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TIME BROKERAGE AGREEMENT

This TIME BROKERAGE AGREEMENT ("Agreement") is dated as of

May 27, 2003, by and between KRBE Lico Inc., a Nevada corporation

("Licensee"), licensee of Radio Stations KGVL(AM) (FCC Facility

No. 21598) and KIKT(FM) (FCC Facility No. 21597), licensed to

Greenville, Texas (the "Stations"), KRBE Limited Partnership, a

Texas limited partnership, owner of certain of the assets used by

the Stations; and Dynamic Broadcasting LLC, Inc., a limited

liability company ("Broker").

WHEREAS, Licensee has available broadcasting time and is

engaged in the business of radio broadcasting on the Stations;

and

WHEREAS, Broker desires to avail itself of broadcast time on

the Stations for the presentation of programming service,

including the sale of advertising time. 

NOW, THEREFORE, for and in consideration of the mutual

covenants herein contained, the parties hereto have agreed and do

agree as follows:

1.  Facilities.  Licensee agrees to cause the broadcast, or

to allow the broadcast, of Broker’s programming on the Stations’

main channel for up to twenty-four hours per day, seven (7) days

per week, provided, however, that Licensee reserves the right to

retain two (2) hours per broadcast week on each Station during
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the hours of 6 a.m. to 8 a.m. Sunday for broadcast of its own

public affairs programs.

2.  Payments.  Broker hereby agrees to pay Licensee for the

broadcast of the programs hereunder the amounts specified in

Attachment I on or prior to the dates specified in Attachment I.

The failure of Licensee to demand or insist upon prompt payment

in accordance herewith shall not constitute a waiver of its right

to do so.  Broker shall receive a payment credit for any time

period preempted by Licensee, such credit to be determined by

multiplying the monthly payment by the ratio of the amount of

time preempted or not accepted to the total number of broadcast

hours produced by Broker each month.

3.  Term and Renewal Option.  The term of this Agreement

shall begin on March 27, 2003 (the “Effective Date”), and shall

continue for a period of one (1) year thereafter.  At the end of

the first year, and if Broker is not in default under the terms

of this Agreement, Broker shall have the option to renew this

Agreement for an additional term of one (1) year.  After the

first year of this Agreement, either party shall have the right

to terminate this Agreement on sixty (60) days written notice.

4.  Programs.  Broker shall furnish or cause to be furnished

the artistic personnel and material for the programs as provided

by this Agreement and all programs shall be in good taste and in

accordance with Federal Communications Commission (the "FCC")
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requirements.  All programs shall be prepared and presented in

conformity with the regulations prescribed in Attachment II

hereto.  All advertising spots and promotional material or

announcements shall comply with all applicable federal, state and

local regulations and policies and shall be produced in

accordance with quality standards established by Broker.

5. Licensee Operational Responsibility.  Licensee shall be

responsible for the maintenance of Licensee’s studios and the

maintenance and operation of the Stations’ transmission systems.

Licensee shall be responsible for the Stations’ compliance with

all applicable provisions of the Communications Act of 1934, as

amended, the rules, regulations, and policies of the FCC, and all

other applicable laws.  Licensee shall maintain all licenses,

permits, and other authorizations as are necessary for the

operation of the Stations (including all FCC licenses, permits,

and authorizations), in full force and effect during the term of

this Agreement unimpaired by any acts or omissions of Licensee. 

Notwithstanding the foregoing, Licensee’s filing of an

application for a construction permit (filed at BPW 20030107 AAQ)

with the FCC to change the city of license for KIKT to Cooper,

Texas in accordance with Rulemaking 9837, Mass Media Docket No.

00-63 released February 1, 2002 and to relocate its transmitter

so that it will be fully spaced with KDBN licensed to Haltom

City, Texas under FCC rules shall not be deemed to violate this
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Agreement.  Licensee shall engage its own managerial employee,

who shall be responsible for overseeing the operation and

programming of the Stations, and one other non-managerial

employee.  Licensee shall be responsible for the salaries, taxes,

insurance, and related costs for one managerial employee and one

non-managerial employee.

5.1 Interruption of Normal Operations.  If either

Station suffers loss or damage of any nature to its transmission

facilities which results in the interruption of service or the

inability of the Station to operate with its authorized

facilities, Licensee shall immediately notify Broker, and shall

undertake such repairs as necessary to restore the full-time

operation of the Station with its authorized facilities within

seven days from the occurrence of such loss or damage.

