TIME BROKERAGE AGREEMENT

THISTIME BROKERAGE AGREEMENT (this"Agreameant") is mede and entered into
as of December 21, 2001 by and between EAGLE CREEK BROADCASTING, LLC ("Broker"), and
K-SX TELEVISION, INC, a Texas corporaion ('K-Sx") and CORPUS CHRISTI
BROADCASTING, INC., aTexas corporation ("Corpus Chrigi" and together with K-S, the"Licenseg”):

WHEREAS, Broker is in the bugness of producing and trangmitting news, sports,
informationd, public service, and entertainment programming and assodated advertiang; and

WHEREAS, K-Sx haldsthe Federd Communications Commisson ("FCC") licensesto
operate commerdid tdevison broadcagt gationsKVTV (TV), Laredo, Texasand KZTV (TV), Corpus
Chridi, Texas, and the FCC condruction permitsto build digitd tdevison gations KVTV-DT, Laredo,
Texasand KZTV-DT, Corpus Chridti, Texas,

WHEREAS, Corpus Chridi holds the FCC license to operate commerdd AM radio
dation KSX (AM), Corpus Chridli, Texas (daionsKVTV (TV), KVTV-DT, KZTV (TV), KZTV-DT,
and KSX (AM) arereferred to, collectively, asthe "Sations');

WHEREAS, Broker desires to provide programming to be trangmitted on the Stations
pursuant to the provisons hereof and the gpplicable rules and regulaions of the FCC; and

WHEREAS, Licensse desresto acogpt and to tranamit programming supplied by Broker
on the Sations, while maintaining control over the Stations and continuing to broadcagt Licensegs own
public-interest programming on the Sations,

NOW, THEREFORE, in condderation of these premises and the mutua promises,
undertakings, covenants, and agreaments of the parties contained in this Agreament, the parties hereto,
intending to be legdly bound, do hereby agree asfallows

ARTICLE |
PROGRAMMING

1.1 Brokered Programming. Broker will provide for trangmisson by the Stations, &
Broker's expense, news sports, informetiond, and entertainment programming, and assodiaed advertisng,
promationdl, and public-sarvice programming and announcament matter suffident to program the Stations
on adaly bags throughout the Term, as heranafter defined (the "Brokered Programming’), subject to
Paragraphs 1.02 and 1.03 hereof. All Brokered Programming and its transmission by the Sations shdl be
subject to the supervison and contral of Licensee, and Broker hdl nat, in any meterid respect, changethe
programming formet of the Stations without the prior written consent of Licensse
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.2  Licensse Progranming. License will rean sole responghility for the
ascertainment of the problems issues, concerns, and needs of the Sations communities of license and
savice aress, induding spedificaly the problems, issues, concerns, and needs of the children therein for
educationd and informationd programming. Licensee will regularly communicate to Broker the resulits of
Licenseds ascertainment of such problems; issues, concerns, and nesds. The Brokered Programming will
indude programming which reponds to the problems, issues; concans, and nesds ascartained by Licensse
Licensse dd| have the right and the obligation to broadcast such additiond programming, ether produced
or purchased by Licensee, as Licensee shdl determine to be gppropriate in order to respond to the
ascertained problems, issues, concans, and needs (the "Licensee Programming”).  Such Licensee
Programming shall be broadcadt a times agreed to by Broker and Licensee; provided, however, thet inthe
absence of such agreament, Licensee may ddlete or pre-empt, in Licensegs Sole discretion, any Brokered
Programming for the purpose of trangmitting such Licensee Programming.

.3  Additiond Licensee Obligations.

(@  Although Licensee and Broker shal cooperate in the broadcast of
emergency informetion over the Stations, Licensee dd| retain theright to interrupt, pre-empt, or ddetethe
Brokered Programming in case of an emergency or for programming which, in the good faith judgment of
Licensee isof gregter locd or nationd public importance than the Brokered Programming so interrupted,
pre-empted, or deleted.

(b)  Licensee ddl coordinate with Broker the Stations hourly dation
identification and any other announcements reguired to be presented by the FCC's rules and regulations.

