FIFTH AMENDMENT TO CREDIT AGREEMENT
AND FORBEARANCE AGREEMENT

THIS FIFTH AMENDMENT TO CREDIT AGREEMENT AND FORBERANCE
AGREEMENT (this “Agreemen), dated as of December 18, 2009, is enteredbgtand amondt UNA
COMMUNICATIONS LLC, a California limited liability company (“Paréft the ABEL DE LUNA
INTER VIVOS TRUST (“De Luna Trust), ABEL DE LUNA (“De Lund), each of Parent's
undersigned Subsidiaries (each such Subsidiargthleg with Parent and De Luna, each a “Loan Party
and collectively the “Loan Parti§s each lender party to the below-referenced Gradreement (each a
“Lender’ and collectively the “Lendefy and WELLS FARGO FOOTHILL, INC., a California
corporation, as the arranger and administrativentafpe the Lenders (in such capacity, together \itgh
successors, if any, in such capacity, “Ademind together with each of the Lenders, individuand
collectively, the “Lender Grodj in light of the following:

WHEREAS, each Borrower and the Lender Group are partiethab certain Credit
Agreement, dated as of June 30, 2005 (as amenestated, supplemented, or modified from time to
time, the “Credit Agreemet)t

WHEREAS, each Guarantor (except De Luna) is party to textain Continuing
Guaranty of License Subsidiaries, dated as of 8ul2005 (as amended, restated, supplemented, or
modified from time to time, the “Subsidiary Guarngint

WHEREAS, De Luna is party to that certain Personal GugrahtAbel de Luna, dated
as of July 8, 2005 (as amended, restated, supptetchem modified from time to time, the "Personal

Guaranty);

WHEREAS, the Events of Default listed on Exhibit Rereto and incorporated herein
have occurred, remain unwaived and are continuimdeuthe Credit Agreement (each a “Designated
Event of Defaultand collectively the “Designated Events of Defgul

WHEREAS, pursuant to that certain Notice of ReservatioiRigihts dated October 24,
2009 from Agent to the Loan Parties (the “NoticeMudturity’), the Loan Parties were notified that all
Obligations of the Loan Parties under the Loan Dments matured on October 17, 2008 and that Agent
demanded immediate payment, in immediately availdhhds, of the entire unpaid balance of all
outstanding Obligations, together with all accredl unpaid interest thereon and all fees and other
amounts due under the Credit Agreement and the bty Documents;

WHEREAS, each Loan Party has requested that the Lender pGfotbear from
exercising its contractual and legal rights andagies with respect to the Desighated Events of udefa
on the terms set forth herein; and

WHEREAS, on and subject to the terms and conditions seh fberein, the Lender

Group has agreed to so forbear from exercisingdtgractual and legal rights and remedies witheesp
to the Designated Events of Default and the Natfddaturity.
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NOW, THEREFORE, in consideration of the premises set forth abdle,terms and
conditions contained herein and other good andatéduconsideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agréalaws:

1. DEFINITIONS. Capitalized terms used herein and not otherdégimed herein shall
have the meanings ascribed to them in the Credigéxgent. As used in this Agreement, the following
terms shall have the following definitions:

“De Lund shall have the meaning ascribed thereto in tleampble to this Agreement.

“De Luna Trust shall have the meaning ascribed thereto in theamble to this
Agreement.

“Debt Cancellation Documeritshall mean collectively, all releases for any aalt
outstanding intercompany Indebtedness owing bylaxay Party to any of its Affiliates that is notala
Loan Party or one of its respective SubsidiarieBiciv such releases shall include, as applicabke, th
cancellation of any intercompany notes or pledges shall be in form and substance satisfactory to
Agent.

“Designated Events of Defatishall have the meaning ascribed thereto in toéais of
this Agreement.

“Escrow Agreemeritshall mean that certain letter agreement dateslveh date herewith
by and between the De Luna Trust and the Agent.

“ECC Approvat shall mean the approval by the FCC of the transfehe Luna Stock to
the Trust.

“ECC Approval Effective Dateshall have the meaning ascribed thereto in Secfio

hereof.