6.  Handling of Mail.  Except as required to comply with FCC

rules and policies, including those regarding the maintenance of

the public inspection file (which shall at all times remain the

responsibility of Licensee), Licensee shall not be required to

receive or handle mail, cables, telegraph or telephone calls in

connection with programs broadcast hereunder unless Licensee at

the request of Broker has agreed in writing to do so.  Broker

shall promptly forward to Licensee any mail which it may receive

from any government agency.  
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7.  Programming and Operations Standards.  Broker agrees to

abide by the standards set forth in Attachment II in its

programming and operations.  Broker further agrees that if, in

the sole judgment of Licensee, Broker does not comply with said

standards, Licensee may suspend or cancel any program not in

compliance without any reduction or offset in payments due

Licensee under this Agreement.

8.  Responsibility for Employees and Expenses.  Broker shall

employ and be responsible for the salaries, taxes, insurance and

related costs for all personnel used in the production of

programs supplied to the Stations and all other costs incurred by

Broker in the production of the programs (including salespeople,

traffic personnel, board operators and programming staff). 

Broker shall be responsible for all expenses incurred in the

origination and/or delivery of its programming from any location

to the Stations’ transmitter sites and for any publicity or 

promotional expenses incurred by Broker.  Broker shall pay for

all telephone calls associated with program production and

listener responses, for all fees to ASCAP, BMI and SESAC, and for

any other copyright fees attributable to its programming

broadcast on the Stations.

9. Assignment of Contracts.  As of the Effective Date,

Licensee shall have assigned to Broker all contracts for the sale

of time on the Stations (the “Time Sales Agreement”) together
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with those contracts, leases and other agreements identified on

Schedule 1 (collectively, the “Contracts”). If Licensee has been

unable to obtain any consent required to permit the valid

assignment of a Contract to Broker prior to the Effective Date,

Licensee may elect to act as Broker’s agent in connection with

such Contract and the parties shall cooperate to cause Broker to

receive the benefit of such Contract in exchange for performance

by Broker of all Licensee’s obligations under such Contract (and

Broker shall pay to Licensee all amounts due under such Contract

on or after the Effective Date for services provided by

Licensee).

10. Accounts Receivable.  As of the Effective Date,

Licensee shall have delivered to Broker a list of Licensee’s

accounts receivable arising from the operation of the Stations

prior to the Effective Date (the “Accounts Receivable”).  All

amounts collected on account of such Accounts Receivable shall

belong to and be paid to Licensee.  Broker shall be entitled to

all revenue from the sale, arising from the sale of advertising

or program time on the Stations for periods of time following the

Effective Date of this Agreement.

11. Operation of Stations.  Notwithstanding anything to the

contrary in this Agreement, Licensee shall have full authority

and power over the operation of the Stations during the period of

this Agreement. Licensee shall retain control over the policies,
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programming and operations of the Stations, including, without

limitation, the right to decide whether to accept or reject any

programming or advertisements, the right to preempt any programs

in order to broadcast a program deemed to be by Licensee of

greater national, regional, or local interest, and the right to

take any other actions necessary to comply with the laws of the

United States; the State of Texas; the rules, regulations, and

policies of the FCC (including the prohibition on unauthorized

transfers of control).  Licensee shall at all times be solely

responsible for meeting all of the FCC's requirements with

respect to public service programming, for maintaining the

political and public inspection files and the Stations logs, and

for the preparation of programs/issues lists.  Broker shall, upon

request by Licensee, provide Licensee with information with

respect to such of Broker's programs which are responsive to

public needs and interest so as to assist Licensee in the

preparation of required programming reports, and will provide

upon request other information to enable Licensee to prepare

other records, reports and logs required by the FCC or other

local, state or federal governmental agencies.

12. License to Use Stations’ Facilities.  Effective as of

the Effective Date, KRBE Limited Partnership grants Broker an

exclusive right to use all of the studios and offices (the

“Station Facilities”) used exclusively by the Stations.  Broker
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shall not remove from the Station Facilities or modify any

Station Equipment in the Station Facilities owned by or leased or

licensed to Licensee without Licensee’s prior written consent. 

Broker shall use due care in the use of any property of Licensee.

Broker shall indemnify Licensee for any damage (normal wear and

tear expected) to Licensee’s property caused by Broker or any

employee, contractor, agent or guest of Broker.

13. License of Intellectual Property.  Effective as of the

Effective Date, Licensee and KRBE Limited Partnership license to

Broker the exclusive right to use (or to the extent Licensee does

not hold exclusive rights, the non-exclusive right to use) all

intellectual property owned by or licensed to Licensee and used

in the operation of the Stations (including, but not limited to

call signs and goodwill) (the “IP License”). In the event of

termination of this Agreement, the IP License shall terminate and

Broker shall assign to Licensee at no cost its intellectual

property used in the operation of the Stations.