(© Broker shdl cooperate with Licensee in ensuring compliance with the
FCC's rules and requirements governing uses of the Stations fadilities by legdly qudified candidates for
dection to public office, induding compliance with Licensegs obligation to provide ressonable access to
usethe Sations fadlitiesby legdly qudified candidetes for dection to federd public offices; to comply with
the lowest unit charge provisons of Section 315 of the Adt; and to provide a Pdlitica Disdosure Satement
to potentid palitical advertisers Broker will provide Licenseewith copies of any materid setting forth terms
and/or conditions for the avallability of paliticd advertigng time on the Stations in advance of the public
disssmination of such materid.
.4  Broadcas Sation Progranming Policy Siatement.  Licensee has adopted a
Broadcagt Sation Programming Policy Statement (the "Policy Statement”), a copy of which appears as
Exhibit A attached hereto and incorporated by reference. The Pdlicy Statement may be amended from time
totime by Licensse, upon naticeto Broker. Broker agress and covenantsto comply in dl materid respects
with the Pdlicy Statement, with dl rules and regulaions of the FCC, and with dl changes subssquently mede
by Licenseeto the Policy Statement or by the FCC to itsrules and regulaions. Broker hdl furish or shdll
cause to be furnished the artigtic personnd and meterid for the Brokered Programming as provided in this
Agreement, and dl Brokered Programming shdl be prepared and presented in conformity with the rules,
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regulations, and policies of the FCC and with the Policy Statement st forth in Exhibit A hereto.  Alll
advertigng pots and promationd materid or announcements shal comply with gpplicable federd, date,
and locd regulations and palicies and the Policy Statement, and shdl be produced in accordance with
qudity standards established by Broker. [If Licensee shdl determine that any Brokered Programming
supplied by Broker is for any reason, within Licenseds sole discretion, unsatisfactory or unsuitable or
contrary to the public interest, or does not comply with the Policy Statement, Licensee may, upon written
notice to Broker (to the extent thet time shdl permit such natice) require Broker to dter the Brokered
Programming and, in the aasence of such dteration to Licenseds stifaction on atimely bess, suspend or
cancd such Brokered Programming and subdtitute Licensads own programming or require Broker to
provide suitable programming, commerdid announcements, or other announcements or promationd
materid.

1.5 Broker Compliance with Copyright Act. Broker represents and warrants to
Licensee that Broker has full authority to broadcast the Brokered Programming on the Stations, and thet
Broker shdll nat broadcagt any materid in vidation of the Copyright Act. All music supplied by Broker sl
be (i) licensad by ASCAP, SESAC, or BMI; (ii) in the public domain; or (iii) deared a the source by
Broker. Licenseewill mantain ASCAP, SESAC, and BMI licenses, asnecessary. Theright to usethe
Brokered Programming and to autharize its use in any manner shal be, and shdl remain, vested in Broker.

.6  Sdes Duingthe Tam of this Agreement, Broker ddl retandl of (i) the Stations
network compensation revenues if any, (i) any promation-rdated revenues recaived from any network or
program supplier with respect to afiliation with such network or the broadcast by the Stations as part of
the Brokered Programming of any particular program, (jii) revenues on account of the granting by Broker
of Broker's consat to the retrangmisson by any other medium of didribution of the Brokered
Programming, and (iv) dl revenues from the sdle of advertiang time within the Brokered Programming
provided by Broker for broadcast by the Stations.  Broker may sdl advertisng on the Sations in
combingtion with any other broadcagt gations of Broker's choosng. Broker shdl be respongble for the
payment of commissons due to any nationa sales representative engaged by Broker for the purpose of
sling netiond advertisng which is carried during the Brokered Programming. Unless otherwise agreed
between the parties Licensee shdl retain al revenues from the e of the Siations advertisng during the
Licensee Programming, and Broker shdl have no obligation to useits personnd or resourcesto sdl such
time Licensse and Broker eech shdl havetheright, & its own expense, to sask copyright royaty payments
for its own programming.

.7  Payoda Broker agrees tha it will not accept, and will not permit any of its
employees to acoept, any condderation, compensaion, gift, or gratuity of any kind whatsoever, regardliess
of itsvaue or form, induding, but not limited to, acommission, disoournt, bonus, materid, supplies, or other
merchandise, sarvices or labor (collectively, "Congderation’), whether or not pursuiant to written contracts
or agreaments between Broker and merchants or advertisers, unlessthe payor isidentified in the program
for which the Condderation was provided as having peid for or furnished such Condderation, in acoordance
with the Communications Act of 1934, as amended (the"Adt"), and FCC requirements.
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ARTICLE 1l
OPERATIONS

1.1 Compliance With FCC Requlaions.

@ Licensse will have full authority, power, and contral over the management
and opardions of the Siations during the Term of this Agreament, as hereindfter defined.  Licensee will bear
dl responghility for the Stations compliance with al gpplicable provisons of the Act, and the rules
regulaions, and polides of the FCC, induding dl technicd regulaions governing the operation of the
Sations dl programming content requirements, the maintenance of ameain gudio, providing ameaningful
managerid and daff presence a the main dudio, the ascartanment of and programming in response to
community problems, issues, concerns, and needs (induding the problems, issues, concarns, and needs of
children), political programming laws and regulations, sponsorship identification rules, lottery and contest
regulations, mantenance of the Stations public and palitica files compiling quarterly ligs of ascertained
problems, issues, concerns, and neads and respongve programming broadcadt by the Stations, compiling
quarterly or annud ligs of the problems, issues, concerns, and nesds of children and respondve
programming broadcad by the Stations, compiling quarterly documentation of compliance with commerad
limits gpplicable to certain children's tdlevison programming, and the broadcagt of children's programming
in compliance with the Adt and the Rules of the FCC, mantaining employment records for the Stations, and
al other FCC requirements and duties. Broker shdll, upon request by Licensee, provide Licensse with such
information concearning Broker's programs and advertisng as is necessary to asSd Licensee in the
preparation of such lists and documentation or to enable Licensee to verify independently the Stations
compliance with the Children's Tdevison Act or any ather laws rules, regulaions, or palides goplicable
to the Stations operation.

