

Promoter Contact: Bruce Logan
Station ID: KILT-FM
Promotion Name: Celebrate Happy  
Disney Contact: Lisa Whaley

PROMOTION AGREEMENT

	This Promotion Agreement (this “Agreement”) is made as of March 23, 2026 (the “Effective Date”) between Disney Destinations, LLC (“Disney”), with an address of 700 W. Ball Rd., Anaheim, CA 92802, and Audacy Texas, LLC. (“Promoter”), with an address of 24 Greenway Plaza, #1900, Houston, TX 77046.

	WHEREAS, Promoter desires to conduct a giveaway promotion (the “Promotion”) with its radio station KILT-FM (the, “Station”) relating to the Disneyland® Resort (the “Premises”).

	NOW, THEREFORE, in consideration of the premises and the mutual covenants and obligations herein contained, the parties agree as follows:

	1.	Promoter will conduct the Promotion in Houston, TX (the “Territory”) commencing on or about March 27, 2026 and ending on or about April 10 2026 (the “Promotion Period”).

2.	In connection with the Promotion, Promoter will perform the obligations as set forth in EXHIBIT A, attached hereto and made a part hereof, and will be responsible for providing all other elements for the Promotion (that are not set forth in EXHIBIT B, attached hereto and made a part hereof).

3.	So long as Promoter  remains in compliance with this Agreement, Disney will provide the items for the Promotion as set forth in EXHIBIT B hereto.

4.	The terms and conditions set forth in the attached General Terms Sheet are hereby incorporated herein and made a part hereof.

5.	This instrument does not constitute an offer by Disney.  When executed by Promoter, it will constitute an offer by Promoter to Disney irrevocable for a period of five (5) days after receipt by Disney and, upon execution by Disney and delivery to Promoter, will constitute a binding agreement between the parties.  Unless and until this Agreement is executed and delivered by both parties, either party will have the right to withdraw from negotiations at any time and for any reason without any liability whatsoever to the other party.

	IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the Effective Date.

AUDACY TEXAS, LLC.		DISNEY DESTINATIONS, LLC 

By: 	__________________________________	By:  	_______________________________
			
Name:  Sarah Frazier		Name	Keisha McCorry

Title:	SVP/Market Manager		Title:	Dir., Strategic Marketing Partnerships & Promotions
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1.	Other Sweepstakes, Contests or Promotions.  During the Promotion Period, the Station will not conduct any other sweepstakes, contests or promotions in the Territory with any theme park, amusement park, resort, vacation destination or cruise line. 

2.	Disney Materials.  Disney hereby licenses to Promoter certain pre-taped features, artwork, logos, film clips, audio tapes, video tapes, CDs, MP3s, MP4s, photographs, slides, symbols, characters, copy, JPEGs, layouts, trademarks, tradenames, scenes and/or depictions of the Premises, interviews with cast members and/or other intellectual property that is owned by Disney and/or its parent, related, affiliated or subsidiary entities (collectively, the “Disney Materials”).  Promoter will only use the Disney Materials:  (a) in the form provided by Disney (except as otherwise approved in writing by Disney); (b) within the approved Promotion Materials (as hereinafter defined); (c) during the Promotion Period; and (d) with a properly located copyright or other legally prescribed or required notice in the form designated by Disney.  Promoter will not use the Disney Materials for any other purpose.

3.	Music Rights.  It is hereby specifically understood and agreed that no rights in and to any musical compositions or musical recordings are granted hereunder and such rights must be obtained by separate agreement between Promoter and the applicable rights holders, except with respect to any musical compositions or musical recordings owned or controlled by Disney and provided to Station by Disney (“Disney Provided Music”).  With respect to any Disney Provided Music, Disney hereby represents and warrants that it has obtained all rights required for the Station to utilize such Disney Provided Music only in connection with the Promotion and only during the Promotion Period on a non-exclusive basis other than public performing rights.  Promoter will be responsible for securing and paying for any licenses and payments from applicable collecting rights societies (e.g., ASCAP, BMI, SESAC) in connection with Promoter’s public performance of any music embodied in the Promotion Materials and the Station’s show, as further described in EXHIBIT A, if applicable, (the “Show”) including, without limitation, music embodied in the Disney Materials incorporated therein, which may be exploited as authorized hereunder.

4.	Promotion Materials.  All materials relating to the Promotion (including, without limitation, radio spots, television spots, print advertisements, billboards, B-roll, sales pieces and web pages) (collectively, the “Promotion Materials”) and the intended placement and use of the Promotion Materials will be approved, in writing, by Disney prior to their production and/or dissemination.  Approval by Disney of the use or manner of use of any of the Promotion Materials hereunder (including, without limitation, the official contest/sweepstakes rules) will not constitute an opinion as to the legal appropriateness or adequacy of the Promotion Materials.  All such materials will contain appropriate mention of all participants in the Promotion as mutually agreed upon and approved in writing by the parties hereto.  All Promotion Materials containing any Disney Materials will be created and produced within the United States pursuant to all applicable laws and regulations (including, without limitation, applicable labor laws).

