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September21, 2000

Top HatPlanExemption
PensionandWelfareBenefit Administration
RoomN-5644
U.S. DepartmentofLabor
200 ConstitutionAvenueNW
Washington,DC 20210

Re: AlternativeCompliancePursuantto DepartmentofLaborRegulations2520-104-23

DearSir/Madam:

OnMay 25, 2000,the abovecorporationadopteda SalaryContinuationPlan.This Planis maintained
for thebenefit ofthecorporationsboardchairmanandchiefexecutiveofficer. Theemployermaintains
theplanprimarily for thepurposeofprovidingdeferredcompensation.At May 25, 2000,thereis one
suchplan.Theplan is unfundedasbenefitswill be paid from thegeneralassetsofthe Company.At
May 25, 2000,thereis oneparticipantin thePlan. ...cjq c2~ 7
Attachedis a copyoftheplandocument.

This statementis filed asthealternativemethodofcompliancefor pensionplansofcertainselected
employeespursuantto DepartmentofLaborRegulation2520-104-23.

Pleasecontacttheundersignedif you haveany questionsorneedfurtherinformation.

Verytruly yours,

Douglas . Pricer
President ~



AGREEMENT

THIS AGREEMENT, effectivethe 25thdayofMay, 2000, by and WCLT Radio, Inc.,
an Ohio corporation, hereinafterreferred to as the Corporation, and Robert H. Pricer,
hereinafterreferredto asEmployee.

WITNES5ETH:

WHEREAS, the Corporationis engagedin thecommunicationsbusinessin the Stateof
Ohio; and

WHEREAS, theEmployeeis a valuableemployeeoflong standingwith theCorporation
andis currentlyprovidingvaluableservicesto theCorporation; and

WHEREAS, theCorporationdesiresto retaintheservicesoftheEmployee;and

WHEREAS, the Corporation desires to provide the Employee a continuation of
compensationuponretirement,death,orpermanentdisability.

In considerationof the agreementshereinaftercontained,the partieshereto agreeas
follows:

1. Continuationof Employment. Employeeagreesto continuein theemployof the
Corporation,uponthe sametermsand conditionsastheEmployeeis currentlyemployedby the
Corporation,until the Employeeretiresfrom the Corporationbecomespermanentlydisabled,or
until theEmployeedies.

2. Salary Continuation Benefit. In recognition of the valuable services of the
Employeeto theCorporation,the Corporationshallpayasa continuationof compensationto the
Employeethesumof TenThousandDollars ($10,000.00)permonth(hereafterreferredto asthe
SalaryContinuationBenefit) commencingwith thedateof theEmployeesretirement,deathor
permanentdisability.

3. Adjustmentsto SalaryContinuationBenefits. In the eventthat the Employee,at
the time of the Employeesretirement,death or permanentdisability, is indebted to the
Corporation,theamountto bepaid to theEmployeeshall first bepaidto theCorporationto the
extentof theamountowedby the Employeeandthe balanceofthe SalaryContinuationBenefit,
if any, owing to the Employeepursuant to this Agreement, shall be paid to the Employee

pursuant to thetermsofthis Agreement.



4• Paymentof SalaryContinuationBenefit. The SalaryContinuationBenefit shall
bepaidasfollows:

(a) Upon retirement, other than deathor permanentdisability, the
Corporationshall pay the Salary ContinuationBenefit to the Employeeor his
spouse,if the Employee dies, on the first day of eachmonth with the first
installmentdue and payable30 daysafterthe Employeesdateof terminationof
employmentand on the sameday eachmonth thereafteruntil the deathof the
Employee and his spouse.No interest shall accrue or be paid on the unpaid
portionofthe SalaryContinuationBenefit.

(b) If the Employee dies or becomespermanentlydisabled, the
Corporationshall pay the SalaryContinuationBenefit to the Employee,or the
Employeespersonal representativeor the Employeesspousewith the first
installmentbeingdueandpayable30 daysafterthedateof thedeathorpermanent
disability of the Employee. No interestshall accrueand be paid on the unpaid
portionoftheSalaryContinuationBenefit.

(c) TheSalaryContinuationBenefit shallceaseuponthe deathofboth
theEmployeeandhis spouse.