(b) Itishedoy agreed that & aminimum, Licenssewill employ one (1) parson
on aful-time bagsin amanagement-levd capadity a the mein sudio of each Station, and a sscond (2nd)
person on ether afull-time or a part-time besis in ether amanagement-leve cgpacity or other capacity a
the main sudio of each Station who will direct the day-to-day operations of such Station, who will report
to and be accountable to the gpplicable Licensse and none of whom will be aLeassd Employee (as defined
below).

1.2 Provisondf Programming Subject to Licensses control and supervison, Broker
shdl provide the Brokered Programming and shdl be respongble for implementing its tranamisson by the
Sations To the extent that Broker shdl reasonably request the use of tangible assets of the Station that
areowned or leased by Licenseein order to enable Broker to fulfill its obligations under this Agreemert,
Licensee shdl make the use of such assets reasonably available to Broker a no cost to Broker except as
otherwise provided heren.

1.3 Station Seffing.



€) Subject to regulaory requirements, eech Licensee dhdl have sole
discretion to make and effectuate dl gaffing and personnd decisons involving employees or independent
contractors employed or retained by such Licensee in connection with the operation of such Licensees
Sation (each a"Sation Employes” and cdllectively the'Station Employees”). Broker shdl have no control
or right of review whatoever over any dedison by aLicenseeto hire or to dismissany Saion Employee

(b)  Broke'semployessshdl be soldy accountableto Broker. Each Licensee
shdl employ and shdll be soldy respongible for each Sation's personnd necessary for the discharge by each
Licensee of the dbligations of such Licensee under this Agreement, and eech Licensee shdl be reponsble
for the wages, sdaries, other compensation and employee bendfits, taxes and rdaed codts of such
personnd. The Station Employees shdl be soldy accountable to Licensee except as provided beow.

(© From and after the Commencement Date (as defined below), each
Licensee will useits best efforts to make available to Broker dl those Station Employees for the applicable
Sation listed on Exhibit B attached hereto and incorporated by reference and any other Station Employees
as the respective Licensee and Broker shall agree (each of whom shall be a 'Leased Employee”’ and
collectively the "Leased Employees’) until the earliest of (i) the date such Leased Employee's employment
with the respective Licensee terminates, (ii) the Termination Date or (iii) the Broker gives the gpplicable
Licensee notice to the effect that such Leased Employee shall cease to be a Leased Employee.
Notwithstanding the employer/employee rdationship which exists between the Leased Employees and the
applicable Licensee, Broker will, subject to applicable FCC rules, regulations and policies, have the
authority to supervise, direct and control the Leased Employees to the extent necessary for Broker to fulfill
its rights and obligations under this Agreement. Each Leased Employee shdl recelve the same benefits and
other congderation from the gpplicable Licensee to which such employee would have been entitled had
such employee not been a Leased Employee.

(d) To the extent such information is required to comply with the requirements
et forth in this Agreement, Broker agrees to provide each Licensee such non-confidentid information as
each Licensee may reasonably request concerning Broker's recruitment, hiring or employment practicesin
connection with Broker's provison of the brokered programming to the Stations.

1.4  Saion Maintenance and Digital TV. Licensee shdl maintain in good working
order and repair the Station's equipment used in connection with the broadcast of the Stations program
materia, and shall bear full and exclusve responshility for al expenditures thet may be necessary in order
to maintain the Stations equipment in good working order and repair; provided, however, that Broker shal
be respongble for the costs and expenses of repairing or replacing any equipment of the Stationswhich is




lost or damaged as aresult of Broker's action or inaction or which is owned or leased by Broker. Licensee
shdl apply to the FCC for any available extenson of the deadline for the Stations converson and capability
to broadcast digitd televison in accord with FCC rules and regulations. Notwithstanding the foregoing,
Licensee shdl take al necessary steps to comply with dl FCC requirements to ensure that the congtruction
permitsfor KZTV-DT and KVTV-DT are maintained in full force and effect. At such time during the Term
that a capita equipment purchase or contractua commitment to a capital equipment purchase becomes
unavoidable, in Licensee's reasonable opinion, in order to comply with a pending FCC deadline to convert
to digita tdevison broadcagting, then Licensee shdl notify Broker of such fact, including reasonable detail
of the equipment to be purchased, and the expense of such equipment purchase and conversion to digita
televison shdl be deemed to be, and shdl be included in, the operating expenses incurred in the ordinary
course of business of the gpplicable Station for purposes of this Agreement. I equipment purchases and
congtruction become unavoidable to maintain the congtruction permits for KZTV-DT and KVTV-DT in
full force and effect, then the Licensee shdl engage the services of a consultant agreed to by both the
Licensee and the Broker to oversee the contemplated construction and purchases. Licensee and Broker
agree that if the current deadline for the Stations converson and capability to digitad broadcast is not
extended, then on March 1, 2002, capitd equipment purchases or commitments shal be deemed to be
unavoidable, engineering consulting in connection therewith shal be initiated and by March 15, 2002
equipment purchases shdl be made in compliance with this Agreement.