“Einal Ordef shall mean an action or decision of the FCC oitoftaff, taken pursuant
to delegated authority, as to which action or denig¢l) no request for a stay or similar requestide
pending, no stay shall be in effect, the actiodegision shall not have been vacated, reverseadssi,
annulled, or suspended, and the time for the fiohguch a request that may be designated by statut
by regulation shall have expired, (2) no petitimr fehearing or reconsideration of such action or
decision, and no application for review of suchiacor decision, shall be pending, and the timetier
filing of any such petition or application desigea@ty statute or by regulation shall have expi(@jlthe
FCC shall not have the action or decision undeonsicleration on the FCC's own motion, and the time
designated by statute or by regulation within which FCC may order such reconsideration on its own
motion shall have expired, and (4) no appeal shalpending, including any other administrative or
judicial review, or shall be in effect, and the dirfor the filing of any such appeal that may begtesed
by statute or by regulation shall have expired.

“Forbearance Effective Ddtshall mean the date upon which the conditiongidesd in
Section 6herein have been satisfied as determined by Ageit$ sole and absolute discretion and this
Agreement becomes effective.

“Forbearance Termination Ddtshall mean the date that is the earliest to oofii) the
occurrence of a breach or default under this Agezgm(ii) the occurrence of a Default or Event of
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Default that does not constitute a Designated Eweérdefault, (iii) the occurrence of a Termination
Event, or (iv) the Repayment Deadline.

“Loan Partie$ shall mean Parent, California Sierra Corporatica, California
corporation; Moon Broadcasting Corporation, a @atifa corporation; Moon Broadcasting Porterville
LLC, a California limited liability company; Moon adcasting Prosser LLC, a California limited
liability company; Moon Broadcasting Riverside LL&, California limited liability company; Moon
Broadcasting Licensee LLC, a California limitedbildy company; MBP Licensee LLC, a California
limited liability company; MBProsser Licensee LL@, California limited liability company; MBR
Licensee, a California limited liability companySC Licensee, a California limited liability company
Moon Publishing LLC, a California limited liabilitgompany; and De Luna.

“Luna_Assignmerit means that certain Assignment of Limited LiakiliCompany
Interests of even date herewith, by the De LunastTirufavor of the Trust, whereby the De Luna Trust
transfers and assigns the Luna Stock to the Trust.

“Luna StocK shall mean all of the Stock issued by ParenhtDe Luna Trust.
“Parent shall mean Luna Communications, LLC, a Califorimaited liability company.

“Release Termination Evenineans the occurrence of any of the following [0&) Luna
or any other Loan Party fails to comply with (wrdre) any of the covenants set forth in Sectiaf this
Agreement, (b) De Luna or the De Luna Trust failstdke all actions, comply with all requests and
execute all such documents as may be requestedtiftrto time by Agent to facilitate the transfdr o
the Luna Stock to the Trust, (c) a Termination Eveéescribed in clause (d) of the definition thereof
occurs, (d) an Insolvency Proceeding is commendéd nespect to any of De Luna, the De Luna Trust,
or the other Loan Parties, or (e) any of De Luha,De Luna Trust or any other Loan Party objectsito
takes any action to interfere with, hinder, delayprevent (i) the receipt of the FCC Approval) the
issuance of the Final Order, (iii) the transfettod Luna Stock to the Trust and the consummaticthef
transactions contemplated by the Transfer Documdits the sale, liquidation, licensing or other
disposition by the Trustee of all or any portiontbé assets of Parent and its Subsidiaries, othg@)
application to the payment of the Obligations dfalany portion of the proceeds of any sale, ligtion,
licensing or other disposition of all or any portiof the assets of Parent and its Subsidiaries.

“Releaseésshall have the meaning ascribed in Section 16{&his Agreement.

“Repayment Deadlirfeshall mean May 31, 2010; provideithat the Repayment Deadline
will be extended for an additional ninety (90) ddgs each $2,000,000 of funds that are received by
Agent, after the execution of the Transfer Docummetd permanently repay the outstanding principal
balance of the Obligations; for the avoidance aflilpif Agent receives $4,000,000 of funds, after t
execution of the Transfer Documents, to permanempay the outstanding principal balance of the
Obligations and such funds are received in one paymirior to the then extant Repayment Deadline,
then the Repayment Deadline would be extended byhandred eighty (180) days; providéartherthat
in no event will any such extensions of the Repawrigeadline be prorated for amounts less than
$2,000,000 or integrals thereof.