5. TaxationofBenefits. TheSalaryContinuationBenefit to bepaidto theEmployee
• andlorhisspouseby theCorporationpursuantto this Agreementshallbedeemedto be taxableto

the Employeeand deductibleby the Corporationand the Corporationshall withhold all payroll
taxesasrequiredby law in accordancewith themostrecentInternalRevenueServiceForm W-4
on file with theCorporation.

6. No Assignmentof BenefitsPermitted. The right of the Employeeor any other
personto the paymentof salarycontinuationor otherbenefitsunderthis Agreementshallnot be
assigned,transferred,pledged,orencumbered.

7. No Trust Created. Nothing containedin this agreementand no action taken
pursuantto theprovisionsofthis agreementshall create,or beconstruedto create,atrustof any
kind, or a fiduciary relaticnshipbetweenthe Corporationand the Employee,the Employees
designatedbeneficiaryor anyotherperson.

8. ComorationsPowersandLiabilities. The Corporationshall havefull powerand
authorityto interpret, construe,and administerthis agreementby its board of directorsand the
interpretationsand constructionsthereof,and action thereunder,including any valuationof the

Salary ContinuationBenefit, or the amountor recipientof the paymentto be madetherefrom,
shallbebindingand conclusiveonall personsfor all purposes.Neitherthe Corporationnorany
memberof its boardofdirectorsshallbe liable to anypersonfor anyactiontakenor omittedin
connectionwith the interpretationandadministrationof this agreement.
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9. Compliancewith Internal RevenueCo4~.It is intendedand understoodby the
partiesheretothat this agreementshallcomplywith theprovisionsoftheInternalRevenueCode
of 1986,asamended,and regulationsin effectat thetime of its execution. If, at a laterdate,the
laws of the United Statesor of the Stateof Ohio areconstruedin sucha way asto makethis
agreementvoid andofno effect, thenthis agreementwill begiveneffect in suchmanneraswill
best carry out the purposesand intentionsof the parties and the partiesagreeto amendthis
Agreementin suchmannerasto complywith the taxlaws.

10. Non~Competitionand Non-Disclosure. The Employeeagreesthat the right to
receivebenefitsunderthis plan is dependentupontheEmployee,and any otherpersonreceiving
benefitsthroughtheEmployee,beingboundby thefollowing termsandconditions:

(a) Non~ComPetiti~!!~.During the term of the Employees
employmentwith theCorporationandfor aperiodoftheEmployeeslifetime and
the lifetime of the Employeesspouse,the Employeewill not within Licking
County,Ohio, eachOhio countycontiguousthereto,andall othercountiesin Ohio
as well as those in otherstatesin which the Corporationoperates,directly or
indirectly, own, manage,operate,control,be employedby, participatein, or be
connectedin any mannerwith the ownership,management,operation,or control
of anybusinesssimilar to the typesof businessconductedby the Corporationat
thetimeof theterminationoftheEmployeesemploymentwith theCorporation.

• Duringthe termof theEmployeesemploymentwith theCorporationand
for the period of the Employeeslifetime and the lifetime of the Employees
spouse,theEmployeewill not, within theterritory describedin thefirst paragraph
of this paragraph(a), solicit customers,business,patronage,or ordersfor, or sell
anypartsandlorproductsin competitionwith the Corporationsbusiness,norwill
the Employeedivert, entice or otherwisetake away any customers,business,
patronage,EmployeesoftheCorporation,or ordersoftheCorporation,or attempt
to do so.

(b) Non~DiscIosureof TradeSecr~.TheEmployeewill agreethat
the names,addresses,and telephonenumbersof the Corporationscustomers,
agents,suppliers,contractorsand otherbusinessassociationsof the Corporation,
thetypesof productsoftheCorporation,the marketingmethodsemployedby the
Corporation,products,sellingmethodsandtradetechniques,salescatalogs,order
books, promotional and instructional materials, customer lists, customer
informationandall otherbusinessrelationshipsand othersimilar informationof
the Corporation are confidential and proprietary information and represent

valuable, specialanduniqueassetsof theCorporation.TheEmployeeagreesthat
the Employee will not use or disclose such information for any purpose
whatsoeverexceptin carryingout thedutiesasaEmployeeoftheCorporationand

• the Employee agreesnot to disclose any trade secretsor other proprietary
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informationof the Corporationthat hascometo the attention of the Employee
while in theemploymentoftheCorporation.