1.5  Hnances and Accounting. During the Term, any amounts paid to and received by
the Stations which represent payments for advertisng broadcast by the Stations that comprised a part of
the Brokered Programming, and any network affiliation compensation payments, shal be for the account
of Broker, and any amounts paid to and received by the Stations which represent payments for advertisng
broadcast by the Stations that comprised a part of the Licensee Programming shall be for the account of
Licensee. Broker shdl be responsible for al expenses incurred in connection with the broadcast of the
Brokered Programming. Licensee shdl be respongble for al expenses incurred in connection with the
broadcast of the Licensee Programming.

ARTICLE I

FEES AND OTHER CONSIDERATION



[11.1  TimeBrokerage Fee. In consderation of the broadcast time provided to Broker
pursuant to this Agreement, Broker shal reimburse Licensee for the reasonable expenses associated with
operation of the Stations in accord with Exhibit C attached hereto and incorporated by reference. In
addition, following the sixth full caendar month after the Commencement Date, Broker shdl pay Licensee
for each caendar month one-hdf of any positive Broadcast Cash FHow generated by the Stations taken as
awhole for such month. Any such payments shall be madein arrears on or prior to the 30" day following
the end of the month to which such payments rdated and shdl be accompanied by a satement showing how
Broadcast Cash How for such month was calculated. "Broadcast Cash Flow” shal mean for any period,
without duplication, an amount equa to Net Income for such period, plus (i) interest expense for such
period, plus (ii) depreciation, amortization and other non-cash charges (including the amortization of
televison program license and rentd fees), for such period, minus (iii) televison program license and rentd
fees pad in cash, minus (iv) non-airtime revenue (including interest, renta, dividends or any income
atributed to invesments), minus (v) non-cash income, in each case determined in accordance with generdly
accepted accounting principas ("GAAP"). For any period, the "Net Income” (or loss) of the Station shdll
be equd to the net income (or loss) arising from the operation of the Station for such period, excduding any
extraordinary income (or loss) for such period (taken as a cumulative whole), after deducting al
commissions and other operating expenses, provison for taxes and reserves (including reserves for deferred
income taxes) and dl other proper deductions, in each case determined in accordance with GAAP.

1.2 Adjusments.

@ Licensee may broadcast up to two (2) hours of Licensee Programming per
week, pursuant to Paragrgph 1.02 hereof. If a any time during the term of this Agreement the Stations shall
fal to carry Brokered Programming for an amount of time for which Broker shdl have offered such
Brokered Programming for transmission by the Stations, other than the two (2) hours per week specified
in the preceding sentence and other than as provided in Paragraph 8.01, the amount reimbursable to
Licensee by Broker pursuant to Paragraph 2.05 and Exhibit C for the month in which such falure shal
occur shal be reduced by the then-current value (established by reference to Broker's standard rates for
the same) of the advertisng time that was scheduled to have been broadcast by the Stations during any such
Brokered Programming that was offered by Broker for transmisson by the Stations but that was not
transmitted; provided, however, that any reduction in such rembursable amounts pursuant to this
Subparagraph 3.02(a) shdl be without prejudice to Broker's rights under Paragraph 4.02 hereof.

(b) Notwithstanding the provisons of Subparagraph 3.02(a) hereof, the
amounts reimbursable to Licensee by Broker shdl not be reduced if Licensee shdl determing, in its sole
discretion, that Licensee Programming, as defined in Paragraph 1.02 hereof, in an amount exceeding two
(2) hours per week, shdl be necessary to be broadcast by the Station in order to fulfill FCC requirements
or Licensegs obligations as an FCC licensee; provided, however, that any exercise by Licensee of itsrights
pursuant to this Subparagraph 3.02(b) shdl be without prejudice to Broker's rights under Paragraph 4.02
hereof.




ARTICLE IV
TERM

IV.1 Term. This Agreement shal be effective as of the date signed by al parties, and
the term of this Agreement (the"Term”") shadl commence on a date mutudly agreed to by the partiesbut in
no case later than January 31, 2002, (the "Commencement Date"), and shall expire automaticaly upon the
earlier of (i) Closing under the Stock Purchase Agreement dated December 21, 2001 among Broker,
Licensee and the shareholders of Licensee (the "Stock Purchase Agreement™) or (ii) termination of the
Stock Purchase Agreement (the "Termination Date”).