5.	Rights and Powers Retained by Disney.  It is acknowledged that the rights and powers retained by Disney and/or its parent, related, affiliated and subsidiary entities (collectively, the “Disney Entities”) hereunder are necessary to protect copyrights, trademarks and property rights of the Disney Entities and, specifically, to conserve the goodwill and good name of the products of the Disney Entities and the name "Disney", and therefore Promoter agrees that it will not take any action with respect to the Promotion that is reasonably likely to detract from, or impugn the public acceptance and popularity thereof, or impair their legal status.

6.	Use of the Premises.  If and to the extent Promoter should be permitted, as indicated on EXHIBIT A, to videotape, record, film and/or broadcast at or from the Premises for airing live or pre-taped segments in the Show, then the terms and conditions as set forth in this Section 6 shall become a part of this Agreement.  This Section 6 shall not apply if Promoter is not allowed to videotape, record, film or broadcast at or from the Premises.

(a) Disney will arrange for Promoter to use the locations as selected or approved by Disney at the Premises on the dates set forth in EXHIBIT A hereto for the sole and exclusive purpose of broadcasting live from, and/or videotaping, recording or filming on, the Premises as set forth in EXHIBIT A hereto.  The provisions of this Section will not be construed to be a lease, sublease, assignment, easement or any other conveyance of any interest in or to the Premises or in or to anything contained therein or thereon.

(b) It is understood that Disney makes no warranties or representations whatsoever in connection with the condition of the Premises, its suitability for the use described herein or for any other use.  Disney will not be liable to any person, firm or corporation as a result of:  (i) any act or omission to act by Promoter and/or any other person, firm or corporation associated with it or otherwise claiming by, through or under it and/or (ii) any occurrence arising out of or related in any way to any use of the Premises by Promoter, unless and to the extent caused by the negligence or willful misconduct of Disney or any of its employees.  

(c) Promoter agrees to comply with such rules and regulations for the use of the Premises as Disney may request Promoter to observe and will use the Premises in such a manner as to minimize interruption of the normal operation of the various parks, resort hotels and other facilities located within the Premises.

(d) Promoter agrees to only record or film the elements of the Premises approved by Disney including, without limitation, attractions, musicians, performers and show elements.

(e) Promoter will be solely responsible for all costs and expenses of any kind in connection with its use of the Premises hereunder (unless provided to the contrary in this Agreement).

(f) (i)	Promoter will comply (and will obligate Promoter’s employees and representatives to comply) with any and all additional health and safety measures and protocols required by Disney or state and local government agencies with respect to any communicable or infectious diseases including, without limitation, those related to the disease COVID-19 (as defined by the World Health Organization and any strains, variants, or mutations thereof) and SARS-CoV-2 (the virus that can cause COVID-19) (collectively, “COVID-19”).

(ii)	Promoter fully understands and agrees that entering the Premises as permitted under this Agreement may lead to exposure to COVID-19 and any other communicable or infectious disease and that contraction of COVID-19 and any other communicable or infectious disease may result in death or severe and permanent damage to the health of Promoter, Promoter employees, representatives and/or others. Promoter acknowledges and agrees that Promoter and Promoter’s employees and representatives are entering the Premises voluntarily and are fully aware of, and hereby assume, the risk of exposure to COVID-19 and any other communicable or infectious disease, and all other dangers, harms and risks involved with Promoter and/or Promoter’s employees’ and representatives’ performance under this Agreement resulting therefrom. Promoter further acknowledges that the risk of exposure to COVID-19 and any other communicable or infectious disease includes the risk that Promoter and Promoter’s employees and representatives will expose others that Promoter or Promoter’s employees and representatives may later encounter, even if Promoter or Promoter’s employees and representatives are not experiencing or displaying any symptoms of illness.  Promoter represents and warrants that it has knowingly evaluated and hereby accepts and assumes any and all risks, that are associated with Promoter’s and Promoter’s employees’ and representatives’ performance under this Agreement and that are reasonably foreseeable as a result of such risk of exposure, notwithstanding the cause of such risks including, without limitation, risks based on negligence of the Disney Entities.

7.	Sponsors.  Promoter represents and warrants to Disney that there will be no sponsors affiliated or associated with the Show or any of the segments broadcast from, or videotaped, recorded or filmed on, the Premises hereunder, as applicable, except as otherwise set forth in this Agreement or approved by Disney in writing in advance.

8.	Permits.  If applicable, prior to entering upon the Premises, Promoter will obtain and maintain in full force and effect all permits, approvals, licenses, authorizations, consents and releases required in connection with this Agreement and the telecast, exhibition or other broadcast of the Show and/or segments hereunder.

9.	Right to Photograph by Disney.  If applicable, Promoter agrees that Disney has the right to photograph and make still pictures and/or audio and video recordings of Promoter’s Show host(s), staff and crew members, as the case may be, and the Show and/or the segments, and Disney has the right to use such photographs, recordings and other reproductions of Station’s employees’ likenesses and/or voices, as well as the Show and/or the segments, Promoter’s name, the name of the Show and the name(s) of the host(s), for the purpose of promoting and publicizing the Premises only.   It is hereby specifically understood and agreed that no rights in and to the name, voice or likeness of any person other than employees of the Station are granted hereunder, and such rights must be obtained by separate agreement between Disney and the applicable rights holders.

