< 1N r YL \G+ a~y d g Y1 A e\ Y4
o\ MANEL & T Sm.:: H o °¥° L v Mr’ 0 \§ o . D k] Verna L /! D3 - et {\
Y ha— k- = . — ¥ b ~ 3 -
A \K\ RN gl c HAJ[ PresENT wkzm site P = INSTTS
A Wir S S T 74 F»W@. )
2 £ \ €3 o
SARASOTA b : W A u‘E 1 3 IWA, ~ 2y
8) N, Pewn A 3 ‘ 73.6 km from = g
: ~ WRBQ-FM CH. 284C1 g
) ) . o ' SRy i r o
- 5 A TAMPA, FL 9 lo) 4= Y 0
Q $ New Fusf Jt3 . ik © " eodie
Y : \ T AT P ~ 1
e tido ) e L == +.‘~%‘s‘x° - i‘q Riv ; RS / hY f\
o ; ~ rous smpt lahes ] r4 o QR - £ Hidden Rive v /AR R W) =
O 1 S yland'%s o CIL I, AN £ 4 v = —-1L, 5% { : g
((ﬁ— =T o [~ - ;/9‘ 214 ' l \
> ‘ g\- L4 -, 7 A7 'E« N\
ASSUMED SITE /." ~ 0 - - } . r_!_:}. { k;. oy ”a;ikg. | A = ‘
- . ~p / e b d
_ Crescent B.nch 3 o\":\h ou }_“ 9 }4\.( 4 /0;_ Al _':‘I-/‘/ : i y D 2‘
! - BEy hal7 < =/ .
% D f& ) b Q " t; o hookout Kower ‘I 07“.‘ Fr-_9 — 224 N
“ar PRM ! K‘;,%ﬁ“l o 221.5 km from
. L a P
N 9 AN LS WEAT-FM CH. 282C
2 o LOCATE i = WEST PALM BEACH, FL
AREA T \
\‘ — 8
CHANNEL 282A g OO AP
U Caujeway r
i
Cosey Kay AV

Bhackburn BaRN LR,

N

enice Inlet
Rober

Venice

us Guaid Station
]

[

South Ven

9]
C
, <
-] 10 . ) 20 Statute Miles 7 FlGU RE 2 =
5 10 15 20 25 30 Kilometers
~ 7

A T - - | — 1 NN Pt <. Wi T ] & Sl LN




PR %&

T ¥

WL | (TS N

o8 [ + 4

e .fw. N R N

1% % S
E
& U LRTURAR
07 ~ /wr__,. whu M
NS pi L
/ & D v SE ) WM
. ' o LTS
P ) N R '
\ ' iy s L [+
o M B a o, n._ﬁ«.___ “1 .”
| 3 M > |5 .._. Ty U \
w = 1 m.... _:_f ‘
= 3 p y
alle g nWm ....m._. G -
seda| g § 2l i U
Eflexg £ Sl S (TH
o x 0O 2Z ~ o o RN
< 0 < &~ h
oHag =2 @ Ly +8°
2 0 oW =~ SKIRIY
a w o [= \.;_. [V t
. w .xU ' .\d
2 2 2 =t

\ m o v Ak 2

T A o N s &\L R 3
. £ [

.\h_\\-\ A - m W5 m L 2 . .W...\, n&\z ..m.

\— Vagny \(l/h\l g~ m A NI .-_-.ﬁl_.. B
A\‘ / — ] Do. AR m —~ “ — 4.1».0\ Jlary -
') ] Ksd o o b ' L~ on &

, 13 Fofar \ A ” HNE
r— L ! | - =
ke b w 0 "\ x
k ’ - m 9, JL.O l\\/ ./ " = mm .W ‘] m ;
s X £\ o Q b ] - s i Y S ER
£ - | L& s y — Q < 1= i

M N ¥ e H b s 1 0 w g {

) ' ° 4 = ) Ly I = r 1 r

e [ [ o I y 15 558 - (e .