IV.2 Temination Upon Certan Events. Upon the occurrence of any one of the
following events Broker shdl have the right, exercisgble a any time within thirty (30) days after the end of
such period, upon written notice to Licensee, to terminate this Agreement effective as of any date within one
hundred and twenty (120) days after the date on which Broker shal have notified Licensee of Broker's
termination of this Agreement:

@ Licensee sndl fal to make any Station avallable to Broker for the
transmission of Brokered Programming (except as provided in Paragraph 8.01 hereof and except for the
two (2) hours per week reserved for the transmission by the Station of Licensee Programming as provided
herein) for aperiod of ether (i) more than twenty-four (24) consecutive hours, or (ii) more than twenty-four
(24) hoursin any thirty (30) consecutive day period;

(b) If for reasons beyond the reasonable control of Licensee, the normd CBS
Televison Network programming is suspended or preempted for more than three (3) hours per day for a
continuous period of more than fifteen (15) days, or

(© Licensee shdl fall for a continuous period of more than fifteen (15) days
to make any Station available to Broker for transmission &t at least 70% of authorized power capable of
covering the respective City of License entirely with a City Grade Sgndl.

Any notice of termination provided by Broker to Licensee pursuant to this Paragraph shdl specify the
effective date of such termination. Such termination shal extinguish the rights and liahilities of Broker and
Licensee under this Agreement from and &fter the effective date of such termination, other than rights and
ligbilities for pre-termination breaches of or defaults under this Agreement; provided, however, that upon
termination of this Agreement by Broker pursuant to this Paragraph, there shall be a find accounting of
monies due but unpaid under this Agreement.

IV.3 Temination for Default or Nonpeformance. Except as provided in
Paragraph 4.02 hereof, should ether party be in breach of or default under this Agreement for the non-
performance of amateria obligation of such party hereunder, or for amaterid violaion of arepresentation
or warranty by such party contained in this Agreement, this Agreement may be terminated by the non-
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defaulting party if such breach, default, or non-performance shdl have continued uncured for a period of
thirty (30) days fallowing the receipt by the defaulting party of written notice from the non-defaulting party,
which notice shal indicate the nature of such breach, default, or non-performance; provided, however, that
there shdl be afind accounting of monies due but unpaid under this Agreement.

ARTICLE V
ASSIGNABILITY

V.1 Assgnadility. This Agreement shdl inure to the benefit of and be binding upon
Licensee, Broker, and their respective successors and permitted assigns; provided, however, neither party
shdl assgn or trandfer its rights and benefits, nor delegeate its duties and obligations, under this Agreement
without the prior written consent of the other party, which consent shdl not be unreasonably withheld.

ARTICLE VI
REGULATORY MATTERS

V1.1 Renegotiation Upon FCC Action. If the FCC shdl determine that this Agreement
isinconsstent with Licensee's obligations as the holder of the FCC's authorizations for the Stations, or is
otherwise contrary to FCC palicies, rules, and regulations, or if regulatory or legidative action subsequent
to the date hereof shall dter the permissibility of this Agreement under the Act or under the FCC'srules,
regulations, and policies, the parties shal renegotiate this Agreement in good faith and shal modify this
Agreement in a manner that will cure the departure from gtatute, rule, regulation, or policy and that will
maintain a balance of benefits and burdens to Broker and Licensee comparable to the balance of benefits
and burdens to Broker and Licensee provided in this Agreement in its current form. If, after such good faith
negotiations, either party shal determine that modifying this Agreement in order to cure the departure from
datute, rule, regulation, or policy without materialy changing the baance of benefits and burdens to
Licensee and Broker provided in this Agreement in its current form shall not be possible, either party may
terminate this Agreement upon thirty (30) days prior written notice to the other party, unless the FCC
specifiesthat this Agreement must be terminated sooner, or may remain in effect longer, in which event this
Agreement shal continue to be effective for such period. Such termination shdl extinguish the rights and
ligbilities of Broker and Licensee under this Agreement from and after the effective date of such termination,
other than rights and liabilities for pre-termination breaches of or defaults under this Agreement.

V1.2 FCC Matters. Should achangein FCC palicy or rules make it necessary to obtain
the FCC's consent to the implementation, continuation, or further effectuation of any dement of this
Agreament, Licensee and Broker shdl use thelr best efforts diligently to prepare, file, and prosecute before
the FCC dl petitions, waiver requests, applications, amendments, rulemaking comments, and other
documents necessary to secure and/or to retain the FCC's approvd of all aspects of this Agreement.
Broker and Licensee shdl bear in equa measure the reasonable cost of preparing any such filings, provided,
however, that each party shal have approved such expenditures in advance of their being incurred.
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Notwithstanding anything in this Agreement to the contrary, no joint filing shal be made with the FCC by
Licensee and Broker with respect to this Agreement, unless both parties hereto shdl have reviewed said
filing and shdl have consented to its submisson to the FCC; and neither Licensee nor Broker shal make
any unilaterd filing with the FCC with respect to this Agreement, unless the party intending to make such
filing shdl first have consulted with the other party concerning such filing.

