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GREEMENT

THTS AGREEMENT, entered into as of February 1, 1996, by and
hetween Calvary Chapel of Twin Fallas, Inc., an Idaho non-proflil

corporation (MCCTFY) and C8N International, a california non-

profit corporation ("CSHY).
WITHESSETH

WHEREAS, COTF is licensee, owner and coperator ol non-
comzmereisel ediecaticnal FM Station XAWZ(FM), Twin Falls, Idaho

{the “Station"); and

WHEREAS, ©CTF prevides a nen-profit, non-commercial and
educationsl broadcast service to its community of license and
service area which features talk and music programming deaignedl

o educate and eplighten its listepers; and

WHEREAS, COTF desires to obtain additional programming which
will assist it in mesting its objectives and to cxpand its
outreach to other communities by means of FM translator statlos;

and
WHERERS, CSK has the persennel, experience and financial

roepources which would enable CCTF te obtain such additional

programming and to 2o expand its outreach; and
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WHEREAS, CCTF and CSH have pecertained that they share 2
cemmon vision and agree on the subsitance and style of programming

which weuld help accomplish their common abjectives; and

WHEREAS, CSN desires to asslst CCIT, and 0CTE desiraes to

accept the asaistance of CSHj

HOW, THEREFORE, in considaration of the mutual nronlises

centained herein, the parties hereby agree as follows:

1. Responzibilities of CCTF. During the term of this

Agreemont, CCTF will have the responsibilities and undertake the

activities get forth belovw.

fa) Operatiop of the Station. COTF will eontinue to

be exclumively respensible for the operaticns of the station,
including but not ilimited te the establishipng and maintenance of
its basic program policies, the supervision and mapagement of ite
day-to-day program oparations, the conduct and oversight of its
technical operationa, and the payment of the expenses incurraec in
connection with such operations, such as stalf =alaries,

utilities, and eite rental.

{h] Erogramming.
{1} CQCTF will continue to produce talk and music

programping to ke broadcast by the Statlon. COTP will from time
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v time also advise CSN of time periods when the Station has oI
will have time available for the broadcast af gsyndicated
programming which may ba obtainaed on ite penalf by C3N, and
during such time paricds will broadcast syndicated programs or
program series obtained by CSH which COTF has reviewad and

appraved.

{2y NWothing herein shall be construed as limiting
in any wey CUTF's rights and sbligations ag a licenses of the FOO
to make the ultimate programming decisions for the Statlon. CCOTF
i1l eonbinue e have the authority, in iks scle discretion, to
refect and refuse to transmit any program cbtalned by CSH which
CCTF, in its sole discreticn, deems to De unsatiafactory,
snsuitable, or coptrary to the public interest. COTF shall hive
the absolubte right to pre-empt programming optained by CSH anc to
instead broadcast programming ob the Station that in the exersise
of ita discretion it deems to be of greater importance te the
puniic. In the event of such rejectien, refiusal or ore-amphion,
SOTF shall pro=mptly give notice of such decislon o CSH, whicl
notice shall identify the program or programs in guestions and

provide thae reason for such rejection, refusal or pre-emption.,

(e} Translators. CCTF from time to tlme will captiiue
to select communities within the United States which it believes
would benafit freom the reception of the statien’s program service

and will consult with CSH regarding the tpehnical fessibility and
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the desirability of extending the Station’s service to each such
community. Information which CCTF will provide te CSH regarding
aach community will include the population thereof, tha progras
services alrsady avallable therein, the locaticn apd availability
of thae proposed transmitter site, the Ireguency or fregquencies
available for use by a translater and the estimated costs of
constructing and operating the contemplated translatar facility.
Upon the concurrence of OSH, CCTF will prepare, £ile and
prosecute an appropriate application for constructlion permit in
each approved community. Upen grant of such application by tha
FER, COTF will construct and cperate the sublect translator
facility, utilizing such faeillty te distribute the prograwming

croadeast by the Statlian.

2. Responeibiliries of €SK. During the term oI this
Agreement, COSN will have the responsibilities and undertakes the

activities oot forth below.

(a} Proaramplog. Upon consultation with CCTF, ©SH
will:
r1) publicize the nature and caverage (including
coverage via translater stations) of the Station's program
service and the availability of broadcast time on the Station;
{2} negotlate for amnd sSchedule nan-commarcial
eyndicated programs to be hroadoast hy”tha Station, subject fo

the approval of 2CTF; and
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{3} arrangs for the delivery of such programd o
the Statien for breadcsst, CSN will cbtain and ferward te CCTF
any materials made available by the preducers of such syndicatad
pregrams wnlch describe or ctherwise relate thefr programs. C3N

will undertake all such activitles at its own expense.

