Licensor of any such claim for indemnification
within twenty (20) days after lcarning that a claim has been made or asserted against Lioerisee or
Station, and (ji) Licensee allows Liccnsor the opportunity to defend such claim made against
Licensee and reasonably cooperates with Licensor in such defease; provided, however, that no
such claim shali be settled without the prior written consent of Licensee, which will not
unreasonably be withheld, and (iii) the brosdcast by Station of the Show which is the subject of
the claion was brosdcast by Station in compliance with and in the mamner contemplated by this
Agreement, and, provided further, that if any fines are imposed by the FCC in connection with
the Show, Licensor's sole obligation shall be to defend such FOC proceeding and pey such fines,
and Licensor shall have no further liability or obligation to Licensce in connection with such
FCC proceedings.

(b)  Licensee hereby agrees to indemnify and bold harmless Licensor from and
against any and all expenses, damages, claims, actions, suits and other liabilities, including, but
not limited to, court costs and reasonable attomeys' fees, resulting from, arising out of, based
upon, or connected with a claim that any announcements, advertising, promotional material,
merchandise sales, market appearances or television productions sponsored, disseminated or
broadcast by Station in connection with thc Show or the promotion of the Show by Licensee or
Station, coutained material which violated federal, state or local law (including FCC rules and
regulations) or that defamed, slandered or libeled any person or entity or that violated the - ;
copyright, trademark, personal, privacy or contract rights of any party, or that wrongfisdly - :
appropriated the name, likeness, voice or property of any party, or that breached Section 9 of this
Agreement (excluding specifically the broadcast of the Show by Station and theuse of =
promotional materials specifically approved by Licensor in compliance with and in the manner
contemplated by this Agreement); provided, however, that Licensee shall only be required to so
indemnify Licensor if (i) Licensor gives written notice to Licensee of any claim for P
indemnification within twenty (20) days after learning that a claim has been made or asserted
against Licensor, and (ii) Licensor allows Licensee the opportunity to defend such claim thade
against Licensor and reasonably cooperates with Licensee in such defense; provided, however,
that no such claim shall be settled without the prior written consent of Licensor, which will not
unreasonably be withheld. '
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(¢)  The indemnification provisions of this Agreement shaﬂ survive
termination or expiration of this Agreement for any reason, rega:d]ess of which pasty is the
terminating party and the reason (or lack of reason) for termination.

(d)  Inthe cvent of a breach of this Agreement by either party, the other party
shall be entitled to recover from the party in breach, in addition to all other damages recoverable,
such reasonabie attorney’s fees, court costs and other reasonable costs and cxpenses as the party
not in breach shall incur in caforcing its rights and remedies hercunder.

11. Assignment, Neither this Agreement nor any of the rights or privileges gmnled
hereunder may be assigned or transferred in any manncr by Licensee without the prior written
consent of Licensor. Without limitation of the foregoing, an assignment or transfer shall be
deemed to have occurred undcrmycimnmstamwhichwuld:equireuccnseeorstauomo
obtain the consent of the FCC to an sssignment of licensc or a change in controf of Licensec or
Station. Notwithstanding the foregoing, however, and provided that Licensee is not in deﬁmh _
under this Agreement, Licensor agrees that it will not withhold consent to any such 'asmgnment,
transfer or change in control that requires FCC approval unicss (a) the proposed assignee o
trancferee is cogaged in competition with Lioensor or any of its affiliated corapanics, as
reasonably detcrmined by Licensor, or (b) the proposed assignec or transferec does not meet
such standards of credit worthiness as Liccnsor may reasonably establish. No consent by
Licensor to an assighment by Licensee shall relieve Licensee of any of its lisbilitics and .
obligations hereunder, it being agreed that Licensee, after an approved assignment, will remain
jointly liable for performance of this Agreement with any assignee or transferee of the
Licensee’s rights and interests hereander. Licensor may assign or transfer any or all oftts rights
or privileges under this Agreement without the consent or approval of Licensce and this
Agreement shall inre to the benefit of any such assignee or transferce, provided that the
assignee or transferee agrees in writing to be bound by the obligations of Licensor hereunder.

1. No Paptuership. For all purposes under this Agrocment, Licensor, on the onc
band, and Licensee and Station, on the other, shall be and act as independent contractors. Under
no circumstances shall this Agreement be construed as onc of partnership, agency, joint venture,
or emnployment between Licensor, on the one hand, and Station or Licensee, on the other.