TheEmployeewill agreethat, if the Employeeis no longeran Employee
of the Corporation,the Employeewill not discloseany trade secretsor other
proprietaryinformationof the Corporationthat cameto theEmployeesattention
while an Employee of the Corporation to any person, firm, corporation,
association,or otherentity for any reasonor purposewhatsoever,orusethem in
anyway in any businessthat the Employeemaybe involved in aftertermination
oftheEmployeesrelationshipwith theCorporation.

(c) ~know1ed~ment of Ownershij~The Employeewill specifically

acknowledgethat the tradesecretsreferredto in paragraph(b) above,whether
reducedto writing or maintainedin the mind ormemoryof the Employeeand
whether compiled by the Corporationor the Employee, derive independent
economicvaluefrom notbeingreadilyknownto orascertainableby propermeans
by others who can obtain economicvalue from their disclosureor use, that
reasonableefforts havebeenput forth by the Corporationto maintainthe secrecy
ofsuchinformation, that suchinformationis the solepropertyof the Corporation
and that any retention in the use of such information during or after the
Employeesemploymentwith the Corporationshallconstituteamisappropriation
of the Corporations trade secrets. The Employee will further agree that

• immediatelyuponterminationof theEmployeesemployment,theEmployeewill
return to the Corporation,in good condition, all property of the Corporation,
including without limitation, the originals and all copies of all salescatalogs,

order books, promotional and instructional materials, employee manuals,
customerlists, customerinformationand all otherinformationandequipment. In
theeventthat suchitems arenotreturnedby theEmployeeto theCorporation,the
Corporation shall have the right to charge the Employee for all reasonable
damages,costs,attorneyfeesandotherexpensesincurredin searchingfor, taking,
removing,and/orrecoveringsuchproperty.

(d) Enforcement. In the eventofan actual or threatened breachbythe
Employee oftheprovisions of this Agreement,the Corporation shall be entitled to
an injunctionrestrainingthe Employeefrom violating this Agreement. Nothing
hereinshall beconstruedasprohibiting the Corporationfrom pursuinganyother
remediesavailable to the Corporation for such breachor threatenedbreach
including the recoveryof damagesfrom the Employee. Notwithstandingthe
above, the Corporationreservesthe right to terminate the benefit being paid

hereunder to theEmployeeor the Employeesspousein the eventof an actual or
threatenedbreachby theEmployeeorthe Employeesspouseoftheprovisionsof
thisAgreement.
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11. ~ This agreementshall be construedin accordancewith and
governedby the law of the State of Ohio. Any action broughthereonshall bebrought in the
CommonPleasCourtofLicking County,Ohio.

12. ~i~g~ffect This agreementshallbebindinguponandinureto thebenefitof
the Corporation,its successorsand assignsand theEmployee,the Employeesheirs, executors,
administrators,andlegal representatives.This obligationoftheCorporationshall remainbinding
regardlessof any type of changeof control of the Corporation,including but not limited to any

merger oracquisition.

13. ~p~cialAbiJj~ The obligation of the Corporation to pay the Salary
• ContinuationBenefit is dependentuponthefinancialability oftheCorporationto pay thebenefit.

TheCorporationshallhaveno obligationto makethepaymentof theSalaryContinuationBenefit
to theEmployeeif to do so would renderthe Corporationfinancially insolventasdeterminedby
theCorporationsaccountantwho is thenpreparingthefinancialstatementsof theCorporationat
thetimeofthe distribution. In theeventtheSalaryContinuationBenefit is notpaid, suchBenefit
shallaccumulateandbepaidbytheCorporationwhenit is financiallycapableofdoingso.

IN WITNESS WHEREOF, the Corporation hascausedthis agreementto be executed
by its duly authorizedofficers and theEmployeehereuntohasset his handas of the datefirst
abovewritten.

EMPLOYEE CORPORATION

WCL adio, c.

- • -. By~ C
Robert . Pricer Dougla C. Pricer,President

CAM/tab
322-0000
06/19/OOi
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