{b) Donatione, During the term af thiz Agresmant, CSN
will maintain a bank account and depoait thereln all financlal
sentributliens, denations and grants which CSH may recelve from
persons or organlzationa who wish to suppert or underwrite CoTErE
progran service and COSH's afforts on OCTF's behalf. CSN may use
such funds to mest its own expenses incurred in connection with
this Agreement and will Forward the remalning sums to CCTF as
needed to underwrcite CCIT'a cparating expenses. In the evant
that danations to CCTF from seurces other than s8W do not suflllce
to meet COTF's ongolng operating expenses, Wpon the reguest of
CcoTF, CSH will contribute te CCTF the additienal funds which nay

be necessary to sustaln CCTF s broadcast operaticns.

(g} Translators. GSH will provide eguipment to CCTF
at no cost to COTF which may be necessary Lo distributa the
station’s programming via CCTF’= frapelator stations, includiag
put not limited to uplink and downlink earth statlons,
transponders on A gecstatlonary satgllite and the retransmissiocn

fpocilities of the translator stations.
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3. other Activities. Each party has the right to enyacce

in ackivities of any nature and description in addition %2 thuse
activities which pertain to the broadcast operations of the
Etation anpd the translator stations as set forth in Sections .
and 2 of this Agreement. In the event that one party doeg engige
in an additional activity, the other party shall hawve no right or

ebligation with respect te such additicnal activity.

4. Directors. ©SNH shall elect a ropresantative of CCTP
designated by CCTP to be a Director of CSH, and COTF shall elect
a representative of C5N designated by CSN to be a Diresotor of
S0TF: provided, however, that if such eleckion on the part of
sither party would change the centrol or negatlve contrel of 3ucn
party as such terms are defined by the Federal Communications
commiasiaen ("FooY}, such electlon shall take place only after the
prisr consent of the FCC has been obtained. Bach party shall
cange its representative to resign as a Director of the other

party immediataly upeon the terminatlon of this Agreameant .

o Bepregentationa _and Warranties of COTF. CCIF

represants and warranta as follawn!

{#) grganization. CCTF ls a non-stock, noeh=-profit
corporation organized and in good-standing under the laws of the
Stata of Idaho. CCTF 1s exempt from income taxaktion under

Section 50L(c)(3) of the Internal Revenue Code.
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fbY  Autherity. CCTF has full power and authority to
enter this Agreement, and the execution, dellvery and performance
of this Agreesment has bean duly authorised by all necassary
corporate acticn on ite part. The axecutions delivery and
performance of this Agreement doos not and Wwill not wviolate any
provisions of, conflict witn, result in a breach cf, or
constitute a default under CCTF's Articles of Incerporatlon or
any contract, agreement or other obligation te which CCTF is &

party or by which CCTF is or may be bound.

(c) Ligense: Wen-commercial Operation. The FLC
Licenee of the Staticn is in full force and is effeckt, ie
unimpaired by any acts or omissions of CCTF, and is not subject
to any restricticn nor conditien which would limit the full
eperation of the Station ae presently condugtaed, CCTF has no
krowledge of any appllication, material complaints, proceeding:,
investigations or inguiries, pending or threatensd oy or before
the FCC relating to the cperations of the Station. The Station
presertly is being operated and will continue to be operated in
compliance with the rules and regulations of the FCU govarning
the operations of non-commercilal educational FM radio broadcast
statiens, including but net limited to thosa restricting the
broadeast of promotional announcements on hahnlf of for-profi:

entities.

fd) Technical Fagilities. The Station transmitter
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facllities are capable of being operated, and CCTF will oparate
the Station, in material conformity with all applicable local,
gtate, and faderal lawa, rules, and regulatioms, including,
without iimitation, the Communications Act of 153%, a=s amernded,
and the rules and regulations of the FCC. The transmitting
sacilitier of the Station are currently waintained, and shall
continue to be maintained, in accordance with good engineering
practice and all applicable FCU rules and regulations. The
Station complies and will continue to comply with all engineaersing

reguirements as set forth in the Station’s FOC Licenne.

6. Representatione arnd Warpanties of CEH. CSW raprasests

and warrants as follows:

{a) Grganizatien. CSN Is a non-steock, nen-protit
corpsration organized and in good-standing under the laws of the
State of Californla. GOSN is exenpt from lncome taxation under

Sectien 501{e] (3) af the Internal Revenue Code.

