STANDARD PROVISIONS
1. BROADCASTING: Broadcaster shall broadcast the Program in its entirety on station, as set forth in the Program License Agreement, without deletions or alterations, including the Network Commercials, Program ID’s, Program promotional material and credits between the hours of 6:00 AM and 10:00 PM local time, unless otherwise agreed to by Hottrax. It is the essence of this Agreement that Broadcaster broadcast the Network Commercials over Station precisely as furnished and instructed by Hottrax. All Network Commercials will be at such points in the Program as designated by Hottrax, in its discretion, may provide multiple commercial spots back to back in any one :60 second time period. Station shall, prior to the commencement of the Agreement, be required, at its expense, to obtain necessary equipment in order to receive the Program and Network Commercials via internet download. Broadcaster agrees  to air one :30 second promotional spot included with each weekly show at least 10 times weekly between shows, but not more than 30 times weekly. Broadcaster acknowledges that actual damages resulting from a failure by Station to broadcast the Network Commercials as set forth herein are difficult or impossible to ascertain, therefore both Broadcaster and Hottrax agree that Broadcaster shall pay liquidated damages as a result of any such failure to broadcast and that said liquidated damages are not deemed a penalty hereunder. As liquidated damages Broadcaster shall pay Hottrax an amount equal to five times Station’s highest one minute commercial rate for each minute of Network Commercials not aired or aired incorrectly.
Payment by Broadcaster pursuant to this paragraph shall be without prejudice to any rights Hottrax may have against Broadcaster under this Agreement as the result of Broadcaster’s failure to broadcast Program and/or Network Commercials. Broadcaster agrees that the Station is not authorized to broadcast any programs or broadcast materials which may be transmitted or distributed by Hottrax except as expressly herein provided or as Hottrax may consent in writing. 

2. PROOF OF BROADCASTING: Broadcaster agrees to deliver to Hottrax, via the internet using electronic forms which may be provided by Hottrax, station logs, and/or archive audio copies of broadcast, as may be agreed upon by Broadcaster and Station at time of request, proof of Program broadcast upon request. Broadcaster further acknowledges that Hottrax at its sole discretion may immediately terminate the Agreement upon determining that the Proof of Broadcasting was falsified, incorrect, or incomplete as it pertains to broadcast of Hottrax’s Program or Network Commercials.

3. LICENSES AND RIGHTS: Broadcaster shall pay all taxes levied on its possession, broadcast use, or right to use the material to be supplied hereunder. Broadcaster acknowledges that it is hereby requesting Hottrax to make an ephemeral recording for purposes of transmission by a broadcasting organization legally entitled to transmit the works encompassed in the Program and that Hottrax’s reproduction of the performance and the works are solely for the purpose of facilitating Broadcaster’s transmission and not for public performance by Hottrax. Broadcaster is solely responsible for payment of any public performance music license fees or royalties (as, for example, to ASCAP. BMI, or SESAC) and Broadcaster agrees to and does hereby indemnify Hottrax against all Claims, costs and expenses which may incur as a result of Broadcaster’s failure to keep such music licenses in effect or to make any requisite payments referred to herein.

4. MEDIA INSURANCE: Broadcaster represents and warrants that it has in force Media Errors and Omission insurance for at least $1,000,000, but no less than the Broadcaster carries for its other programs, which covers the broadcast of the Program supplied by Hottrax hereunder.

5. TERM: The term (“Term”) of this Agreement shall be one year. The Term shall thereafter be renewed automatically for successive terms of one (1) year each, unless and until terminated by either party hereto as herein provided. Broadcaster shall have the right and option to terminate this Agreement not less than 90 days following written notice of such termination to Hottrax, effective only at the end of the original Term or any renewal thereof. Hottrax may terminate this agreement immediately if it no longer distributes the Program. Hottrax shall have the right to terminate this Agreement not less than 30 days following written notice of termination to Broadcaster, effective on the date designated in such notice. Either party may terminate this Agreement prior to the normal expiration of the Term upon the other’s failure to cure any breach or violation hereof within ten (10) days following written notice specifying such breach or violation.

6. INDEMNIFICATION: Broadcaster shall indemnify and hold harmless Hottrax and its related entities, and such entities officers, directors, shareholders, agents and affiliates from and against any and all actions, suits, claims, liabilities, damages, costs (including reasonable attorneys’ fees and expenses) arising from any breach of any of the representations, warranties and agreements contained in this Agreement by Broadcaster, or Broadcaster’s officers, directors, agents, or employees, in connection with the transactions contemplated by this Agreement.  Further, Broadcaster shall indemnify and hold harmless Hottrax and its related entities, and such entities officers, directors, shareholders, agents and affiliates from and against any expenses reasonable incurred by such parties in responding to, or defending against, any complaint filed by or with the Federal Communications Commission (“FCC”) against Hottrax and its related entities, and such entities officers, directors, shareholders, and affiliates from and where such complaint arises directly or indirectly from the broadcast of the Program on the Station; or where the FCC solicits comments, information or a response from Hottrax in connection with such a complaint against Broadcaster or Station; or where Hottrax reasonably concludes that a submission to the FCC in connection with such a complaint against Station or Broadcaster is necessary or appropriate to protect its interest. Notwithstanding anything in this Agreement to the contrary, in no event shall Hottrax be liable to Station or Broadcaster for any FCC violation, penalty, or sanction and Station and Broadcaster shall be solely responsible for its FCC compliance.