o s M ~ . , % c_ 4 lvk
F z " < Sw\. PRV &
N = ] k.m. v |~ 4 ﬁ
-y S AN < g 3.5 \.M \ LS
> s 5 - ~ 10 ) 2
y/ - o 9 .vm‘_//.‘v -t oy
% SSSH AL .
v < 13
et A m.«.h_ [ .m 3 u« 3 bm,\w\\n\,._.... M L !
. BRYI @ il __f._.... . it Shk
K Im/fv.« m i f. ,.4. I
d ¥ 4
N Z [ET 417 v’
Y 4 ..w ~ _ ‘\ﬁw ,_..._o' 4 ...._. Wy
' AN i ol i 4 -.__.: R RN . i
Ty ¢ < Ly f._k; X AN@ ! B
' _..“.. 4 o h L) ' T N ' Ny -
' _.ﬂ.. E S T Hlg W ] 4 a 4
v - X v
g _.. ﬂ\_*f»u 4 m [ ¥ ...>.p N._ A
1! PL R ¢ L ot
' jw —+ " ' 'y -
s 0T R o b 1y ‘ AL
g\ ' ISy ¥ y
AN ] w g ﬂ TN
s Xy 4 + a ._:. ; M IRy s
..1’.\ »..%u.h XN ' _?o_.... 14 .. —_m < ... ol F
. I.—J t w....v_oqo.. . _.. 11t i orq.}.._».. m “ Tx - ¥
4 -4 AJ.... _._ _... I XK Y
u.__mr,. R T DY e - o Ky
! ' .4.. .&_9/._ h $1g 419 [o] w N i
3 LY (W X { et 2 V
M K.\l\)_.. ] [} ._A ;.;._ [} < 1l
S, % LY <3 JE
AN IR W o
SR A
[P &/ _?.3._ _.
¢ 4y o .
._.‘_ ... o_.
FOMYOULL
“o_‘_-o;.._ °
: _._....f. 4
—--V
Do\ L
a7 00,
1) J( w
S ¢ @
. ALV,




Exhibit 2



AGREEMENT

This Agreement is made and entered into as of the

g WS

/__( OCfd(h_ <
f; day of -‘August, 1988 by and between WGUL-FM, INC., a

corporation organized under the laws of the State of Florida

("WGUL”) and CHRISTIAN FELLOWSHIP MISSION, INC., a not-for-

eg:;i;;z::z;ration organized under the laws of the State of
/I (.Cm') . .
KEA .

RECITALS
WGUL is the licensee of FM radio broadcast station

WGUL-FM, which is presently licensed as a Class A FM radio
station by the Federal Communications Commission (*FCC”®) to
serve New Port Richey, Florida on Channel 288A (i.e., on the
frequency 105.5 MHz) at an effective radiated power (”“ERP”)
of 3 kﬁ with a transmitting antenn# installed at a height
above average terrain (”HAAT”) of 78 meters (256 feet). CFM
is the licensee of FM radio broadcast station WKZM(FM) which
is presently licensed Class A FM radio station by the FCC to
serve Sarasota, Florida, on Channel 288A (105.5 MHz) at an
ERP of 3 kW with a transmitting antenna installed at an HAAT
of 55 meters (185 feet).

WGUL-FM and WKZM(FM) presently operate on the same

FM channel (Channel 288). Section 73.207 of the Rules of the



FCC requires that Class A stations operating on the same
channel with respect to one another maintain transmitter site
separations of a minimum of 105 kilomeﬁefs (i.e., 65 miles).
WGUL-FM and WKZM(FM) presently meet this separation standard
and, as a result, are not short-spaced to one another.
However, WGUL wishes to improve the technical facilities of
WGUL-FM and the station’s service to the New Port Richey,
Florida, metropolitan area by obtaining authority from'the‘_
FCC to modify WGUL-FM’s license to specify operations as a
Class C2 FM station, and by operating as such a station, on
Channel 288 in New Port Richey, Florida, from a new
transmitter/antenna site to be located to the south-southwest
of the present WGUL transmitter site (the “New WGUL~-FM
Site”).