(By Authority. ©SH has full power and authority T2
enter this Agreement, and the executlon, delivery and pevformance
of this Agreement has been duly autheorized by all necessary
corporata action on its part. The exeoution, delivery and
parformance of thisz Agreement does not and will not viclate any
provipiens of, conflict with, result in a breach of, or

conestitute a default under ©sH's Articles of Incorporation or any
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cantract, agresement or other obligation to which CSK is a party

or by which CSN 1s or may be bound.

{c) Non-Commarci opa jop: Dealinos wit hird
Parties., Cs5N¥ is familiar with the rules and regulations of the
FOC governing the operations of non=commercial educational FM
radlo broadcast stations, including, but not limited to, those
restricting the broadeast of promotlonal announcements on banas1f
ef for-profit entitles. When deallng with third partias in
connection with ite duties under this Agrecment, CSN shall make
it elear to such third parties that the Statien is a non-
copmercial educational station. CSH will hot obtaln any progran
or announcement for broadcast by CCTF unless the breadcast of
such progrem will comply with the rules and regulatlions of the
FOC governing the operatiens of such atations. ©C5N will not
state or imply at any time or in any manner that C5H conbtrole
OCTF, or that CSN owns or controls the Statlon or the tochniecial
or program operations of ‘the Station, but shall make it clear ta
the third parties wilth which it deals in connectlion with thie
ngresment that the licensee, oWner and operater of the Statlios is

CCTF.

{d)  capability. CSH has the financial capabillty,
possesses the facllities and has retained amployees in sufficient
number and of gufficient capability td.unﬁurtake and £ally

perforn and comply with cach of the obligationa assumed by CSN in
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this Agreement.

T Term. This agreement shall continue in force for a
five (5] year perlod commenclng on the effsctive date of thils
Agreement unless sarlier terminated pursuant te Secticn 7 of this

Agresment.

8. Termipation.

{a} This Agreement =ay be terminated bY aither parzihy
upon twenty (20) days prier written netice duc to the material
default or breach of this Agreement by the other party and the
fallure of such other party te cure such default or breach witnin

- such twenty (20) day perled; provided, nowever, that the party
providing notlee of termination shall not be in material breash

or default of this Agreement at the time of such nctica.

{b} This Agreenent may be terminated without <ause by
esither party upon pinety (90} days writtan netice te the cther

party stating the effective date of termination.

N Assigoment. Waither party may assign its rights or
obligations hereunder absent the express written consent of tae

other party.

10. Governing Law. The obligations of the parties ara
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gubject to applicable federal, state and local law, kules and
regqulations, including, but not limited to, the Coemunications
Aot of 1934, as Amandad, and tha rules and ragulations of tha
Foo. The construction and performahce of the Agreement will be

governed by the lawa of the State of Idahe.

11. Hotices. Any written notice reguired or permitted to be
given under the provisione of this Agreement shall be deamed Lo
have heen duly delivered and reccived on the date of personal
deiivery or on the date of receipt if mailed by reglstered ox
cartified mail, postage prepaid and return receipt reguested, or
if delivered by Federal Express or similar overnight courler
gervice to:

If Lo OBH:
Jeffrey W. Smith, Viee Prasident
CSK Interpational

1000 W. Machrthur Blvd., 3cd Floor
Sarnta Ana, Ch 92704

If to CCTF:
Michael R, Kestler, Prasident
calvary Chapel of Twin Falls, Inc.
241 Main Avenue, West
Twin Falls, Idaho 823303
12, Entire Agresment. This hérnemcﬁt epbodles the entire
agresment and understanding of the parties vibh'regnrd to the

gubject matter herecf. He amandment, waiver of compliance with
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. any ;_Jm‘;.l‘isinn or conditisn heresf, or consent pursuant te this
Agroezent Will be effective unless avidenced by an ipstrument ip

writing gigned by the partles,
13. Counterparta. 'I‘J:_'.ii Agroement may e executed in

counterparts, esch of which will be desmed an original, but all

nf which togothor shall constitutae one and the same instrusmant.

IN WITHE3S WHERIQF, ithe partisce have executed this Agreement

ag of the dats Pirst pbove written.

CALVARY CHARPEL OF COH INTERMATIONAL
THIN PALIA, IMNE,

9
icnael H. EeRtLaT Charles W. Smiibs

President Prasidont

CERTIFICATION

calvary Chapel of Twin Falls, Inc. hereby certifies that it
will maintain ultimbsts control over the fgcilitias of KAWE(FM) .
inciuding apecifically, ocontrol ever the station’u finances,
porsonnel and prograrming.

Execubod this -,i: day of Februaczy, 1296,
Byt

- Michael . Xes¥lar
Fragldont

T
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