13.  Governlag Law; Forww This Agreement shall be governed and construed in
accordance with the laws of the Statc of Alabama, without regard to principies of conflicts of
laws. Any suit or other proceeding arising out of or refating to this Agreement shall be instituted
and maintained only in the state courts of Jefferson County, Afabama, or in the United States
District Court for the Northern District of Alabama and, by execution and delivery of this
Agrecment, the partics hercby waive any objection to such jurisdiction and venue and
imevocably submit to the jurisdiction of the aforcsaid courts in any such action or proceeding.

10
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14.  Severability and Construction.

(@ mhmmmmmmofmwmyew
severable, and if, for any mson,wysecﬁon.mwrmorprovisionhereoﬁsmmedbyu
competent court of law to be unenforceable, invalid, or contrary to orincmﬂlctw_nhmy _
cxistingotfuturelaworrcgulation,suchdetamimtionshallnmimpairthcopcraﬂm?ofm'a}ﬂ‘ect
the remaining sections, parts, terms or provisions of this Agreement, and the latter will coatinue
to be given full foroc and effect and bind the parties hercto, sod the invalid peragraphs, perts,
mmdmﬁsimushnﬂbedoenndmpnofmiswwﬁded,hom,ﬂmﬂ
dﬂmprwmmuydewmmesﬂmmdﬁndmsofmnfawﬁmynmﬂlyuﬂ_mu
affects the fundamental purpose of this Agreement, such party may, at its option, terminate this
Agrecment by ten (10) days' written notice to the other.

®) Nmﬂhsmﬁm-mﬁngwﬂnmhﬁsmmngin
MSAmunismMlibemmmnfmwmwpawnmmﬁtym?hm
Licensor, Licensee and Station and their respective permitbed successors and assigns, agy rights
orwmediosundcrorbymmofﬁﬁsAgmement,cxcepttherightsofkickandBubbamdcr
Sections 6, 8 and 9 above.

() References hercin 1o station call letters or $0 broadcast frequencies shall
bedecuwdwimlwcmywormplmmdesigmﬁmsfmthemliabkm

(d)  All captions berein are intended for the convenicnee of the parties, and
none shall be deemed to affect the meaning or construction of any provision hereof.

(©)  This Agreement may be execnted in any number of countorparts, cach of
which shall be deemed sa original.

15.  Force Msjeure No pasty hereto shall be in breach or violation of this
Agroement if broadeasting of the Show is prevented or delayed in whole or in part by causes
beyond such party’s reasonable control, including, tut not limited to, acts of God, Iabor disputes,
wu,msudty.ﬁws.problcmswithﬂnnuwmkummﬁuimmnmﬂimfeedmtmdudn
control of Licensor, and governmental regulations or orders. Upon occurrence of any cause or
event described in this Section 15 (except for the unavailability of Rick and/or Bubba, which is
governed by Section 5(a) above), either party shall have the right to suspend its performance
under this Agreement during the contihuance of such cause or event, for a period not to excoed
nincty (90) days. If such causc or cvent shall continue to cxist upos expiration of such nincty-
mpdo@dmermyslﬂlbemﬁﬂedwmmmiswwwﬁmmﬁwbthe

party.

16.  Notices. Any notice or communication given pursuant to this Agreement by any
party to any other party shall be in writing and shall be deemed to have been sufficiently given
() on the date when personally delivered in hand (charges paid by or billed to sendor), (b) three
bmmmmmmmemﬁlgmm¢wmmuwﬁﬁdwuwln '
receipt requested, or (¢) the next business day after deposit (for next business day delivery) with

11

11
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a nationally recognized courier service such as Federal Express, UPS or Express Mail (charges
billed to or prepaid by sender, and recipient signature not waived), in any of;.wh cases if
addressed for defivery to the parties as follows (or to such other address as either party may
hereafier designate to the other by like notice):

If to Licensor, to:

Citade] Broadcasting Company
244 Goodwin Crest Drive
Suite 300

Birmingham, Alabama 35209
Fax: 205-917-1988

Att: General Manager

with a contemporaneous copy (which shall not constitute notice) to:

Citade! Broadcasting Company
7201 West Lake Mead Bivd.
Suite 400

Las Vegas, NV $§9128

Fax: 702-804-5936

Attention: President

If to Licensee, to:

Dalc Broadcasting, Inc.
Box 909

Alexander City, AL 35011
Fax: 256-825.4270

Atiention: General Manager

The foregning provisions shall not, however, prohibit the giving of actual written notice in any
other manner, including tclecopy or fax, telegram or telex, or regular mail (in each case, with all
applicable charges paid by the party giving the notice), but in each such casc the notice shall not
be deemed to have been given unless and until actually recetved.