10.	Disney’s Right to Approve Use of Disney Materials in Show.  If applicable, Promoter agrees that Disney, for purposes of protecting its name, goodwill and public image, will have the right to have its representatives present at all times while Promoter is on the Premises including, but not limited to, during any broadcasting from, or videotaping, recording and/or filming on, the Premises, and the right to approve the manner in which the Disney Materials and any footage of the Premises, as applicable, will be depicted and used in the Show.  Disney represents, warrants and agrees that all copyrights in and to any such broadcast, videotaping, recording, and/or filming (other than the Disney Materials) are owned solely by Promoter or its affiliates.

11.	Permissions.  Promoter agrees to obtain any and all necessary permissions and to be responsible for any and all payments that may become due in fulfilling its obligations hereunder including, without limitation, as a result of Promoter’s use of the Show, if applicable, and any Promotion Materials (excluding, for this purpose, the Disney Materials so long as the Disney Materials are used in exactly the same form and manner as approved by Disney) and the airing of any live or pre-recorded segments from the Premises, if applicable, including, but not limited to, permissions from and payments to actors, writers, directors, owners and/or administrators of any musical compositions and/or recordings, other music rights holders and musicians and/or applicable unions and/or guilds it being understood and agreed that Promoter will be responsible for clearing and paying for any licenses and/or payments to any collecting rights societies as more fully set forth in Section 3 above.  Promoter represents, warrants and agrees that use of the Promotion Materials and the Show, as applicable, (excluding, for this purpose, the Disney Materials so long as the Disney Materials are used in exactly the same form and manner as approved by Disney) will not infringe the rights of any person or business entity.

12.	No Use of Disney Name.  Except as otherwise expressly provided for in this Agreement or otherwise consented to in writing by Disney, Promoter, by virtue of this Agreement, will acquire no right to use, and it will not use or allow the use of, the name “Disney” (either alone or in conjunction with or as a part of any other word, mark or name) or any marks, fanciful characters, designs, copyrighted works or other intellectual property of any of the Disney Entities:  (a) in any advertising, publicity or promotion; (b) to express or imply any endorsement by Disney of Promoter or its services or products; and/or (c) in any manner or for any other purpose whatsoever (whether or not similar to the uses hereinabove specifically prohibited).  The provisions of this Section will survive the expiration or sooner termination of this Agreement.

	
13.	Third Parties.  Should Promoter decide to include any other party in the Promotion, then said third party will be subject to the prior written approval of Disney.  If approved by Disney, then Promoter will ensure that the approved third party will be subject to the restrictions and prohibitions imposed by Disney on Promoter in connection with the Promotion and such third party will make appropriate mention of Promoter and the Premises in the third party's promotional material and/or media as approved in writing by Disney.  Promoter will be responsible for any of such third party’s actions in connection with the Promotion.

14.	Responsibility for Contest/Sweepstakes.  Promoter will conduct the contest/sweepstakes contemplated as part of the Promotion at Promoter's sole cost and expense (except with respect to Disney’s obligations pursuant to EXHIBIT B and as otherwise provided in this Agreement).  Promoter will be responsible for all aspects of the contest/sweepstakes including, without limitation, drafting the contest/sweepstakes rules; structuring and operating the contest/sweepstakes in compliance with the official rules; selecting and certifying the winners and having the necessary travel liability release forms signed (which forms will name the Disney Entities as released parties); making all required payments including, without limitation, filing fees and security deposits; filing and providing 1099 forms or other required tax forms, as the case may be; and providing winners’ names, addresses and phone numbers to Disney on or before the date designated by Disney.  At no time will Promoter represent, either directly, indirectly or by implication that any of the Disney Entities is a sponsor or co-sponsor of the sweepstakes/contest; provided, however, that Promoter may disclose that Disney is the provider of the prizes described in EXHIBIT B hereto.  Promoter may not change, at any time, any elements or aspects of the conduct of the Promotion without first notifying and consulting with Disney.

15.	Compliance with Laws and Regulations.  Promoter represents, warrants and agrees that it (and the Promotion Materials and the Show, as applicable) will comply with all applicable federal, state and local laws and regulations and that it will not infringe the rights of any person or business entity.
16.	Insurance.  During the Promotion Period, Promoter will maintain in full force and effect the following coverage:

(a)	Commercial General Liability Insurance (including, without limitation, contractual liability) and Automobile Liability Insurance (for all vehicles) with combined single limits of $2,000,000. Both shall protect Promoter, Disney and additional insureds, as applicable, from claims for personal injury (including, without limitation, bodily injury and death) and property damage that may arise from or in connection with the performance of Promoter’s obligations or services hereunder or from or out of any acts or omissions of Promoter and/or its officers, directors, agents or employees;

(b)	Workers’ Compensation Insurance as required by applicable law, and Employer’s Liability Insurance with minimum limits of $1,000,000 per occurrence; 

(c)	Media (Producer’s) Liability (Errors and Omissions) Insurance for such length of time as is necessary to cover any and all claims arising out of or relating to the production of such media advertising that Promoter produced in connection with the Promotion, having limits of at least $1,000,000 for each claim with an annual aggregate limit of at least $3,000,000.  Such insurance must have standard coverage, including, but not limited to, coverage with respect to libel/slander or other forms of defamation, infringements of common law or statutory copyright, infringements of rights in material to be broadcast or in the manner of presentation thereof, infringement of privacy rights, breach of implied contract and unauthorized use of materials.  Any restrictions of coverage on the title, music or other rights must be stated on the certificate of insurance and cleared prior to commencement of the Promotion.  Additionally, any deductibles must be stated on the certificate of insurance; and  

(d)	Sweepstakes/Contest (Errors & Omissions) Insurance in an amount of not less than $1,000,000 per claim and $1,000,000 in the annual aggregate (or an amount otherwise mutually determined by the parties), protecting Promoter and Disney from Promoter’s performance under this Agreement.  