ARTICLE VII
REPRESENTATIONS, WARRANTIES, AND COVENANTS

VII.1 Licensee's Representations and Warranties. Licensee represents and warrants to
Broker asfollows:

@ Capacity. Each of K-Six and Corpus Chridti is a corporation in good
ganding under the laws of Texas and hasfull power and authority to own its property, licenses, and permits,
and to carry out al of the transactions contemplated by this Agreement.

(b) Compliance with Law. Licensee has complied with and will continue to
comply with al laws, rules, and regulaions governing the business, ownership, and operations of the
Stationstha are materid in any way to this Agreement. No attendant contracts and undertakings, nor the
carying out of this Agreement, will result in any violaion of or be in conflict with any judgment, decree,
order, gatute, law, rule, or regulation of any governmenta authority gpplicable to Licensee, or any contract,
agreement, lease, license, permit, franchise, or indenture gpplicable to Licensee or the Stations.

(© Authority. All requisite corporate resolutions and other authorizations
necessary for the execution, ddivery, performance, and satisfaction of this Agreement by Licensee have
been duly obtained, adopted, and complied with.

(d) Misrepresentation of Material Fact. No representation or warranty made
by Licensee to Broker in this Agreement, or in any document or contract disclosed to Broker by Licensee
as of the date of this Agreement and which materidly adversdly affects any of the properties, assets, or
proposed business of Licensee asrdated to this Agreement, contains any untrue Satement of ameaterid fact
or omitsto state a materia fact necessary in order to make the statements contained herein or therein not
mideeding.

(e Authorizations in Good Standing. Licensee's permits, licenses, and dl
related authorizations for the Stations are and shal be in full force and effect and unimpaired by any acts
or omissions of Licensee, its employees, or its agents; and thereis no complaint, condition, event, defect,
or occurrence existing or, to the knowledge of Licensee, threatened againgt said permits, licenses, or
authorizations that would materialy threaten their retention or renewability by Licensee.
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VII.2 Broker's Representations and Warranties. Broker represents and warrants to
Licensee asfollows:

@ Organization Broker isalimited liability company in good standing under
the laws of its State of organization and has full power and authority to own its property and to carry out
al of the transactions contemplated by this Agreement.

(b) Authority. All requisite partnership resolutions and other authorizations
necessary for the execution, delivery, performance, and satisfaction of this Agreement by Broker have been
duly obtained, adopted, and complied with.

(© Misrepresentation of Material Fact. No representation or warranty made
by Broker to Licensee in this Agreement, or in any document or contract disclosed to Licensee by Broker
as of the date of this Agreement and which materidly adversdly affects any of the properties, assets, or
proposed business of Broker as related to this Agreement, contains any untrue statement of ameateria fact
or omitsto state a materia fact necessary in order to make the statements contained herein or therein not
mideeding.

VII.3 Licensegs Affirmaive Covenant. Licensee covenants and agreesthat it will comply
in dl materid respects with al applicable federd, Sate, and loca laws, rules, and regulations (including,
without limitation, dl FCC rules, palicies, and regulaions) and pertinent provisons of dl contracts, permits,
and agreements to which Licensee is a party or by which Licensee is otherwise bound, provided that any
failure of Licensee to so comply that results primarily from the actions of Broker shal not be deemed a
breach of this covenant.

VIl.4 Broker's Affirmative Covenant. Broker covenants and agreesthat it will comply
in dl materid respects with al gpplicable federd, Sate, and locd laws, rules, and regulations (including,
without limitation, al FCC rules, palicies, and regulations) in the provision of the Brokered Programming
to Licensee.
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ARTICLE VIII
MISCELLANEOUS

VIII.1 Force Maeure. Notwithstanding anything contained in this Agreement to the
contrary, neither party shal be liable to the other party for afailure to perform any obligation under this
Agreement (nor shal any charges or payments be made in respect thereof), if such party shdl be prevented
from such performance by reason of fires, strikes, labor unrest, embargoes, civil commotion, retioning, or
other orders or requirements, acts of civil or military authorities, acts of God, or other contingencies beyond
the reasonable control of the parties; and al provisons herein requiring performance within a specified
period shdl be deemed to have been modified in order to toll or to extend the period in which such
performance shall be required, in order to accommodate the period of the pendency of such contingency
which shdl prevent such performance.

VIII.2 Trademarks Licensee hereby grantsto Broker an unlimited license to use any and

al trademarks, service marks, patents, trade names, jingles, dogans, logotypes, logograms, and other

intangible assets and rights owned and used or held for use by Licensee in conjunction with the Stations.