Such upgrade of WGUL-FM’s channel from Class A to
Class C2 status and such relocation of WGUL-FM‘transmitter
site would conflict with Section 73.207 of the FCC’s Rules,
because, operating as Class C2 station on Channel 288 at the
New WGUL-FM Site, WGUL-FM would be short-spaced to WKZM(FM)
operating with its present technical facilities at its
present transmitter/antenna site. | .

The proposed upgrade of WGUL-FM to Class C2 status
and the proposed relocation of the WGUL-FM transmitter site
would meet the criteria of Section 73.207 of the FCC’s Rules
if (a) CFM obtains authority from the FCC to modify

WKZM(FM) ’s technical facilities to operate WKZM(FM) as a



Class A statiom on Chaﬂnel 282A (i.e., on the frequency 104.3
MH2Z) in Sarasota, Florida, from a new transmitter site
located approximately 5 km. to the south-southwest of the
present WKZM(FM) transmitter site (the “New WKZM(FM) Site”)
whiéh would meet the separ&tion requirements of Section
73.202 of the FCC’s Rules with respect to Radio Station
WRBQ-FM, Tampa, Florida, which is licensed by the FCC to
operate as a Class C-1 station on Channel 284 (i.e., on the
frequency 104.7 MHz) and (b) WKZM(FM) 6ommences operations
with the foregoing modified facilities pursuant to a license
duly issued by the FCC. :

WGUL is desirous of having CFM vofﬁntarily switch
WKZM(FM) ’s channel from Channel 288A to Channel 282A and to
relocate WKZM(FM)’s transmitter and anténna;site to ﬁhe New
WKZM(FM) Site, subject to receipt of all required FcC
authorizations, so as to permit the FCC to modity WGUL-FM’s
license to specify operations on Channel 288C2 at the New
WGUL~-FM Site, and with maximum Class C2 technical facilities.

CFM is willing to so voluntarily switch channels to
Channel 282 A and to relocate the WKZIM(FM) transmittér and
antenna site, subject to the terms and conditions set forth
herein.

Both parties hereto believe that the respective
modifications of the technical facilities of their respective
stafions, as contemplated hereby, would serve the public

interest, and each party will, therefore, fully cooperate



w..:. the other in seeking all required FCC authorizations and
approvals for modification of the WGUL-FM and WKZM(FM)
technical facilities as described hereinabove, subject to and

in accordance with the terms of this Agreement.
WITNESSETH:

NOW, THEREFORE, for and in consideration of the
mutual promises, covenants, agreements, and undertakings
contained herein, the parties hereto, intending to be legally
bound hereby, mutually agree as follows:

1. FCC Rulemaking. WGUL intends to promptly
prepare and file with the FCC a Petition for Rulemaking
requesting of the FCC: (a) amendment of the FCC’s Table of
FM Allotments to substitute Channel 288C2 in lieu of Channel
288A in New Port Richey, Florida; (b) modification by the FCC
of the license for WGUL-FM to specify operations on Channel
288C2 in New Port Richey, Florida, with Class C2 technical
facilities, utilizing a transmitter and antenna site
approximately five miles to the southwest'of the existing
WGUL-FM transmitter site; (c) amendment of the FCC’s Table of
Allotments to substitute Channel 282A in lieu of Channel 288A
in sarasota, Florida: (d) modification of the license for
WKZM(FM) to specify operations on Channel 282A in Sarasota,
Florida with a transmitter and antenna site to be located at