17.  Nonsolicitation, During the Term and for a period of twelve (12) months after
the carlier of the Termination Date or the Expiration Date, Licensee and Station shall not,
directly or indirectly, through any person or entity, induce or solicit or attempt to induce or
solicit any employee or independent contractor of Licensor or WYSF, mcluding without
limitation Rick and Bubbe or any of the other bosts, to terminate his or her employment or
arrangement with WYSF, or to accept employment or another busincss relationship with any
other party.

12



e - F =

83/05/2803 15:82 2568254270 DALE BROADCASTING PAGE

18  Right of First Offer. if Licensor desires to continuc to broadcast the Showin
the Exclusive Market afier the expiration of this Agreement (other than due to the termmation of
dﬁSAymunmmmmSwﬁonSorIShuwt)mmymﬁonmtowmdoropaﬂedw
ernmwiuafﬁﬁms,ﬁwnumduﬂ,mmsﬂwpeﬂodbegimingml.wmmd
ending October 31, 2003 (the “Exclusive Period™), negotiate in good faith with Licensce
regarding a renewal of this Agreement upon such terms as may be agreed by Liccnsor and
Licensee. In the event Licensor and Licensee do not enter into an agroement to renew this
Agrecement within the Exclusive Period, then (a) Licensor shall have the right to enter into
mmumwmmymrmmouﬁngmmmmm
ShwinﬂnExclminukﬂwmmingnﬁaﬂ:ccxpimﬁmofthisAgmcmmtmd(b)
Licensee may elect to cease broadcasting the Show during the period from December 1, 2003
through December 31, 2003 (the “Final Period”); provided that Licensee complics with all of the
tetmsofﬂﬁsAgtccmcnt&ningtthimlPeriod,imluding,wmﬁmiwdwthepaymmtofdl
oompmﬁmdml.icmsormmwthisAgreemuumdﬂnpmvisionwLiomof
commecrcial units in accordance with Section 9%(a) hereof.

19.  Entire Agrecment; Amendments. This Agreement contains the entire
understanding and agreement among the partics. There are no oral or written reprcsenmioqs,
warrantics, understandings, arrangements or agreements (“understandings”) among the partics
that are not fully expressed herein, and all such understandings are merged herein. Neither this
Agrecment, nor any term or provision of this Agrecment, can be waived, amended, changed or
terminated orally or by pettern or course of conduct. This Agreement can oaly be waived,
amended or changed in writing, signed by the party against whom such waiver, amendment of
change is to be enforced. This Agrecment can only be terminated prior to its scheduled
mmwmm@mmmmmwwmﬂnm
set forth above. Nowdwormnofwﬁvmofmytcnnorpmviﬁonoformymof:
conduct under this Agreement on sy occasion or occasions shall be deemed to be of to require &
waiver of such term or provision on any future occasion, even if the circumstances are similar.

[Signatures appear on the following page]

i3
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IN WITNESS WHEREOF, the partics hereto have excouted this Agreement as of the
day and year first above written.

LICENSOR: LICENSEE:

CITADEL BROADCASTING COMPANY

By: By
Name: Name:
Titde: Title:

14
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Post Office Box 850
Auvburn, AL 36831-0950
(334) 826-2929
(354} 826-9151 FAX
hitp //www. aunetwork.com

A Divigion of
Auburn Network, Inc.

RADIO BROADCAST AGREEMENT

/Vetwork

This agreement made and entered into on this the 9th day of May, 2002, by and
between Auburn Network, Inc., an Alabama corporation ("ANI") and
WZLM-FM(“Station™) of Alexander City.

In consideration of the premises described, the mutual covenants contained in this
Agreement, the parties agree as follows:

1. GRANT OF LICENSE. ANI hereby grants to Station and Station bereby accepts the
non-exclusive rights, license and privilege to broadcast all of ANI's programming as
outlined in Section I of this Agreement.