Licensee agrees to execute such additiona documentation as may be necessary or desirable in order to
effectuate the license granted under this Paragraph.

VIII.3 Notices. All notices, requests, demands, and other communications that are
required or that may be given pursuant to the terms of this Agreement shal be in writing and shdl be
deemed to have been given when ddivered by hand or when deposited (with delivery charges pre-paid)
with anationdly-recognized overnight courier service, or when sent by facamile transmission, or on the third
(3rd) busness day after having been mailed by firg-class United States mail, registered or certified, postage
pre-paid, with return recei pt requested, to the following addresses:

@ if to Broker:
Eagle Cresk Broadcadting, LLC
2193 Asodiation Drive, Suite 300

Okemos, M1 48864
Tdecopier:  (517) 347-4675

with acopy to (which shdl not congtitute notice to Broker):
Fred Levy

Sonnenschan Nath & Rosenthd
1301 K Street, NW
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Suite 600, East Tower
Washington, DC 20005
Tdecopier:  (202) 408-6399

(b) iftoLicenses

K-Sx Teevison, Inc.

Corpus Chridi Broadcadting, Inc.
301 Artesan Street

Corpus Chridti, Texas 78401
Attertion: Vivian Mitchdl
Tdephone  361-883-7070

with a copy to (which shdl not condtitute notice to Licensee):

Shaw Attman

2300 N Street, N.W.

Washington, D.C. 20037

Attention: David D. Oxenford, Jr.
Tdephone  (202) 663-8000
Tdecopier:  (202) 663-8007

or to such other address as any party shdl have designated by natice to the ather party conforming to the
requirements of this Paragraph.

V1.4 Duty to Conauit. Each party will use its best efforts not to take any action thet
would unressonably interfere with, threeten, or frustrate the other party's purposes or business attivities,
and each party will kegp such ather party informed of, and will coordinete with such other party regarding,
any adtivitiesthat may have amaterid effect upon such other party.

VIIL.5 Press Rdeases. Except as may be required by law or by any governmentd
agency, induding goplicable sacurities laws and regulaions and the regulations of any stock exchange on
which securities of Broker or Licensee may be lised, no announcement to the press or to any third party
of the transactions contemplated herein shdl be made by ather party to this Agreement, unless such
announcement shal have been gpproved in advance in writing by both Broker and Licensee

VIIL.6 Severahility. Subject to Paragrgph 6.01 heredf, if any provison of this Agreament
shdl behddto beinvdid, illegd, or unenforceghle, the vaidity, legdity, and enforcestility of the remainder
of this Agreement shdl not be affected thereby, and the parties shdl use ther best efforts to negotiate a
replacement for any such provison thet shdl be nather invaid, illegd, or unenforcedble
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VIIIL.7 Entire Agreament. This Agresment condiitutes the entire agreement of the parties
with repect to its subject matter and supersedes dl prior representations, negatiations, agreements, and
understandings of the parties, ord and written, with respect to the subject matter hereof, dl of which are
Oeemed to have been merged herein. This Agreement may be modified only by an agreament in writing
executed by both of the parties hereto.

VIII.8 Suvivd. All represantations warranties, covenants, and agreaments mede herein
by the parties hereto or in any catificate ddivered or to be ddivered hereunder or mede or to be medein
writing in connection with the transactions contemplated herein shall survive the execution and ddivery of
this Agreement. All such represantations and warranties shall survive for aperiod of e@ghteen months from
and after the date upon which this Agreement shdl expire or shdl be terminated, as herein provided.

VIIL9 Payment of Expenses Except as otherwise spedificdly provided herain, Licensee
and Broker shdl each pay his or its own expenses incident to the preparaion and carrying out of this
Agreamet, induding al fees and expenses of hisor its counsd.

VII1.10 Further Assurances. From timeto time dfter the date of this Agreament, the parties
shdl take such further actions and shdl execute such further documents, assurances, and certificates, as
dther party reasonably may request of the ather party in order to effectuate the purposes of this Agreament.

VII1.11 Counterparts. This Agresment may be executed in one (1) or more counterparts,
each of which shdl be deemed to be an arigind, but dl of which taken together shdll condtitute one (1) and
the same ingrument.

VIII.12Heading. The heedingsin this Agreement are for the sole purpose of convenience
of reference, and shdl nat in any way limit or affect the meaning or interpretation of any of theterms or
provisonsof this Agreement.