14. Special Events.  Licensee reserves the right, in its

discretion, to preempt any of the broadcasts of the programs

referred to herein, and to use part or all of the time contracted

for herein by Broker for the broadcast of events of special

importance.  In all such cases, Licensee will use its best

efforts to give Broker reasonable notice of its intention to

preempt such broadcast or broadcasts, and, in the event of such
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preemption, Broker shall receive a payment credit for the

broadcasts so omitted.

15. Force Majeure.  Any failure or impairment of the Station

Facilities or any delay or interruption in broadcasting programs,

or the failure at any time to furnish facilities, in whole or in

part, for broadcasting, due to acts of God, strikes, or threats

thereof, force majeure, or to causes beyond the control of

Licensee, shall not constitute a breach of this Agreement, and

Licensee will not be liable to Broker, except to the extent of

allowing in each such case an appropriate payment credit for time

not provided or broadcasts not carried based upon a pro rata

adjustment to amounts due as specified in Attachment II

calculated upon the length of time during which the failure or

impairment exists or continues.

16.  Payola.  Broker agrees that it will not accept any

compensation or any kind of gift or gratuity of any kind

whatsoever, regardless of its value or form, including, but not

limited to, a commission, discount, bonus, materials, supplies or

other merchandise, services or labor, whether or not pursuant to

written contracts or agreements between Broker and merchants or

advertisers, unless the payer is identified in the program as

having paid for or furnished such consideration in accordance

with FCC requirements.  Broker further agrees that no commercial

message plugs or undue reference shall be made in programming
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presented over the Stations to any business venture or profit-

making activity or other interest (other than non-commercial

advertisements for bona fide charities, church activities or

other public service activities) without such broadcast being

announced as sponsored in accordance with the FCC’s requirements.

17.  Indemnification; Warranty.  Broker will indemnify and

hold Licensee harmless against all liability for libel, slander,

illegal competition or trade practice, infringement of

trademarks, trade names, or program titles, violation of rights

of privacy, and infringement of copyrights and proprietary rights

resulting from the broadcast of programming furnished by Broker.

Further, Broker warrants that the broadcasting of its programs

will not violate any rights of others and Broker agrees to hold

Licensee, the Stations, and their respective officers, directors,

agents, stockholders, employees, and subsidiaries, harmless from

any and all claims, damages, liability, costs and expenses,

including reasonable attorneys' fees, arising from the

broadcasting of (i) the production and/or broadcasting of the

programs; (ii) any misrepresentation or breach of warranty of

Broker contained in this Agreement; and (iii) any breach of

covenant, agreement, or obligation of Broker contained in this

Agreement.  Licensee reserves the right to refuse to broadcast

any and all programs containing matter which is, or in the

opinion of Licensee may be, or which a third-party claims to be,
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violative of any of their rights or which may constitute a

personal attack as the term is and has been defined by the FCC. 

Broker's obligation to hold Licensee harmless against the

liabilities specified above shall survive any termination of this

Agreement until the expiration of all applicable statutes of

limitation.

18. Licensee’s Indemnification; Warranty.  Licensee shall

indemnify, defend, and hold harmless Broker from and against any

and all claims, losses, costs, liabilities, damages, FCC

forfeitures, and expenses, including reasonable counsel fees, of

every kind, nature, and description arising out of (i) Licensee’s

broadcasts under this Agreement; (ii) any misrepresentation or

breach of warranty of Licensee contained in this Agreement; and

(iii) any breach of any covenant agreement, or obligation of

Licensee contained in this Agreement.  Licensee’s obligation to

hold Broker harmless against the liabilities specified above

shall survive any termination of this Agreement until the

expiration of all applicable statutes of limitation.

19. Procedure for Indemnification.  The following procedure

shall apply:  

(1) Whenever a claim for indemnification shall arise
under Section 17 or Section 18 hereof, the party entitled to
indemnification (the “Indemnified Party”) shall promptly and
in no event later than fifteen (15) days after receipt of
such a claim, give written notice to the party from whom
indemnification is sought (the “Indemnifying Party”) setting
forth in reasonable detail, to the extent available, the
facts concerning the nature of such claim and the basis upon
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which the Indemnified Party believes that it is entitled to
indemnification hereunder, provided that the Indemnified
Party’s failure to do so shall not preclude it from seeking
indemnification hereunder unless such failure has materially
prejudiced the Indemnifying Party’s ability to defend such
claim.