the New WKZM(FM) site, which will be located approximately 5



km to the south-southweét of the present WKZIM(FM)
transmitter antenna site and which will meet all applicablé
FCC separation requirements with respect to the transmitter
location for WRBQ-FM, Tampa, Florida. Wwithin five (5)
business days following the date upon which the
aforementioned Petition for Rulemaking is tendered for filing
with the FCC on behalf of WGUL, CFM shall file with the FcC
comments in support of the WGUL Petition for Rulemakiné in
which CFM shall advise the FCC of CFM‘’s desire and
willingness to have WKZM(FM) operate on Channel 282A in
Sarasota, Florida, with a transmitter and antenna site
located at the New WKZM(FM) Site, in order to accommodate
WGUL’s proposed modification of the technical facilities of
-WGUL-FM. CFM shall also file such comments in support of
WGUL’s rulemaking proposal within ten (10) days following
the date upon which the FCC issues a Notice of Proposed
Rulemaking contemplating adoption by the FCC of the
modifications to be proposed by WGUL in its Petition for
Rulemaking, as described above. CFM shall not_take any
action the.purpose or effect of which would make. it less
likely that the FCC would authorize WGUL-FM to operate 2s a
Class C2 facility on Channel 288C2 with a transmitter antenna
site located at the New WGUL-FM Site.
2. s on o . The consulting engineer

for WGUL has prepared a map depicting the geographic area

within which the New WKZM(FM) Site may located in order to



implement the purposes of this Agreement. WGUL shall,
subject to CFM’s approval (which approval'will not be
unreasonably withheld), utilize its best efforts to secure
for CFM an option (the "WKZM(FM) Option®) to lease a parcel

~N —. —
of land suztable for use as the New WKZIM(FM) Site and for

cons;;;ctinq the WKZM(FM) transmitting tower and antenna,
which parcel shall be located within the area depicted as
guitable on the map prepared by WGUL’s consulting engineer.
WGUL shall use its best efforts to assure that the option and
any renewals thereof shall be cumulatively valid for a total
of at least one year from the date the option is obtained by
WGUL on behalf of CFM. Subject to consultation with CFM,
WGUL shall negotiate a lease on behalf of CFM tof the New
WKZM(FM) Site. CFM shall exercise the WKZM(FM) Optién to
lease the New WKZM(FM) Site on'the C.P. Grant Date, ﬁs
defined in Paragraph 9 hereof, and shall contémporaneously
execute and enter into the lease negotiated by WGUL on behalf
of CFM for the New WKZM(FM) Site.

3. Modification Appljcations. In the event that
the FCC amends its Table of Allotments to substitute Channel
288C2 in lieu of Channel 288A in New Port Richey, Florida,
and substitutes Channel 282A in lieu of Channel 288A in
Sarasota, Florida, and authorizes modification of the WGUL-FM
and WKZM(FM) licenses in the manner to be requested by WGUL,
then, within thirty (30) days from the date of release of

such FCC ruling(s), and consistent with the requirements of



such ruling(s): (a) WGUL shall tender for fiiing with the
FCC, in proper form and proper substance on FCC Form 301, an
application for a construction permit to modify the technical
facilities of WGUL~FM to specify operations with maximum
Class C2 facilities at the New WGUL-FM Site on Channel 288C2
in New Port Richey, Florida (such application by WGUL for
modification of the technical facilities of WGUL-FM may
hereinafter be referred to as the “WGUL-FM Application');.and
(b) CFM shall tender for fiiinq with the FcC, in proper form
and proper substance on FCC Form 301, an application or a
construction permit to operate WKZM(Fﬁ) on Channel 282A in
Sarasota, Florida, and with the station’s transmitter and
antenna site located on the parcel of real estafa on which
WGUL shall have acquired the WKZM(FM) Option (such
application by CFM for modificatién of the technical
facilities of WKZM(FM) may hereinafter be referred to as the
"WKZM(FM) Application”). In no event shall the WKZM(FM)
Application propose to relocate WKZM(FM)’s main
transmitter/antenna site to a location which would not meet
all applicable FCC separation requirements with respect to
the main transmitter and antenna site of Radio Station WRBQ-
FM, Tampa, Florida. The WKZM(FM) Application shall propose
an ERP and HAAT combination no greater than the maximum
permitted for Class A FM broadcast stations as set forth in
Section 73.211(b) of the FCC’s Rules. CFM shall promptly

provide WGUL with a complete copy of the WKZM(FM) Application



upon its tender for filihg with the FCC. WGUL shall promptly
furnish to CFM a copy of the WGUL-FM Application upon its
tender for filing with the FCC.