2. TERM. This Agreement shall be in effect for a period of One (1) broadcast season(s)
beginning upon execution and ending at the conclusion of the 2002-2003 season of the
sports programming described in Section I of this Agteement.

3. RIGHTS FEES. For the rights and privileges herein granted to Station by AN], Station
shall pay to ANI a guaranteed annuat rights fee in accordance with the below noted
schedule:

(a) $331.50 on September 1;

(b) $331.50 on October 1,

{c) $331.50 on November };

(d) $331.50 on December |;

(e) $331.50 on January 1;

(£) $331.50 on February |;

() $331.50 on March 1.

TOTAL ANNUAL FEE: $2,320.50
(h) $150.00 per game for any post-season football game which AN]
broadcasts.

(1) $35.00 per game for any post-season basketball game which ANI
broadcasts.

Station v.vill be invoiced for rights fees according to the payment schedule outlined above
and Station agrees to make payment within 30 days of the invoice date.
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1. PROGRAMMING
1. FOOTBALL

a. Eleven (11) regular-season games including all pre and post game programming. Each
broadcast will be approximately six hours in length.

b. The bmfldcast of any pre-season or post-season game offered by ANT and associated
programming.
2. BASKETBALL

a. Twenty-cight (28) regular-season games including all pre and post game programming.
Each broadcast will be approximately three hours in length.

b. All games in which Aubum competes in the Southeastern Conference Tournament.

c. Any other pre or post-season tournament games in which Aubumn competes and is
offered by ANI.

3. TIGER TALK

a. Thirty (30) weekly call-in/talk shows. Each broadcast will be one hour in length and
will air on Thursday evenings at 7 pm. CT.

b. The first Tiger Talk is scheduled for August 16, 2001.

4. BASEBALL

post-game programmi
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1. COORDINATING INSTRUCTIONS

a. Station agrees to air each broadcast in its entirety unless otherwise agreed in writing. In
the event that the Station does not air agreed upon network commercial inventory for any
reason, the Station agrees to air any such commercial scgments ("make goods”) within
one weck of the scheduled air date and during the hours of 6:00 a.m. and 7:00 p.m.,
Monday through Friday. Station must notify ANI in writing of any make goods within
seven (7) days of airing such make goods with an explanation of the circumstances
requiring the make goods.

b. Station agrees to furnish ANI a complete and notarized affidavit of performance of all
broadcasts and announcements aired. Such affidavits shall be postmarked o later than
the 30th day of each month during the active broadcast month.

¢. ANI shall originate the broadcast of the games contracted for including providing for
talent and satellite transmission or telephone feeds as determined solely by ANIL,
Appropriate transponder and coordinate information will be provided to Station as soon
as avajlable.

d. ANI reserves the right to prescribe the order of commercial breaks consistent with a
format that allows Station to utilize local commercial availabilities. Additional local
availability may be provided in the event of overtimes or other extended broadcasts.

c. Station shall use its best efforts to promote all broadcasts to increase audience. Station
will use its best efforts to ensure that the broadcasts appear in the listings of Station's
programs.

f. If Station has it’s own internet site, then said Station may NOT stream audio during an
ANI broadcast. The audio during an ANI broadcast is the sole propesty of ANI and may
not be reproduced or rebroadcast without express written consent.

M1. ADVERTISING/SPONSOR RESTRICTIONS

Stat‘ion shall adhere to all ANI, Auburn University, Southeastern Conference and
h.lat‘xonal Collegiate Athletic Association mdio policies which shall inctude, but are not
limited to, the following provisions:

8. Advertisements are not acceptable which contain reference to the games, personnel,
broadcast, telecast or other activities of professional sports organizations. In addition,
drugs and patent medicines are generally excluded, particularly tonics and laxatives;
however, analgesics, cold remedies, antacids and athletic training aids which are in
general use are acceptable. Institutional advertising by pharmaceutical firms is also
acceptable.



fiHR— o702 OS2 P RLEASAHBNUVER _belJRUCHS T 1 ML_L S5 T2 59U F.Bbs

83/85/2003 15:82 2568254278 DALE BROADCASTING PAGE 18

b. No commercial may relate directly or indirectly to the institutions of the National
Collegiate Athletic Association or the Southeastern Conference, the athletes mvolvc‘d, or
the National Collegiate Athletic Association or the Southeastern Conference governing
bodies.