(2) In the event of any claim for indemnification
hereunder resulting from or in connection with any claim,
action, suit or legal proceedings brought by a third party,
the Indemnifying Party shall be entitled, at its sole
expense; either:  (a) to participate therein, or (b) to
assume the entire defense thereof with counsel who is
selected by it and who is reasonably satisfactory to the
Indemnified Party provided that: (i) the Indemnifying Party
agrees in writing that it does not and will not contest its
responsibility for indemnifying the Indemnified Party in
respect of such claim or proceeding, and (ii) no settlement
shall be made without the prior written consent of the
Indemnified Party which shall not be unreasonably withheld
(except that no such consent shall be required if the
claimant is entitled under the settlement to only monetary
damages to be paid solely by the Indemnifying Party).  If,
however, (y) the claim, action, suit or proceeding would, if
successful, result in the imposition of damages for which
the Indemnifying Party would not be solely responsible
hereunder, or (z) representation of both parties by the same
counsel would otherwise be inappropriate due to actual or
potential differing interests between them, then the
Indemnifying Party shall not be entitled to assume the
entire defense and each party shall be entitled to retain
counsel (at their own expense) who shall cooperate with one
another in defending against such action, claim or
proceeding. 

(3) If the Indemnifying Party does not choose to defend
against a claim, action, suit or legal proceeding by a third
party, the Indemnified Party may defend against such claim,
action, suit or proceeding in such manner as it deems
reasonably appropriate or settle such claim, action, suit or
proceeding (after giving notice thereof to the Indemnifying
Party) on such terms as the Indemnified Party may deem
reasonably appropriate, and the Indemnified Party shall be
entitled to periodic reimbursement of expenses incurred in
connection therewith and prompt indemnification from the
Indemnifying Party, including reasonable attorneys’ fees, in
accordance with this Article.  
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(4) The Indemnifying Party will not, without the
Indemnified Party’s written consent, settle or compromise
any claim or consent to any entry of judgment which does not
include, as an unconditional term thereof, the giving by the
claimant to the Indemnified Party of a release from all
liability with respect to such claim.

20. Regulatory Change.  In the event of a material change

or clarification in FCC rules, policies or precedent that would

cause this Agreement to be in violation thereof and such change

is not the subject of an appeal or further administrative review,

the parties will use their respective best efforts and negotiate

in good faith to modify this Agreement to comply with the change

or clarification in FCC rules, policies, or precedent so as to

continue this Agreement in substantially the same form without

material economic detriment to either party.

21. Termination.  In addition to other provisions contained

in this Agreement, this Agreement may be terminated as set forth

below by either Licensee or Broker by written notice to the other

party if the party seeking to terminate is not then in material

default or breach hereto, upon the occurrence of any of the

following:

(a) this Agreement is declared invalid or illegal in

whole or substantial part by a ruling, order, or decree of an

administrative agency or court of competent jurisdiction and such

ruling, order or decree has become final and no longer subject to

further administrative or judicial review and the parties cannot,
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after using their respective best efforts and negotiating in good

faith for a period of sixty (60) days, modify this Agreement to

make the invalid or illegal portions comply with such ruling,

order, or decree; 

(b) if Section 20 becomes applicable and the parties

are unable to agree on a mutually-acceptable modification of this

Agreement within sixty (60) days thereafter; 

(c) the other party is in material breach of its

obligations hereunder and has failed to cure such breach within

(i) forty-eight (48) hours after receiving written notice of any

violation of any FCC rule or regulation, or (ii) ten (10) days

after receiving written notice from the non-breaching party of

any other breach (except for breaches of Broker’s monetary

obligations under Section 2, which must be cured within seventy-

two (72) hours); provided, however, that if such breach is one

that with reasonable diligence cannot be cured within ten (10)

days, but could be cured within an additional thirty (30) days,

and the breaching party diligently attempts to cure the breach,

then the non-breaching party shall not be able to terminate for

that breach until such additional thirty (30) day period has

elapsed without a cure (it being understood that this proviso

shall not apply to breaches of Broker’s monetary obligations

under Section 2); or 

(d) the mutual consent of both parties. 
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22. Broker’s Right to Cure.  In addition to any other

rights or remedies available to Broker, whether pursuant to this

Agreement or otherwise, in the event Licensee fails properly to

maintain the Stations’ transmission facilities or otherwise fails

to perform its obligations hereunder, Broker shall be entitled,

but not required, following reasonable notice to Licensee, to

perform such maintenance and repairs and take such other actions

as are necessary for Broker’s use of the Stations’ facilities as

contemplated herein.

23. Representations and Warranties.

23.1 Mutual Representations and Warranties.  Each of

Licensee and Broker represents to the other that it is legally

qualified, empowered, and able to enter into this Agreement, and

that the execution, delivery and performance hereof shall not

constitute a breach or violation of any agreement, contract or

other obligation to which it is subject or by which it is bound.