4. Prosecutjon of Applications. Each party
hereto shall diligently prosecute its respective
application(s) at the FCC, promptly file such amendments or
other matters as shall be requested by the FCC’s staff,

vigorously oppose any opposition to its application(s), and

" promptly refile its respective application with necessary

corrections should such application(s) be returned by the FCC
as unacceptable. Each party shall provide the other party
with a copy of any and all such amendments, oppositions or
other f£ilings made with the FCC at the time of the filing of
same, and with copies of any and all correspondence to and
from the FCC concerning such party’s application(s), and with
copies of any}and all petitions to deny or informal
objections filed with the FCC against that party’s
application upon such party’s receipt of same. .

5. Other Permits or Authorizations. Prior to or
simultaneously with the filing of the WKZM(FM) Applicétion
and WGUL-FM Application each party shall file with the ,
appropriate local, county, state or federal agencies, and
with any other necessary individuals or entities, any other

requests or applications for permits, licenses, consents, or

other approvals, the grant of which may be necessary or

desirable to the implementation of its respective



modification of facilities, as described hereinabove, and
each party shall use its best efforts to ;ecure the grant of
such permits, licenses, consents, and other'approvals.

6. No Opposition. During the period that this
Agreement remains in effect, each party represents and agrees
that it will not now, nor in the future, in any manner or by
any procedure, oppose, hinder, or object to the other party’s
FCC application(s) referred to herein (and any FCC Form 302
Application for License to cover construction permits filed
or to be filed to cover construction authorized by grant of
said FCC applications) filed for the purpose of modifying the
technical facilities of WGUL~FM and WK2ZM(FM) consistent with

the terms of this Agreement.

7. Grant of Construction Permits. Following the

grant of both the WKZM(FM) Application and of the WGUL-FM
Application and the issuance by the FCC of construction
permits in response thereto (“C.P.* and/or “C.P.’s”) each
party shall proceed to promptly and diligently construct and
test its newly-authorized facilities. Following each party’s
own construction and testing, each party shall file with the
FCC, on FCC Form 302 in appropriate form and substance, .an
application requesting a license to cover its respective
C.P., including a request, if necessary, for immediate grant
by the FCC of program test authority (”License

Application”). Each party shall diligently prosecute its FCC
License Application before the FCC and shall provide the FCC



staff with any necessary revisions or amendments as the staff
may request, and each party shall vigorously oppose any
opposition to its respective License Application. Each party
shall provide the other party with a copy of its License
Application and any subsequent filings in connection
therewith, upon filing, and with copies of any and all
correspondence to or from the FCC in connection with such
party’s License Application, as well as copies of any and all
petitions to deny and any and all informal objections related
to such application, immediately upon receipt thereof.

B.Biwmwmummmm
Program Testing. The failure or delay by either party hereto
to construct and/or implement the facilities changes set
forth in its respective C.P., and/or the failure or delay on
the part of either party hereto to file its respective
License Application, as contemplated hereunder, shall not
prevent the other party hereto from constructing and
implementing the facilities changes set forth in that
party’s C.P., or from applying to the FCC, on FCC Form 302,
for, and receiving a grant of, a license to cover its c.P.

9. Consideration. In consideration of CFM’s
full and timely performance of all its obligations under this
Agreement:

(a) WGUL shall pay the costs, if any, for securing

the WKZM(FM) Option. Subject to consultation

with CFM, WGUL shall also negotiate a lease on

- 10 -



(b)

behalf of CFM for the New WKZM(FM) Site, as

required under Paragraph 2 hereof, and, upon
execution of such lease by both parties
thereto consistent with the provisions of
Paragraph 2 hereof, YQUL shall, on CFM’s
behalf, pay directly to the Lessor of the New
WKZM(FM) Site allmfental péymehfg-required

under the lease for a period of two (2) years

from and after the date of execution of the
lease by both parties thereto.