All such insurance required in this Section will (i) be with companies and on forms acceptable to Disney, (ii) contain a provision or endorsement that the policy may not be canceled, terminated, changed or modified unless at least thirty (30) days prior written notice thereof is furnished to Disney, (iii) be primary and not contributory with regard to any other available insurance to Disney, its parent, related, affiliated and subsidiary entities and the officers, directors, agents, employees and assigns of each, (iv) be on an occurrence basis (except for Media (Producer’s) Liability (Errors and Omissions) Insurance and Sweepstakes/Contest (Errors & Omissions) Insurance), and (v) be written by companies with a BEST guide rating of A-VII or better.  Certificates of Insurance (or copies of policies, if required by Disney) will be furnished to Disney naming Disney, its parent, related, affiliated and subsidiary entities and the officers, directors, agents, employees and assigns of each, as additional insureds and will contain a waiver of subrogation with respect to the additional insureds.  In the event of any cancellation or reduction of coverage, Promoter will obtain substitute coverage as required hereunder, without any lapse of coverage to Disney whatsoever.  Disney’s failure to request, review or object to the terms of such certificates or insurance will not be deemed a waiver of Promoter’s obligations or Disney’s rights.  The minimum limits of insurance required in this Section will in no way limit or diminish Promoter’s liability under other provisions of this Agreement.

17.	Confidential or Proprietary Information.  Promoter agrees to keep the terms and conditions of this Agreement confidential and not to disclose such information to any other party.  In addition, Promoter may, during the course of performing its obligations hereunder, have access to and acquire confidential or proprietary information regarding the Disney Entities that is not accessible or known to the general public.  Any such information acquired by Promoter in the course of performing its obligations hereunder will not be published or disclosed by Promoter to any other person, firm or corporation without the prior written permission of Disney.  Notwithstanding the foregoing, Promoter may disclose the terms of this Agreement to the minimum extent required by law (including securities law and regulations) or court order or by the rules and regulations or directives of any regulatory agency or authority or as necessary to effectuate the terms of this Agreement or for accounting or tax purposes.  Further, nothing in this Agreement shall prevent Promoter from disclosing Disney’s advertising purchase totals (if any) to radio and advertising industry associations that collect advertising spending and station share information (including, without limitation, Miller Kaplan and similar companies).  The provisions of this Section will survive the expiration or sooner termination of this Agreement.

18.	Indemnification.  

(a)	Promoter will defend (if required by Disney), indemnify and hold harmless the Disney Entities as well as the officers, directors, agents, employees and assigns of each, from and against any and all unrelated, third party damages, claims, demands, suits, judgments, losses or expenses (including, without limitation, reasonable attorneys' fees and reasonable fees of other professionals) of any nature whatsoever (whether based on tort, breach of contract, product liability, patent, copyright or other proprietary rights infringement or otherwise) (collectively, a “Loss”) arising directly or indirectly from or out of:  (i) the sale, use or consumption of any products or services of Promoter offered for sale or otherwise achieved in connection with the Promotion; (ii) any act or omission of Promoter or its officers, directors, representatives, agents or employees in connection with the Promotion or the Show, as applicable; (iii) any misrepresentation in the conduct of the contest/sweepstakes contemplated as part of the Promotion or determination of winners of such contest/sweepstakes; (iv) any use of the Premises by Promoter or any telecast, exhibition or other broadcast resulting therefrom, as applicable; (v) any breach by Promoter of its representations, warranties or agreements hereunder; and (vi) any other failure by Promoter to comply with its obligations hereunder.
(b)	Disney shall defend (if required by Promoter), indemnify and hold harmless Promoter, as well as the officers, directors, agents, employees and assigns of each, from and against any and all Loss arising directly or indirectly from or out of:  (i) any injury to the winner of the Promotion or any guests of such winner:  (A) occurring at any facilities owned and operated by the Disney Entities at the Premises while such person is redeeming a vacation won by such person in the Promotion; and (B) proximately caused by the acts or omissions of the Disney Entities or their employees; (ii) claims for libel, slander, disparagement, invasion of privacy or other third party causes of action resulting from Promoter’s use, in connection with the Promotion, of any of the Disney Materials (except to the extent such creative has been changed by Promoter); (iii) any breach by Disney of its representations, warranties or agreements hereunder; and (iv) any other failure by Disney to comply with its obligations hereunder.   

(c)	The provisions of this Section shall survive the expiration or sooner termination of this Agreement.