23.2 Licensee's Representations, Warranties and

Covenants.  Licensee makes the following further representations,

warranties and covenants:

23.2.1. Authorizations. Licensee owns and holds all

licenses and other permits and authorizations necessary for the

operation of the Stations as presently contemplated (including

licenses, permits and authorizations issued by the FCC),

unimpaired by any acts or omissions of Licensee, its principals,
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employees or agents.  There is not now pending or, to Licensee's

best knowledge, threatened, any action by the FCC or other party

to revoke, cancel, suspend, refuse to renew, or adversely modify

any of the licenses, permits, or authorizations (other than an

application for a construction permit (filed at BPH 20030107 AAQ)

to move KIKT(FM) to Cooper, Texas in accordance with Rulemaking

9837, Mass Media Docket No. 00-63 released February 1, 2002),

and, to Licensee's best knowledge, no event has occurred that

allows or, after notice or lapse of time or both, would allow,

the revocation or termination of such licenses, permits or

authorizations or the imposition of any restriction thereon of

such a nature that may limit the operation of the Stations as

presently conducted, except as indicated herein.  Licensee has no

reason to believe that any such license, permit or authorization

will not be renewed during the term of this Agreement in its

ordinary course.  To the best of its knowledge Licensee is not in

violation of any statute, ordinance, rule, regulation, order or

decree of any federal, state, local or foreign governmental

agency, court or authority having jurisdiction over it or over

any part of its operations or assets, which default or violation

would have an adverse effect on Licensee or its assets or on its

ability to perform this Agreement.

  23.2.2. Filings.  All reports and applications

required to be filed with the FCC (including ownership reports
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and renewal applications) or any other governmental agency,

department or body in respect of the Stations have been, and in

the future will be, filed in a timely manner and are and will be

true and complete and accurately present the information

contained therein.  All such reports and documents, to the extent

required to be kept in the public inspection files of the

Stations, are and will be kept in such files.  Upon request by

Licensee, Broker shall provide in a timely manner any such

information in its possession which will enable Licensee to

prepare, file or maintain the records and reports required by the

FCC.

23.2.3. Facilities.  The Stations’ facilities will be

maintained at the expense of Licensee and will comply and be

operated, in all material respects, in accordance with the FCC

authorizations for the Stations and with good engineering

standards necessary to deliver a high quality technical signal to

the area served by the Stations, and with all applicable laws and

regulations (including the requirements of the Communications Act

and the rules, regulations, policies and procedures of the FCC

promulgated thereunder).

  23.2.4. Title to Properties.  Licensee or KRBE Limited

Partnership will have good and marketable title to all of the

assets and properties used in the operation of the Stations, free

and clear of any liens, claims or security interests.  Neither
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Licensee nor KRBE Limited Partnership will dispose of, transfer,

assign or pledge any such asset, except with the prior written

consent of Broker, if such action would affect adversely

Licensee's performance hereunder or the business and operations

of Broker permitted hereby.

  23.2.5. Payment of Obligations.  Neither Licensee nor

KRBE Limited Partnership have any debts, obligations or

liabilities which would adversely affect their respective

performance hereunder or the business and operations of the

Broker permitted hereby. Broker shall pay in a timely fashion all

of its debts, assessments and obligations, including without

limitation tax liabilities and payments attributable to the

operations of the Stations, as they come due from and after the

Effective Date of this Agreement.

  23.2.6.  Insurance.  Licensee will maintain in full

force and effect throughout the term of this Agreement insurance

with responsible and reputable insurance companies or

associations covering such risks (including fire and other risks

insured against by extended coverage, public liability insurance,

insurance for claims against personal injury or death or property

damage caused by Licensee and such other insurance as may be

required by law) and in such amounts and on such terms as is

conventionally carried by broadcasters operating radio stations

with facilities comparable to those of the Station.  Any
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insurance proceeds received by Licensee in respect of damaged

property will be used to repair or replace such property so that

the operations of the Stations conform with this Agreement.

24. Broker’s Insurance.  

(a) Broker will maintain in full force and effect

throughout the term of this Agreement insurance with a

responsible and reputable insurance company covering claims

against Broker for personal injury, death or property damage

caused by Broker and such other insurance as may be required by

law.  Such insurance shall be in amounts and in terms as is

conventionally carried by broadcasters operating radio stations.

(b) Broker also will maintain in full force and effect

throughout the term of this Agreement broadcaster’s professional

liability insurance with a responsible and reputable insurance

company, with coverage of at least $1 million per occurrence.