WGUL shall pay its consulting engineers and
legal counsel for their professionai fees and
for out-of-pocket expenses fof preparing and
filing on CFM’s behalf, uﬂder CFM’s
supervision and at CFM’s direction, the
WKZM(FM) Application and the WKZM(FM) Form 302
License Application to cover C.P., and for any
necessary engineering work to be performed in
Sarasota, Florida, in connection with
construction of the modified WKZM(FM)
technical facilities contemplated hereunder;
provided, however, that notwithstanding WGUL’s
payment of such fees and costs, CFM, as the
licensee.of WKZM(FM), shall remain solely
responsible in all respects, both under this

Agreement and before the FCC, for the

- 11 -
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contents, review, approval, execution, and

prosecution of such applications and any and
all amendments thereto. WGUL will reigggzge
CFM for the reasonable professional fees of

-

CFM’s attorney which shall have been actually

paid for by CFM in connection with the

negotiation of this Agreement and the review
of any work performed by WGUL’s FCC counsel,
and also the reasonable professional fees of

CFM’s consulting engineer which .shall have

" been actually paid for by CFM in connection

with the review of the work performed by
WGUL’s consulting engineer; provided, however,
that a condition precedent to such
reimbursement shall be the submission to WGUL
by CFM of bona fide invoices detailing in each
case the dates on which services were
provided, the amounts charged for each such
service and the identity of each service
provider. The obligation of WGUL to pay the
professional and legal fees as provided'
herein is not conditioned or éontingent upon
the grant of a C.P. or upon the grant of an
unconditional license to WGUL to operate WGUL-

FM at the New WGUL-FM Site on Channel 288C2.

- 12 -



(c)

(d)

Subject to consultation by WGUL with CFM, and
subject to approval by CFM (which approval
will not be unreasonably withheld), WGUL will,
at its sole expense, purchase for WKZM(FM) a
new 6 kW transmitter, a new multi-bay
transmitting antenna, and a new antenna tower
to implement the changes in WKZM(FM)'’s
technical facilities to be proposed in the
WKZM(FM) Application. 1In addition, subject to
consultation by WGUL with CFM, and subject to
approval by CFM (which approval shall not be
unreasonably withheld), WGUL shall contract
with appropriate persons or entities for the
construction and installation of the
aforementioned new transmitﬁer, antenna and
tower (subject to the supervision, direction,
and control of CFM), and WGUL shall pay the
costs of such construction and installation.

WGUL will reimburse CFM for the reasonable,

LR

prudent, and legitimate out-of-pocket
advertising promotional expenses actually
incurred by CFM to promote the change in
frequency for WKZM(FM) in advertisements for a
period of one (1) year following the date upon
which WKZM(FM) commences operations on Channel

282A, in the weekly church and religious

- 13 -



(e)

sections of daily newspapers of general
circulation published in the following
counties in Florida: Sarasota County, Hanaéee
County, and Charlotte County; provided,
however, that such reimbursement shall not
exceed the sum of Teh Thous;;;‘bollars
($10,obo.00). The reimbursement contemplated
under this Paragraph 9(d) shall be p;id by
WGUL only upon submission by CFM to WGUL of
bona ﬁigg invoices detailing in each case the
dates on which the advertising services in
question were provided, the amount charged for
such services, and the identity of the
supplier or provider.

In the event that CFM decides to relocate the
existing main studio facilities of WKZM(FM) to
a new main studio location prior to the date
upon which WKZM(FM) commences operations on
Channel 282A at the New WKZM(FM) Site in
Sarasota, Florida, and so advises WGUL, WGUL
shall, upon the request of CFM, and subjgct to
CFM’s overall supervision, direction, and
control, relocate and reinstall the WKZM(FM)
main studio equipment at the new main studio
location of WKZM(FM), at WGUL’s sole expense;

provided, however, that if CFM decides to

- 14 -



(£)

continue to utilize the existing WKZM(FM) main
studio facilities as the main studio for the
station and does not relocate the WKZM(FM)
main studio prior to the date upon which
WKZM(FM) begins operations on Channel 282A and
at the New WKZM(FM) Site, WGUL shall purchése,
at its sole expense, on behalf of CFM, and
subject to CFM’s approval (which approval
shall not be unreasonably withheld) a new
studio-transmitter microwave link to enable
communications between the present WKZM(FM)
main studio location and New ﬁKZM(FH) Site.