7. PROGRAM OWNERSHIP AND RE-BROADCAST RIGHTS: Subject to the terms of this Agreement, Broadcaster acknowledges that all rights and interest in and to the Program are and shall remain the exclusive property of Hottrax. Broadcaster shall not, except as provided herein, without written authorization from Hottrax, copy, duplicate, rebroadcast or reproduce any Program or Network Commercials furnished hereunder. Use of the Program by Broadcaster is for over the air, terrestrial radio broadcast on Station only. Broadcaster acknowledges that it has no right to broadcast or otherwise transmit the Program, or any part thereof, by any means other than over the air, terrestrial radio broadcast, and Broadcaster agrees that any unauthorized use or transmission, including but not limited to transmission through the Internet, will be deemed a material breach of this Agreement and an infringement on Hottrax’s proprietary rights in the Program. In the vent of such an unauthorized transmission or broadcast, Hottrax shall be entitled to all remedies, legal and/or equitable, against Broadcaster. Broadcaster will not authorize, cause, permit, or enable anything to be done whereby any Program or segment thereof may be recorded, duplicated, sold, transferred, rebroadcast or otherwise transmitted or used for any purpose other than broadcasting by Station as specifically provided in this Agreement. If any program or segment is furnished on disc or tape, the discs or tapes shall remain the property of Hottrax, and shall be destroyed by Broadcaster following broadcast of such segment on the Station.


8. EFFECT OF BREACH: Should Station breach any term or condition of this Agreement, Hottrax may, in addition to all other rights it may have, immediately, without further notice, terminate this Agreement and have no further obligations to Broadcaster and Broadcaster’s right to broadcast the Program will terminate forthwith.


9. CHANGE OF OWNERSHIP AND ASSIGNMENTS: Hottrax may assign this Agreement to any party and Broadcaster shall have the right to assign this Agreement to any party acquiring all of the Station’s assets or stock, but in such event Broadcaster shall not be relieved of its obligations hereunder. Broadcaster shall immediately notify Hottrax at such time as application may be made to the FCC for the transfer of any interest in the Station or any assignment of the license to operate the Station. Should such assignment or transfer occur, such assignment or transfer shall expressly state that the assignee or transferee assumes all obligations contained in this Agreement. Notice of such assignment or transfer shall be provided to Hottrax within ten days of consummation. Notwithstanding such assumption, Hottrax, may terminate this Agreement 30 days after notice of such assignment or transfer.

10. TECHNICAL MODIFICATION BY STATION: If Station makes a technical modification which changes the Station’s coverage area in any respect Station shall notify Hottrax prior to the effective date of any such modification and Hottrax may, upon ten (10) days notice, terminate this Agreement.


11. FORCE MAJEURE AND SUBSTITUTIONS: Neither Broadcaster nor Hottrax will incur any liability to the other hereunder if performance by such party shall be prevented, interfered with or omitted due to (i) failure of facilities, (ii) labor disputes, (iii) Act of God, (iv) governmental action, or any other similar cause beyond the control of the party so failing to perform. Neither Broadcaster nor Hottrax shall be liable to the other for claims by third parties for failure to operate facilities or supply programs for broadcasting. Hottrax may substitute a program which it deems of public importance for the scheduled Program.

12. RESOLUTION OF CLAIMS AND DISPUTES: Vermont law shall govern and shall be applied without regard to the principles of conflicts of laws. The parties agree that the rule requiring an agreement to be construed against the scrivener or the scrivener’s client shall not apply. Any disputes arising out of or relating to this Agreement or the interpretation thereof shall be resolved only by arbitration in Bennington County, Vermont, pursuant to the Commercial Arbitration Rules of the American Arbitration Association. Any award shall be rendered by the arbitrators in form to be entered as a judgment in the Supreme Court of the State of Vermont in and for the County of Bennington, or in the United States District Court for the State of Vermont, or in any other court having jurisdiction.


13. NOTICES: All notices and other communications which are permitted or required to be given hereunder shall be given in writing, either by overnight delivery with receipt signature requested, certified mail with return receipt requested or by registered mail with return receipt requested to the parties at the respective addresses set forth on the Program License Agreement, or at such other substitute address as either may designate by notice given in the same manner. Notice by mail shall be deemed given on the second business day following mailing thereof. Copies of all notices to Hottrax shall be sent to Hottrax Entertainment at 16 Sunset Farms, Bennington, Vermont 05201.

14. GENERAL: The Agreement of which these Standard Provisions are a part, constitutes the entire agreement between the parties pertaining to the subject matter hereof and supersedes all prior and contemporaneous agreements and understandings of the parties in connection therewith. No covenant, representation or condition not expressed in the Agreement shall be binding upon the parties hereto or shall be effective to interpret, change or restrict the provisions of the Agreement. No change, modifications, amendment, termination, or attempted waiver of any of the provisions hereof shall be binding unless in writing and signed by both parties. Captions are for convenience only and shall have no legal effect. The Agreement shall be binding upon, and shall inure to the benefit of both parties hereto and their respective successors and assigns. Each provision in the Agreement is intended to be several. If any term or provision is held to be unenforceable, or invalid for whatsoever, such term or provision held unenforceable or invalid shall not affect the validity of the remainder of the Agreement.
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