19.	Termination.  Should Promoter (a) fail to perform any material obligation required of Promoter pursuant to the terms and conditions of this Agreement, or (b) otherwise be in default under this Agreement and will have failed to cure, or commence the cure of, such default within five (5) days after receipt of written notice thereof from Disney, Disney may, in Disney’s sole discretion, terminate this Agreement immediately, and Disney will have no further obligation to Promoter whatsoever. Immediately upon termination, except as otherwise required by law, Promoter will discontinue the display and use of any remaining Promotion Materials and Promoter will destroy or otherwise dispose of all such Promotion Materials, as instructed by Disney in writing, and will provide Disney with verification that such destruction or disposal has been accomplished.  Upon the expiration or sooner termination of this Agreement, Promoter will return to Disney all Disney Materials,  theme park tickets and other items previously issued by Disney to Promoter, if requested to do so by Disney.  If Disney terminates this Agreement pursuant to this paragraph, Disney will, without prejudice to any other right or remedy available to it, be entitled to retain any and all monies theretofore paid by Promoter hereunder.

20.	Assignment.  Promoter will not have the right to sell, assign, transfer, subcontract or otherwise convey any of its rights (or delegate any of its duties) hereunder without the prior written consent of Disney.  Notwithstanding the foregoing, Promoter may assign its rights under this Agreement without Disney’s prior consent to (a) the proposed assignee or transferee of the FCC licenses for the Station, pursuant to a time brokerage agreement filed with the FCC or (b) any entity controlling, controlled by or under common control with Promoter; provided that, in either case, the assignee or transferee expressly assumes the obligations of Promoter under this Agreement.

21.	No Partnership, Agency or Joint Venture Relationship.  Nothing herein will create, nor be deemed to create, a partnership, agency or joint venture relationship between the parties hereto, and neither party will have the right to bind the other party, without the written consent of such party, in its sole discretion.

22.	Entire Agreement; Severability; Headings.  The terms and provisions of this Agreement constitute the entire agreement between the parties hereto with respect to the subject matter of this Agreement and supersede all previous communications, representations or agreements, either oral or written, between the parties relating to such subject matter.  No change, alteration or modification of this Agreement will be effective unless made in writing and signed by both parties hereto.  If any provision of this Agreement is deemed to be invalid, it will be considered deleted herefrom and will not invalidate the remaining provisions. The headings of the sections of this Agreement are inserted for convenience of reference only and will not control or affect the meaning or construction of any of the agreements, terms, covenants and conditions of this Agreement in any manner.

23.	Governing Law.  This Agreement has been entered into in the State of California and will be construed and interpreted in accordance with the laws of the State of California without regard to conflicts of laws principles.  

24.	Notice.  Any notice or other communication required or permitted hereunder will be in writing and will be deemed given if: (a) delivered personally to an officer of the party to be notified; (b) sent by e-mail to the e-mail address designated by the receiving party; or (c) sent by overnight courier or United States registered or certified mail, postage prepaid, return receipt requested, to the receiving party’s mailing address set forth on the first page of this Agreement or such other address as the receiving party may designate in writing by registered or certified mail, return receipt requested, to the other party.

25.	No Waiver.  The failure of any party hereto to insist upon the strict performance of this Agreement, or any of the terms, covenants, representations or conditions hereof, will not be deemed a waiver of any rights or remedies that such party may have and will not be deemed a waiver of any subsequent breach in respect of any such terms, covenants, representations and conditions.

26.	Force Majeure.  If the performance by either party of any nonmonetary obligation under this Agreement is directly delayed or prevented in whole or in part by any cause not reasonably within its control (including, without limitation, acts of God, war, civil disturbances, accidents, damage to its facilities, labor disputes, acts of any governmental body, or failure or delay of third parties), it will be excused, discharged and released of performance to the extent such performance is so limited or prevented without liability of any kind.  Nothing herein contained will be construed as requiring either party to accede to any demands of labor or labor unions, suppliers or other entities which it considers unreasonable.  Each party will use its reasonable efforts to minimize the duration and consequences of any failure of or delay in performance resulting from a "Force Majeure" event.

27.	Disney’s Interest.  Promoter hereby acknowledges that Disney has a very substantial interest in maintaining the image, reputation, aesthetic appearance and quality of the Premises.  Accordingly, each and every term or provision of this Agreement which requires or which refers to (as the case may be): (a) the approval or consent of Disney, or (b) the satisfaction, judgment, opinion or discretion of Disney, will mean that any such approval or consent, or any such satisfaction, judgment, opinion or discretion (as the case may be), will be subject to the sole and absolute discretion of Disney unless otherwise expressly set forth in this Agreement.  Disney shall endeavor to promptly give its approval/disapproval hereunder.  In addition, no provision of this Agreement which may require or permit Disney to state reasons for denial of any submission or request will be construed as a specific statement that any matter is subject to the reasonable approval, consent, satisfaction, judgment, opinion or discretion of Disney.
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EXHIBIT A

PROMOTER’S RESPONSIBILITIES

Promoter will be responsible, at its sole cost and expense (unless stated otherwise herein), for the following:

1.	Promotion.  Promoter will develop and conduct a sweepstakes as part of the Promotion that will run during the Promotion Period (the “Sweepstakes”) and will promote the Premises pursuant to the terms of this Agreement. The Sweepstakes will consist of the Station airing invites for its listeners  to enter the Sweepstakes for the opportunity to win a Vacation Package OR Gift Cards (as defined in EXHIBIT B) to the Premises.  Each winner of the Sweepstakes will be selected at random. Promoter shall provide all winning affidavits to Disney by a date determined by Disney, after the winner selection date.  To the extent any prize (or portion thereof) is not or cannot be awarded to or redeemed by a winner pursuant to the Sweepstakes’ rules, Promoter shall lose all rights to such prize (or portion thereof) and will not have the right to reassign or otherwise transfer such prize (or portion thereof).  Promoter may change, at any time, any elements or aspects of the conduct of the Sweepstakes after notification and consultation with Disney.