It is understood and agreed among the parties
that, in all events, it shall be the sole and
exclusive responsibility of CFM to timely seek
and obtain all required FCC and other
approvals for construction and installation of
any suéh studio-transmitter link.

During each of the first five (5) years
following the date upon which WKZIM(FM)
commences broadcast operations Channel 282A at
the New WKZM(FM) Site WGUL shall make a
donation in the amount of Twenty Thousand
Dollars ($20,000.00) to CFM or to the ministry

operated by CFM.

- 15 =



(9)

Except as expressly providedAotherwise in
this Paragraph 9, it is expressly understood
and agreed to by both parties hereto that
WGUL’s obligation to pay the consideration set
forth in this Paragraph 9 is subject to the
conditions precedent that: (i) WGUL shall have
received from the FCC all required
authorizations and approvals for WGUL-FM to
transmit, with its new facilities, on Channel
288C2 at the New WGUL-FM Site pursuant to
progran test authority issued by the FCC,
without interruption, following completion of
construction of said new facilities (which |
FCC authorizations and approvals shall
include, without limitation, a construction
permit to modify the technical facilities of
WGUL-FM in the manner contemplated hereunder,
which construction permit shall contain no
condition materially adverse to WGUL or WGUL-
FM, and which construction permit shall have
become a ”Final Order” (i.e., no longer .
subject to further timely administrative or
judicial review or reconsideration by the FcC
or by any coﬁrt of competeht jurisdiction));
and (ii) the FCC shall have granted an

unconditional license to WGUL for operation of

- 16 -



WGUL-FM at the New WGUL-FM Site, on Channel
288C2, utilizing maximum ERP and HAAT for
Class C2 facilities, following completion of
construction pursuant to the WGUL-FM C.P.; and
(11i) such unconditional license shall have
become a “Final Order” as defined above. If
the grant by the FCC of program test
authority for WGUL-FM to operate on Channel
288C2 at the New WGUL-FM Site is withheld,
suspended, or rescinded by the FCC, and if
such withholding, suspension, or rescission is
due in whole or in part, directly or
indirectly, to the failure of.WKzu(FM) to
complete construction pursuant to an FCC
construction permit granted as a result of the
WKZM(FM) Application and/or FéC,Rules and/or
the failure of CFM to commence and maintain
operations of WKZM(FM) under program test
authority consistent with said construction
permit and FCC Rules, then, in such events,
any further payments required on the part of
WGUL pursuant to this Paragraph 9 shall be
immediately suspended unﬁil such unlimited
WGUL-FM program test authority is restored or
the WGUL~-FM License Application is granted and

has become a Final Order. Furthermore, if,

- 17 -



(h)

within nine (9) months toliowing the date upon
vhich WGUL’s License Application for WGUL-FM
to cover the WGUL-FM construction permit is
tendered for filing with the FCC, said
application has not been granted or has not
become a Final Order, and if the delay or
failure on the part of the FCC to grant such
License Application and/or the failure of such
license grant to have become a Final Order is
due directly or indirectly to circumstances
related to CFM’s or WKZM(FM)’s operations or
actions or failures to act and/or FCC Rules,
further payments by WGUL pursuant to Paragraph
9 of this Agreement shall be suspended until
such time as the WGUL-FM License Application
shall have been granted by the FCC and until
such time as such grant shall have become
Final Order.

Notwithstanding anything contained invthis
Agreement to the contrary, if, after the C.P.
Grant Date (as defined hereinbelow), CFM.
completes the construction of the modified
technical facilities of WKZM(FM) and otherwise
fully performs its obligations hereunder, and
if the FCC withholds program test authorify

from WGUL-FM or does not grant the WGUL

- 18 -



License Application solely because of WGUL’s
default or failure to perform its obligations
hereunder, then, in such event, WGUL shall be
responsible and obligated to pay to CFM the

considerations set forth in this Paragraph 9.