(c) Upon execution of this Agreement Broker shall

furnish Licensee with certificates of insurance evidencing the

coverage contemplated in this Section, which certificate shall

name Licensee and KRBE Limited Partnership as additional

insureds.

25. Modification and Waiver.  No modification or waiver of

any provision of this Agreement shall in any event be effected

unless the same shall be in writing and signed by the party

adversely affected by the waiver or modification, and then such
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waiver and consent shall be effective only in the specific

instance and for the purpose for which given.

26. No Waiver; Remedies Cumulative.  No failure or delay on

the part of Licensee, KRBE Limited Partnership, or Broker in

exercising any right or power hereunder shall operate as a waiver

thereof, nor shall any single or partial exercise of any such

right or power, or any abandonment or discontinuance of steps to

enforce such a right or power, preclude any other or further

exercise thereof or the exercise of any other right or power. 

The rights and remedies of Licensee and Broker herein provided

are cumulative and are not exclusive of any right or remedies

which it may otherwise have.

27. Construction.  This Agreement shall be construed in

accordance with the laws of the State of Texas, and the

obligations of the parties hereto are subject to all federal,

state or municipal laws or regulations now or hereafter in force

and to the regulations of the FCC and all other governmental

bodies or authorities presently or hereafter to be constituted.

28. Headings.  The headings contained in this Agreement are

included for convenience only and no such heading shall in any

way alter the meaning of any provision.

29. Successors and Assigns.  This Agreement shall be binding

upon and inure to the benefit of the parties and their respective

successors and assigns, including, without limitation, any
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assignee of the FCC license for the Stations.  Except in the case

of an assignment to an affiliate of a party to this Agreement,

this Agreement shall not be assigned without the consent of the

other party.

30. Counterpart Signatures.  This Agreement may be signed in

one or more counterparts, each of which shall be deemed a

duplicate original, binding on the parties hereto notwithstanding

that the parties are not signatory to the original or the same

counterpart.  This Agreement shall be binding as of the date on

which the executed counterparts are exchanged by the parties.

31. Notices.  Any notice required hereunder shall be in

writing and any, notice or other communications shall be deemed

given when delivered personally, or mailed by certified mail or

Federal Express, postage prepaid, with return receipt requested,

or when sent by facsimile and addressed as follows:

If to Broker, to:

Frank Janda
1517 Wolfe City Drive
Greenville, TX  75401

If to Licensee or KRBE Co., to:

David E. Kennedy, President
Susquehanna Radio Corp.
140 E. Market Street
York, PA  17401
Facsimile No.:  717/771-1436
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with a copy (which shall not constitute notice) to:

Craig W. Bremer, General Counsel
Susquehanna Pfaltzgraff Co.
140 E. Market Street
York, PA  17401
Facsimile No.:  717/771-1440

32. Entire Agreement.  This Agreement embodies the entire

agreement between the parties and there are no other agreements,

representations, warranties, or understandings, oral or written,

between them with respect to the subject matter hereof.  No

alterations, modifications or changes of this Agreement shall be

valid unless by like written instrument.

33. Severability.  In the event that any of the provisions

contained in this Agreement is held to be invalid, illegal or

unenforceable shall not affect any other provision hereof, and

this Agreement shall be construed as if such invalid, illegal or

unenforceable provisions had not been contained herein. 

34.  Option Agreement. Broker shall have an option to

purchase the Stations on the terms and conditions set forth in an

Option Agreement executed on the same date as this Agreement.

35.  Modification to KIKT Facilities.  Notwithstanding

anything in this Agreement to the contrary, Licensee shall not be

deemed to have breached this Agreement by its filing of (a) a

Petition for Rulemaking filed with the FCC on July 28, 1999 by

Licensee requesting that KIKT(FM) be reallocated to the community

of Cooper, Texas which will require the construction of a new
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transmitter site at a location near that community and (b) an

application filed with the FCC on August 20, 1999 to downgrade

KIKT(FM) from a Class C3 facility to a Class A facility which

will be operated at reduced power in accordance with the

application.

IN WITNESS WHEREOF, the parties have executed this Agreement

as of the date first above written.

DYNAMIC BROADCASTING, LLC Inc.

By: /s/Frank Janda________________
      Frank Janda 

    

KRBE Lico, Inc.

By: /s/David E. Kennedy____________
Title:  President

KRBE Limited Partnership

By: /s/David E. Kennedy ___________
Title:  President
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TIME BROKERAGE AGREEMENT
ATTACHMENT I

MONTHLY PAYMENT SCHEDULE DURING TERM OF TIME BROKERAGE AGREEMENT

1.  Broker shall pay to Licensee a TBA Fee in the

amount of $5,850.00 per month commencing May 27, 2003 and

continuing throughout the Term of this Agreement.