2.	Promotion Materials.  Promoter will create, produce and air, display or distribute, in connection with and in support of the Promotion, the below Promotion Materials that will contain certain of the Disney Materials and will provide a minimum media value of Ninety Three Thousand Two Hundred Fifty dollars ($93,250.00).  The parties shall mutually agree on the exact dates/times of display/distribution during the Promotion Period, and the content, size and placement of the Promotion Materials. If so requested, Promoter will provide to Disney two (2) copies, on a mutually agreed upon format, of each Promotion Material and/or other material regarding the Promotion as soon as they become available including, without limitation, promotional spots:

· Creating and airing on the Station a minimum of One Hundred Twenty (120) fully produced radio spots (each :45 seconds in length) during the Promotion Period.

· Streaming on the Station a minimum of One Hundred Twenty (120) fully produced radio spots (each :45 seconds in length) during the Promotion Period.

· Creating and airing on the Station a minimum of Two Hundred Fufty (250) live liners or reads (each :15 seconds in length) per day during the Promotion Period.  The live liners or reads will be pursuant to the messaging points provided by Disney.

· Streaming on the Station a minimum of Two Hundred Fufty (250) live liners or reads (each :15 seconds in length) per day during the Promotion Period.  The live liners or reads will be pursuant to the messaging points provided by Disney.

· Hosting and administering a landing page (the “Landing Page”) on the Station’s official website TheBullHouston.com (the “Website”) during the Promotion Period that will, among other things, permit individuals to enter the Sweepstakes and provide information regarding the Promotion, the Sweepstakes and the Premises.  

· During the Promotion Period, including on the home page of the Website a banner ad dedicated to the Promotion that links to the Landing Page.

· Providing information about the Promotion during the Promotion Period on the Station’s social media outlets approved by Disney.




Promoter acknowledges that Disney will have the right to review and approve the foregoing materials and the intended placement and use of such materials in accordance with the provisions of this Agreement.  Promoter will not use the content provided by Disney for any other purpose other than as approved for use in the Show and/or the Promotion Materials without the prior written consent of Disney.

3.	Broadcast on the Premises Intentionally omitted. 

4.	Official Rules.  Promoter will cause the Official Rules for the Sweepstakes to comply with all applicable laws and regulations and to include applicable provisions substantially similar to the following (subject to Disney’s approval): 

· Travel and lodging for the Vacation Package awarded by Promoter must be completed prior to March 15, 2027.  The winner and up to three (3) guests (each a “Guest”; collectively “Guests” and together with the winner, the “Group”) must travel together on the same itinerary, and air transportation must be round-trip from/to the same Departure Airport/Arrival Airport (both as defined in Section 1(a) of EXHIBIT B), as chosen by Disney.
· Vacation Package fulfillment and travel are subject to certain restrictions, air travel/flight availability, and certain hotel/room availability at the Premises.  The Vacation Package must be booked through a travel agent as designated by Disney at least forty-five (45) days prior to arrival.  Block-out dates apply. No extensions will be granted (unless stated otherwise). Certain travel and lodging restrictions apply including airline carrier’s regulations and conditions.  Airline tickets are non-refundable, non-transferable, and are not valid for upgrades.  No changes will be made to travel details once any element(s) of the travel arrangements have been booked except in Disney’s sole discretion. Disney is not liable, including for any costs or expenses, if any component of the Vacation Package is delayed, postponed or cancelled for any reason and winner will not be reimbursed, and no substitution will be provided except as in Disney’s sole discretion.  Theme park tickets are subject to the terms and conditions set forth herein and included on the theme park tickets. An inability to use any tickets will result in forfeiture of such tickets. Block-out dates may apply. 
· Both a theme park ticket and separate theme park reservation for the same park on the same date are required for park entry for the winner and each Guest.  Theme park reservations and tickets will be required for each day of the visit and must be obtained before visiting.  Park reservations are limited, subject to availability, and are not guaranteed. Park reservations do not guarantee park admission or access to any experience, attraction, or offering. Winner and Guests should visit Disneyland.com/updates for important details to know before traveling to the Disneyland Resort.
· Winners must be at least the age of majority pursuant to his/her applicable state of residence to enter and win.  A Guest under the age of majority must be accompanied by his/her parent/legal guardian who must be at least the age of majority and both will be deemed Guests of the winner (unless the winner is the Guest’s parent or legal guardian).  Once selected by winner, Guests cannot be changed without the express consent of Disney, which may be withheld for any reason.

· Vacation Package and its components (including, without limitation, theme park tickets) may not be used in conjunction with any other promotion or offer, separated, sold, exchanged or redeemed for cash, traded, transferred, substituted, assigned, used for commercial purposes, or rescheduled to dates other than as set forth above, except in Disney’s sole and absolute discretion. 