(i) As used in this Agreement, the term “C.P.
Grant Date” shall refer to the date upon which
the FCC grant of both the WGUL-FM Application
and the WKZM(FM) Application shall have become

Final Orders, as defined hereinabove.

10. FcC Fajlure to Grant Both Applicatjons. If the

FCC fails to grant both the WGUL-FM Application and the
WKZM(FM) Application within twp (2) years following the date
of execution of this Agreement as first set forth
hereinabové, either party hereto may cancel this Agreement
upon fifteen (15) days prior written notice to the other
party, provided the party giving such notice is not in

default under this Agreement.

11. Specific Performance. CFM recognizes that

WGUL will be irreparably damaged by CFM’s breach of thiéi
Agreement or by failure on the part of CFM to perform its
obligationé hereunder, and that monetary damagés would be
inadequate to remedy any such breach. CFM, theréfore, agrees
that, in addition to all other remedies which WGUL may have

at law or in equity, WGUL shall also have the right to
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specific performance reguiring CFM to perform its obligations
under this Agreement, and CFM agrees that it will offer no
defense to any such action for specific performance.

12. Successors and Assigns. This Agreement shall
be binding upon and shall inure to the benefit of the
parties hereto, their respective personal representatives,
successors, and assigns. Until both WGUL and WCFM shall have
been issued licenses by the FCC covering the C.P.’s
described hereinabove, and until the grants of such licenses
shall have become Final Orders of the FCC (i.e., no longer
subjeét to further timely'administrative or judicial review
or reconsideration), neither WGUL-FM nor WKZM(FM) shall be
sold nor shall their respective FCC licenses .and
authorizations be assigned or transferred to any other party
unless and until: (a) the express written agreement of the
prospective buyer, assignee, or transferee to be bound by all
the terms and conditions of this Agreement shall have been
obtained; and (b) such written agreement shall have been
delivered to both parties hereto.

13. Notices. Any notices or other communications
hereunder shall be in writing and shall be considered to have
been duly given five (5) days following deposit into First
Class Registered U.S. Mail, postage pre-paid, Return Receipt

Requested, and addressed as follows:
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if to CFM:
Mr. Lowell A. Brubaker
President
Christian Fellowship Mission, Inc.

P.O. Box 7627
Sarasota, Florida 34278

if to WGUL:
Mr. Carl J. Marcocci
President
WGUL-FM, Inc.
7212 U.S. Highway 19
New Port Richey, Florida 34652
with a Irving Gastfreund, Esq.
copy to: Kaye, Scholer, Fierman, Hays,
& Handler
901 Fifteenth Street, N.W.
Suite 1100
Washington, D.C. 20005

14. Law. This Agreement shall be performed,
construed and interpreted solely under the laws of the State
of Florida, except that matters pertaining to the regulatory
authority of the FCC shall be decided by the FCC.

15. Tjitles. The titles used in this Agreement are
for convenience only and shall not be construed to affect the
interpretation of the substantive terms hereof.

16. Further Action. The parties agree to take
such further action and to file with the FCC and/or other
regulatory bodies and/or courts such further papers as may be
reasonably necessary to carry out the terms of this
Agreement.

17. Integration. This Agreement embodies the

entire and exclusive Agreement between the parties concerning
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tuv Subject matter hereof and incorporates every
understanding, oral and written, between the parties. It may
not be revised or modified, nor may its provisions be waived
except by a written instrument signed by an executive
officer of each é&rty.

18. Counterparts. This Agreemént may be executed
simultaneously in any number of counterparts, each of which
shall be deemed to be an original, but all of which shall
constitute one and the same imstruments.

IN WITNESS WHEREOF, this Agreement has been executed on

the date first above written.

ATTEST: WGUL-FM, INC.

Ca:i;yf'narcocci
Title:__President

CHRISTIAN FELLOWSHIP

/}/ / /A ‘ MISSIpN, INC.

////// Lowell A. Brubaker
Title: President