¢. Station shall not originate commercial segments promoting the use of tobacco
products.

d. Station shall not originate commercial segments promoting alcoholic beverages,
including beer advertisements.

¢. Station shall not originate commercial segments that promote adult entertainment
establishments of any kind.

IV. EVENTS OF DEFAULT/CANCELLATION OF CONTRACT

It shall be an event of default hereunder if Station shall: () fail to pay all sums
pursuant to an Agreement, promptly and fully without notice or demand therefore; (ii)
shall fail to adhere to the approval provisions of this Agreement; (lii) materially breach
Agreement and such breach remains uncured for a period of twenty (20) days after
written notice thereof

8. Either party shall have the right to terminate Agreement upon the occurrence of an
event of default by the other party. Except as provided in subparagraph (b) below, the
remedy provided in the subparagraph (a) is Station's sole and exclusive remedy. In no
event will ANI be ligble for any damages, including lost profits or other special,
incidental or consequential damages arising out of an Agreement.

?. @ll rights and reruedies of ANI herein specified are cumulative and are in addition, not
in limitation of, any rights and remedies ANI may have by law or in equity, and all such
rights and remedies may be exercised singulady or concurrently.

The Agreement may also be terminated upon the occurrence of the following:

c. In the event changes in either the SEC, NCAA or Aubum Athletic Department should
necessitate such action to ensure ANI's and Auburn University’s conformity with those
regulations;

d. In the event there are any changes in reciprocal agreements or contractual obligations
that should prohibit or limit radio broadcasts.
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:Wi&; the exception of the above, this Agreement shall remain valid for the full term
Oﬁthned on page one. A change in station ownership shall not warrant the cancellation of
this Agreement.

V. FORCE MAJEURE

Neither ANI nor Station shall have liability with respect to any broadcast if
performance by such party shall be prevented, interfered with or omitted because of a
labor dispute, failure of facilities, Act of God, govemment or court action, or any similar
or dissimilar case beyond the control of the party so failing to perform.

VL INDEMNIFICATION

ANI and Station shall indemnify and hold the other harmless against any and all
claims, assessments, losses, obligations, penalties, charges, actions, damages, liabilities,
costs and expenses, including reasonable attorneys fees, arising out of or in connection
with the activities, representatives, statements, materials or services of that party in
connection with the production and broadcast described hereunder. The foregoing
indemnity shall survive the termination, expiration or fulfillment of Agreement.

VIL RELATIONSHIP OF PARTIES

AN] and Station shall at all times be independent contractors with respect to the
services provided hereunder and nothing contained herein shall be deemed to create the
relationship of partners, principle and agent, or joint ventures between the parties.

VIIL. NOTICES

All notices, claims, certificates, requests, demands and other comrunications
hereunder will be in writing and will be deemed to have been given if delivered by hand,
prepaid telegram or mailed (registered or certified mail, postage prepaid, return receipt
requested or any means of express mail with confirmed delivery) as follows:

TO ANI: Rod Bramblett
Director of Broadcast Services
Auburn Network, Inc. Overnight Address
P.O. Box 950 197 East University Drive
Auburn, AL 36831-0950 Auburn, AL 36830

TO STATION:  Mr. Gary Burkeit
WZLM
P.O. Box 909
Alexander City, AL 35010
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IX. ASSIGNMENT/DELEGATION

Neither party may assign any of his or its rights or obligations outlined in Agreement,
except with the written consent of all parties to Agreement.

X. LAW GOVERNING

An executed Agreement shall be deemed to have been made and shall be governed
b}.’, construed and enforced in accordance with the laws of the State of Alabama, USA
wnhou_t regard to its conflict of laws provisions. The parties consent, and by the
execution of an Agreement agree, to submit themselves to the jurisdiction of the courts of
the State of Alabama for any litigation arising from the Agreeroent.

XI. AUTHORITY
. Each party warrants and represents that it has full right, power and authority to enter
into this Radio Broadcast Agreement and make the covenants in Agreement.

XIl. EXCEPTIONS AND/OR ADDITIONAL PROVISIONS
ABrve by, aur rmcsnded

RADIO STATION AUBURN NETWORK, INC.
By: P Rod Bramblett,
— G Director of Broadcast Services

itle

el 4 -

Date



Schedule 1.1.5
Intangible Assets

NONE
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