· The Vacation Package will not include the following: transportation from/to winner’s residence to/from Departure Airport, transportation to/from the Premises if winner lives within two hundred fifty miles of the Premises, airport departure fees, baggage fees; insurance (health, travel, medical); parking fees (unless stated otherwise); room service, laundry service, spa treatments; food or beverages; merchandise, souvenirs; incidental expenses; local or long distance telephone calls; tips, gratuities, service charges; any taxes; or any other charges not explicitly included herein. 
· All elements of the Vacation Package (including, without limitation, the theme park tickets) must be used by the Group on the same dates during the redemption of the Vacation Package.  Any portion of the Vacation Package not accepted or used by winner will be forfeited.

· Certain theme parks, hotels, restaurants, attractions, experiences, services and other offerings are subject to change or cancellation, and may be modified, limited in availability or capacity, or be closed. Park admission and offerings are not guaranteed. Disney reserves the right to cancel any reservations or admission media.

· A winner may not charge any Guest for participating in the prize.  Prizes are awarded "as is" with no warranty or guarantee, expressed or implied, being provided by Promoter or Disney.

· The winner and his/her Guests are responsible for having valid travel documents including government-issued identification and/or passports, as applicable.

· The winner will not receive compensation for any element(s) of the Vacation Package (including, without limitation, theme park tickets) that any participant(s) is unable to use for any reason, and such unused portion(s) of the Vacation Package will be forfeited.

· If the winner chooses to bring less than the allotted number of Guests, the Vacation Package will be awarded in increments suitable for the actual number of participants with no substitute prize or compensation provided to the winner.

· The winner and his/her Guests will be required to execute a liability/publicity/COVID-19 release and waiver form prior to booking of any travel.  Failure to return the executed release form within the specified time period will result in forfeiture of the Vacation Package.  Winner acknowledges that he/she is solely responsible for any actions, claims or liabilities of the Group, related to any use or misuse of the prize or any prize-related activity or travel.  

· Any damaged, lost or stolen theme park tickets, gift cards, or travel vouchers will not be replaced.  Gift cards are not redeemable or exchangeable for cash (except as required by law) and are subject to all terms and conditions of use as established by issuer.

· The actual value of the Vacation Package may vary depending on point of departure and fluctuations of hotel rates and airfares.  Any difference between the approximate retail value and the actual cost of the/each Vacation Package will not be awarded.


· Federal, state and local taxes relating to the prize are the responsibility of the winner and Promoter will issue all tax forms including a 1099 form to the winner.  

· Promoter is the sponsor of the Sweepstakes.

· Disney, its parent, related, affiliated and subsidiary entities and their respective officers, directors, agents, employees and assigns will be released and discharged from any and all legal claims, losses, injuries, demands, damages, actions, and/or causes of actions that arise out of and/or are in any way related to the prize, the receipt, use and/or enjoyment of the prize, or prize-related activity including travel.

· An inherent risk of exposure to COVID-19 exists in any public place where people are present. By accepting and using the prize and visiting the Premises, the winner and guests voluntarily assume all risks related in any way to exposure to COVID-19, and any other communicable or infectious disease.  The winner and guests must comply with all theme park rules and regulations, including any public health restrictions. Failure to do so may result in forfeiture of such portion(s) of the prize. Disney reserves the right to remove or deny entry to the winner and/or any of the guests who do not comply with any health restrictions imposed by any government, or Disney. The winner and guests are also responsible for understanding and complying with any COVID-19 travel restrictions. Before visiting, each guest should visit Disneyland.com/Updates to view important information about park reservations, limitations on benefits, features, experiences and offerings, safety measures and other information.  There may be specific state or government health agency instructions, guidelines and requirements for all visitors to the Premises.  The winner and their Guests are solely responsible, at their own cost, for staying updated on and complying with any of the latest restrictions and requirements that may be in place for travel to and visiting the Premises.

· All disputes arising out of or relating to any prize provided by Disney shall be resolved by applying the laws of California, without regard to conflict of law rules, and shall be solely and exclusively brought in state or federal courts within Orange County, California. Such claims shall be resolved individually, without resort to any form of class action, and all such claims shall be limited to actual out-of-pocket costs incurred, but in no event to include attorneys’ fees.

· In the event there is a discrepancy or inconsistency between disclosures or other statements contained in any Sweepstakes promotional materials and the terms and conditions of the Official Rules, the Official Rules shall prevail and govern.

5.	Affidavits or Proof of Performance. Following the completion of the Promotion Period, Promoter will provide to Disney affidavits and/or proof of performance pertaining to all media produced/aired/distributed in support of the Promotion.  Winner letters and documents will not be issued until all such affidavits and/or proofs of performance are received. 



EXHIBIT B

DISNEY’S RESPONSIBILITIES

Disney will be responsible, at its cost and expense (unless stated otherwise herein), for the following:


1. (a)	Vacation Package:  Providing Promoter with one (1) vacation package (the “Vacation Package”) for the winner and up to three (3) Guests for three (3) consecutive nights and four (4) days at the Premises to be awarded by Promoter solely to the winner of the Sweepstakes (subject to the restrictions set forth in Section 4 of EXHIBIT A), which Vacation Package will consist of the following: 

· Up to four (4) round trip coach airfares for the Group between the major United States gateway airport closest to winner's residence (“Departure Airport”) and a Southern California airport (“Arrival Airport”) as chosen by Disney (with possible layovers); provided, however, if the winner resides within two hundred and fifty (250) miles of the Premises, airfare will not be provided (airports, airline carriers and flights to be selected by Disney in its sole and absolute discretion).