VII11.13 Dedingswith Third Paties Nether party is nor shal hold himsdlf or itsdf out to
othersto be, vested with any power, authority, or right to bind contractudly or to act on behdf of the other
paty as his or its broker, agent, or otherwise for the purpose of committing, sdling, conveying, or
trandering any of the other party's assets or property, contracting for or in the name of the other party, or
meking any representations binding upon such other party.
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VIII.14Indemnification

@ Each party shdl forever, to the fullest extent permitted by law, protect,
save, defend, and keep the other party harmless, and indemnify such other party from and againg, dl
dams demands causes of action, loses, invedtigaions, proceedings, pendties, fines, expenses, ad
judgments, including reasonable attorney's fees and codts, arising directly or indirectly out of such party's
negligence or willful misconduct or the negligence or willful misconduct of such party’'s agents or employess
in connection with this Agreement, or ariang out of such party's breech of or default or non-performance
of hisor its representations, warranties, covenants, agreaments, and obligations under this Agreement.

(b)  Broker ddl forever, to thefullest extent permitted by law, protect, save,
Oefend, and kep Licensee and his employess and agents harmless and indemnify him and them from and
agang, any and dl losses, damages liahilities, or expenses, induding reasonable attorney's fees, resullting
from any dam of libdl, dander, defamation, copyright infringement, ideamisgpproprigtion, invason of right
of privacy or publicty, or any other dam againg Licensee arisng out of the Brokered Programming;
provided, however, that Licensee shdl give Broker prompt notice of any dam againgt Licensee or the
Saions and shdl cooperate in good faith with Broker in any attempt to defend againg, resolve, or sHtle
suchdam. Theindemnification provided in this Subparagraph shdl not goply to any meter thet Licensee
may insart in or adjacent to the Brokered Programming.

VIII.15Govemning Lan. This Agreament shdl be governed by, and enforced and
condrued under and in accordance with, theinternd laws of the State of Texas, without giving effect to the
choice-of-law principles of said Sate.

VI11.16 Gender Neutrdity. All pronouns and possessives gopearing in this Agreament sl
be deamed to refer to the masculing, the feminine, or the neuter, as the identity of the person or entity
thereby referred to may require.
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IN WITNESS WHEREOF, the paties hereto have executed this Agreement as of the date
firg above written.

BROKER
EAGLE CREEK BROADCASTING, LLC
By.

Name:
Title:

K-SX TELEVISION, INC.

By:
Nane
Title

CORPUS CHRISTI BROADCASTING, INC.

By:
Nane
Title
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EXHIBIT A
BROADCAST STATION PROGRAMMING POLICY STATEMENT

Broker agrees to cooperate with Licensee in the broadcagting of programs of the highest possible
gandard of excdlence, and for this purpose to observe the following regulaionsin the preparation, writing,
and broadcadting of its programs.

9 No Flugdaor Payola. Except for commercid meterid ared in compliance with
47 C.F.R. "73.1212, Broker shdl not receive any congderation in money, goods, services, or othewise,
directly or indirectly (induding receipt by rdaives of Broker, its partners agents, or employees) from any
person or company for the presentation of any programming over the Sations, without reporting the same
to Licenseds Genad Manege. The commeadd mention of any business adtivity or “plug” for any
commerdd, professond, or other rdated endeavor, except where contained in an actud commercid
message or program of a §ponsor, is prohibited.

10 No L otteries. Announcements giving any informetion about |otteries or games, to
the extent that such announcements are prohibited by federd or Sate law or regulation, are prohibited.

11 Election Procedures. At leedt fifteen (15) days before the gart of any primary or
generd dection campaign, and in any evert, a leedt fifteen (15) days prior to the gart of the FCC's
prescribed periods for the goplication of its lowest unit rate charge provisons, Broker will dear with
Licensegs Gengrd Manager the rates that Broker will charge for advertising time to be sold on the Sations
to legdly-qudified candidates for dection to public office and/or to ther supporters, in order to meke
certain that the rates charged are in conformance with gpplicable law and Station palicy.

12 Required Announcements. Broker shdll broadcadt (i) an announcement in aform
sidfactory to Licensee a the beginning and at the end of each day'stransmissons by the Siations and &
the beginning of each hour during the Staions operations, to identify the Stations, and (i) any other
announcements that may be required by law, regulation, or Licensse palicy.

13 No Illegd Announcements No announcaments or promation prohibited by federd
or datelaw or regulation shdl be made over the Siaions: Any game, contest, or promation relaing to or
to be presented over the Stations mugt be fully stated and explained in advance to Licensse, who resarves
theright in his sole discretion to rgject any game, contest, or promotion.

14 Licensse Distretion Paramount. 1n accordance with Licensees respongibility under
the Act and the rules and regulations of the FCC, Licensee resarvesthe right to rgect or to terminete any
advertisng proposed to be presented or being presented over the Stationswhich isin conflict with Sation
palicy or which in Licenseds or his Generd Manager's sole judgment would not serve the public interest.
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Licensse may walve any of the foregoing regulationsin spedific indancesif, in hisopinion,
the Stations will remain in compliance with dl gpplicable laws, rules, regulaions, and polides and if
broadcedting in the public interest will be served. 1n any case where questions of palicy or interpretation
arie, Broker should submit such questions to Licensee for decison before meking any commitmentsin
connection therewith.
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