Such payment shall be due and payable in advance on the

first business day of the month to which such payment relates.

2.  Broker shall also reimburse Licensee for routine

and customary engineering costs, insurance, routine and customary

maintenance of the studios, routine and customary tower and

transmitter equipment repair and replacement, rent and utilities

at Licensee’s transmitter facilities, and taxes for property used

in conjunction with the Station.  

3.  For any month in which this Agreement is not in

force during the entire month, Broker’s reimbursement obligation

shall be prorated accordingly.

4. Notwithstanding any provision in this Agreement to

the contrary, Broker’s responsibility for the costs associated

with any repair or replacement of the Stations’ transmitting

equipment or the components thereof shall be limited to One

Thousand Dollars ($1,000.00) in the aggregate.  The foregoing
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limitation shall not apply to damages caused by the gross

negligence or willful misconduct of Broker.
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TIME BROKERAGE AGREEMENT

ATTACHMENT II

Broker agrees to cooperate with Licensee in the

broadcasting of programs of the highest possible standard of

excellence and for this purpose to observe the following

regulations in the preparation, writing and broadcasting of its

programs:

I.  Religious Programming.  The subject of religion and

references to particular faiths, tenants, and customs shall be

treated with respect at all times.  Programs shall not be used as

medium for attack on any faith, denomination, or sect or upon any

individual or organization.

II.  Controversial Issues.  Any discussion of

controversial issues or public importance shall be reasonably

balanced with the presentation of contrasting viewpoints in the

course of overall programming; no attacks on the honesty,

integrity, or like personal qualities of any person or group of

persons shall be made during the discussion of controversial

issues of public importance; and during the course of political

campaigns, programs are not to be used as a forum for

editorializing about individual candidates.  If such events

occur, Licensee may require that responsive programming be aired.
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III.  No Plugola or Payola.  The mention of any

business activity or "plug" for any commercial, professional, or

other related endeavor, except where contained in an actual

commercial message of a sponsor, is prohibited.

IV. No Lotteries.  Announcements giving any information

about lotteries or games prohibited by federal or state law or

regulation are prohibited.

V.  Election Procedures.  At least sixty (60) days

before any primary or regular election, Broker will clear with

Licensee's General Manager the rate Broker will charge for the

time to be sold to candidates for public office and/or their

supporters to make certain that the rate charged conforms to all

applicable laws and Station policy.

VI.  Spot Commercial Limitations.  With respect to any

given segment of air time hereunder, the amount of spot

commercial matter shall, under normal circumstances, not exceed

20 minutes during any sixty minute segment.  Broker will provide,

for attachment to the Stations logs, a list of all commercial

announcements carried during its programming.

VII. Required Announcements.  Broker shall broadcast

(a) an announcement in a form satisfactory to Licensee at the

beginning of each hour to identify the Stations, (b) an

announcement at the beginning and end of each segment of Brokered

programming to indicate that program time has been purchased by
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Broker, and (c) any other announcement that may be required by

law, regulation, or Station policy.

VIII. Credit Terms Advertising.  Pursuant to rules of

the Federal Trade Commission, any advertising of credit terms

shall be made over the Station in accordance with all applicable

federal and state laws, including Regulations Z and M.

IX. Commercial Recordkeeping.  With the exception of

normal broadcast sales Broker shall not receive any consideration

in money, goods, services, or otherwise, directly or indirectly

(including to relatives) from any person or company for the

presentation of any programming over the Stations without

reporting the same in advance to and receiving the prior written

consent of Licensee's General Manager.  No commercial messages

("plugs") or undo references shall be made in programming

presented over the Stations to any business venture, profit

making activity, or other interest (other than noncommercial

announcements for bona fide charities, church activities, or

other public service activities) in which Broker (or anyone else)

is directly or indirectly interested without the same having been

approved in advance by Licensee's General Manager and such

broadcast being announced and logged and sponsored.

X.  No Illegal Announcements.  No announcements or

promotion prohibited by federal or state law or regulation of any

lottery or game shall be made over the Station.  Any game,
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contest, or promotion relating to or to be presented over the

Stations must be fully stated and explained in advance to

Licensee at Licensee's request, which reserves the right in its

sole discretion to reject any game, contest, or promotion.

XI.  Licensee Discretion Paramount.  In accordance with

the licensee's responsibility under the Communications Act of

1934, as amended, and the rules and regulations of the Federal

Communications Commission, Licensee reserves the right to reject

or terminate any advertising proposed to be presented or being

presented over the Stations which is in conflict with Stations’

policies or which in the reasonable judgment of Licensee or its

General Manager/Chief Engineer would not serve the public

interest.