· Up to four (4) round trip ground transfers for the Group between the Arrival Airport and the Premises; provided, however, if the winner resides within two hundred and fifty (250) miles of the Premises, transfers will not be provided (ground transfers to be selected by Disney in its sole and absolute discretion). 

· Hotel accommodations for the Group (one (1) standard room/quad occupancy, including room tax, subject to certain room availability) for up to three (3) consecutive nights at a Premises hotel or Premises area hotel selected by Disney in its sole discretion (standard daily hotel parking at the Premises is not included unless winner resides within two hundred and fifty (250) miles of the Premises). 

· Up to four (4) 4-Day, 1-Park per day Disneyland® Resort tickets for the Group good for admission to Disneyland® Park or Disney California Adventure® Park, but not to both Parks on the same day (subject to restrictions). Both a theme park ticket and separate theme park reservation for the same park on the same date are required for park entry for the winner and each Guest.  Theme park reservations and tickets will be required for each day of the visit and must be obtained before visiting.

(b)	The approximate retail value (“ARV”) of one (1) Vacation Package is Six Thousand Seventy Seven dollars ($6,077.00), and the total ARV of all Vacation Packages is Six Thousand Seventy Seven dollars ($6,077.00).  The actual value of the Vacation Package may vary depending on point of departure and fluctuations of hotel rates and airfares.  Any difference between the approximate retail value and the actual cost of the Vacation Package will not be awarded. 

2.	Gift Cards:   Providing Promoter with Fifteen (15) Disney Gift Cards (subject to the restrictions), each with a value of Twenty Five dollars ($25.00) to be awarded to the qualifying winners of the Promotion.  Disney Gift Cards are to be awarded as prizes to bona fide winners of the Sweepstakes only.  Station may not distribute the Disney Gift Cards (or any portion thereof) to any sponsor, clients, affiliated companies, their employees, family members or others who are not a legitimate, bona fide Sweepstakes winner.  No Disney Gift Cards (or portions thereof) may be reassigned or transferred if any winner is unable to accept or redeem such gift cards. The Disney Gift Cards are valid only at select participating locations and are subject to additional terms and conditions.  Disney Gift Cards may not be sold or transferred to a third party, including without limitation, to any travel agents, tour operators or other persons engaged in the travel industry.  No substitutions are allowed.  Promoter must return to Disney at the conclusion of the Promotion any and all Disney Gift Cards not distributed during the Promotion.  Promoter shall bear all risk of loss of the Disney Gift Cards from the point of delivery to Promoter and for the risk of loss in shipment of the Disney Gift Cards returned to Disney, if any.  The approximate retail value (“ARV”) of each Disney Gift Card is Twenty Five dollars ($25.00); total ARV of all Disney Gift Cards is Three Hundred Seventy Five dollars ($375.00).

    1   AUD:208983_2     Promoter Contact:  Bruce Logan   Station ID:  KILT - FM   Promotion Name:  Celebrate Happy       Disney Contact:  Lisa Whaley     PROMOTION AGREEMENT       This Promotion Agreement   (this “ Agreement ”) is made as of  March 23, 2026   (the “ Effective Date ”) between  Disney Destinations,   LLC  (“ Disney ”),   with a n   address  of  700 W. Ball Rd., Anaheim, CA 92802, and  Audacy  Texas ,  LLC.  (“ Promoter ”), with an address of  24 Greenway Plaza, #1900, Houston, TX 77046 .       WHEREAS , Promoter desires to conduct a giveaway promotion (the “ Promotion ”)  with its radio station  KILT - FM   (the,  “ S tation ” )  relating to the  Disneyland®  Resort   (the   “ Premises” ) .       NOW, THEREFORE , in consideration of the premises and the mutual covenants and obligations herein  contained, the parties agree as follows:       1.   Promoter will conduct the Promotion in  Houston, TX   (the  “Territory” ) commencing on or   about   M arch 27, 2026   and ending on or about   April 10 2026   (the “ Promotion Period ”).     2.   In connection with the Promotion, Promoter will perform the obligations as set forth in  EXHIBIT A ,  attached hereto and made a part hereof, and will be responsible for providing all other elements for the Promotion  (that are not set forth in  EXHIBIT B , attached hereto and made a part hereof).     3.   So long as Promoter  remains in compliance with this Agreement, Disney will provide the items for  the Promotion as set forth in  EXHIBIT B   hereto.     4.   The terms and conditions set forth in the attached   General Terms Sheet   are hereby incorporated  herein and made a part hereof.     5 .   This instrument does not constitute an offer by Disney.  When executed by Promoter, it will constitute  an offer by Promoter to Disney irrevocable for a period of five (5) days after receipt by Disney and ,   upon execution  by Disney and delivery to Promoter, will constitute a binding agreement between the parties.  Unless and until this  Agreement is executed and delivered by both parties, either party will have the right to withdraw from negotiations at  any t ime and for any reason without any liability what soever to the other party.       IN WITNESS WHEREOF , the parties hereto have caused this Agreement to be executed as of the  Effective D ate.     AUDACY  TEXAS , LLC.     DISNEY DESTINATIONS, LLC      By:    __________________________________   By:     _______________________________           Name:   Sarah Frazier     Name   Keisha McCorry     Title:   SVP/Market Manager     Title:   Dir., Strategic Marketing Partnerships & Promotions  