XII.  Programming in Which Broker has a Financial

Interest.  Broker shall advise the General Manager of the

Stations with respect to any programming (including

commercial(s)) concerning goods or services in which Broker has a

material financial interest.  Any announcements for such goods

and services shall clearly identify Broker's financial interest.

XIII.  Programming Prohibitions.  Broker shall not

broadcast any of the following programs or announcements:

A.  False Claims.  False or unwarranted claims for any

product or service.
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B.  Unfair Imitation.  Infringements of another

advertiser's rights through plagiarism or unfair imitation or

either program idea or copy, or any other unfair competition.

C.  Commercial Disparagement.  Any disparagement of

competitors or competitive goods.

D.  Profanity.  Any programs or announcements that are

slanderous, obscene, profane, vulgar, repulsive or offensive,

either in theme or treatment.

E.  Price Disclosure.  Any price mentions except as

permitted by Licensee's policies current at the time.

F.  Unauthenticated Testimonials.  Any testimonials

which cannot be authenticated.

G.  Descriptions of Bodily Functions.  Any continuity

which describes in a repellent manner internal bodily functions

or symptomatic results or internal disturbances, and no reference

to matters which are not considered acceptable topics in social

groups.

H.  Conflict Advertising.  Any advertising matter or

announcement which may, in the reasonable opinion of Licensee, be

injurious or prejudicial to the interests of the public, the

Station, or honest advertising and reputable business in general.

I.  Fraudulent or Misleading Advertisement.  Any

advertisement matter, announcement, or claim which Broker knows

to be fraudulent, misleading, or untrue.
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Licensee may waive any of the foregoing regulations in

specific instances if, in its reasonable opinion, good

broadcasting in the public interest will be served thereby.

In any case where questions of policy or interpretation

arise, Broker shall submit the same to Licensee for decision

before making any commitments in connection therewith.
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TIME BROKERAGE AGREEMENT

ATTACHMENT III

County of ____________________

State of  ____________________

ANTI-PAYOLA/PLUGOLA AFFIDAVIT

________(Name)_________, being

first duly sworn, deposes and says as follows:

1.  He is    (Position)   for Frank Janda t/d/b/a

Dynamic Broadcasters (“Broker”).

2.  He has acted in the above capacity since  (date) .

3.  No matter has been broadcast by Stations KGVL or

KIKT for which service, money or other valuable consideration has

been directly or indirectly paid, or promised to, or charged, or

accepted, by him from any person, which matter at the time so

broadcast has not been announced or otherwise indicated as paid

for or furnished by such person.

4.  So far as he is aware, no matter has been broadcast by

Stations KGVL or KIKT for which service, money, or other valuable

consideration has been directly or indirectly paid, or promised

to, or charged, or accepted by Stations KGVL or KIKT by the

Broker, or by any independent contractor engaged by the Broker in
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furnishing programs, from any person, which matter at the time so

broadcast has not been announced or otherwise indicated as paid

for or furnished by such person.

5.  In the future, he will not pay, promise to pay,

request, or receive any service, money, or any other valuable

consideration, direct or indirect, from a third-party, in

exchange for the influencing of, or the attempt to influence, the

preparation or presentation broadcast matter on Stations KGVL or

KIKT.

6.  Except as may be reflected in paragraph 7 hereof,

neither he, his spouse nor any member of his immediate family has

any present direct or indirect ownership interest in any entity

engaged in the following business or activities (other than an

investment or a corporation whose stock is publicly held), serves

an officer or director of whether with or without compensation,

or serve as an employee of, any entity engaged in the following

business or Activities:

1.  The publishing of music;

2.  The production, distribution (including wholesale

and retail sales outlets), manufacture or

exploitation of music, films, tapes, recordings or

electrical transcriptions of any program material

intended for radio broadcast use;
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3.  The exploitation, promotion, or management of

persons rendering artistic, production, and/or

other services in the entertainment field;

4.  The ownership or operation of one or more radio or

television stations;

5.  The wholesale or retail sale of records intended

for public purchase;

6.  The sale of advertising time other than on Station

KGVL or KIKT or any other station owned by the

Broker.

7.  A full disclosure of any such interest referred to

in paragraph 6, above, is as follows:

_______________________________________________

_______________________________________________

_______________________________________________

__________________________

Affiant

Subscribed and sworn to before me
this ___ day of __________, 19__.

______________________________
       Notary Public

My Commission expires:________ 
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