“Stations Operating Buddeshall mean a 13-week rolling consolidated opegbudget
for the Stations, which such budget shall includsomparison of the prior week’s budget to the dctua
receipts and disbursements in a form reasonablgpsaiole to Agent and which shall be subject to tinpu
from the Trustee, at the Lender Group’s option.
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“Stations shall mean those stations identified on Exhibitéeto.

“Transfer Documentsshall mean the Luna Assignment, all Stock cevdifes, all Stock
powers in respect of such Stock certificates, angradments to Governing Documents, any documents
providing for the resignation of any manager, diweor officer, or other similar document, andatther
documents as may be required to effectuate thefeanf the Luna Stock to the Trust, as determined
the sole and absolute discretion of Agent.

“Trust” shall mean the Luna Communications Trust, whicdsormed for the primary
benefit of the Lender Group.

“Trust Agreemerit shall mean the Luna Communications Trust Agredmattached
hereto as Exhibit C.

“Termination Everitshall mean the occurrence of any one of the ¥alhg events:

(a) Agent does not receive the from Loan Parties a payrim immediately available
funds (i) on or before April 1, 2010, of at lea&0$00 on account of accrued and unpaid interest in
respect of the Obligations; (ii) on or before May2010, of at least $75,000 on account of accrunedd a
unpaid interest in respect of the Obligations; i)y dn or before June 1, 2010 or the first dayaofy
month thereafter (to the extent that the Repayrbeatdline has been extended), of at least $75,000 on
account of accrued and unpaid interest in resdettteoObligations; providechowever that if the Loan
Parties’ cash flow will permit, the Loan Partiealipay the full amount of interest accrued durgagh
month, from and after May 31, 2010;

(b) Parent fails to (i) submit to Agent a plan to resuam-air broadcasting at KIQQ-
AM, KIQQ-FM, and KTNS-AM on or before January 8,120or (ii) resume on-air broadcasting with
respect to such stations on or before Februar@0;2

(c) any taxes, including, without limitation, payradixes, real estate taxes and any other
taxes or charges, incurred by any Loan Party oroditlyeir respective Affiliates are not paid withrirty
(30) days of the date when such taxes are due;

(d) any Loan Party (i) fails to take any action thatAgreasonably requests to facilitate
obtaining FCC approval for the transfer of the Li8tack to the Trustee, or (ii) takes any actior tha
inconsistent with promptly obtaining such apprdvam the FCC;

(e) any Event of Default under the Loan Documents grlaeach of any provision of
this Agreement occurs that first occurs on or dfterdate hereof;

(f) if any application for FCC Approval is denied, dissed, or designated for a
hearing by the FCC or by the FCC's staff actingspant to delegated authority; or

(g) ifthe FCC Approval Effective Date does not occaros before May 31, 2010.
“Truste€ shall mean Savage Media Group, LLC, a Texas dithitability company.

2. AMENDMENTSTO CREDIT AGREEMENT. Schedule 1.bf the Credit Agreement
is hereby amended and modified by amending andtiegtthe following definitions:

“‘Base Rate Margihmeans five percent (5.00%).”
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“‘Base Rate Term Loan B Mardimeans five percent (5.00%).”

3. ACKNOWLEDGMENT OF EVENTSOF DEFAULT AND FORBEARANCE.

(a) Each Loan Party acknowledges and agrees thate(ipDbsignated Events of
Default have occurred and are continuing, (ii) @ltstanding Obligations, together with accrued and
unpaid interest thereon and all fees and other atealue under the Credit Agreement and the othanLo
Documents, are immediately due and payable pursioatite Notice of Maturity, and (iii) upon the
Forbearance Termination Date, the forbearance gedviunder this Section ghall terminate and the
Lender Group shall have the right to exercise amy al rights and remedies under Section &.1he
Credit Agreement or otherwise under the Loan Documer under applicable law or at equity due to
such Designated Events of Default without any nesnent of further notice by the Lender Group to any
Loan Party (any such notice being expressly wabyedach Loan Party).

(b) The Lender Group hereby agrees as of the datefhterémrbear from exercising
any rights or remedies under Section 8fxhe Credit Agreement with respect to the Desigd Events
of Default, in each case, until the Forbearancaniration Date; providedhowevey that (y) from and
after the date hereof, the Lender Group shall haweobligation to make any Advances or other
extensions of credit, and (z) Agent hereby resetivesight, from and after the date hereof, toditbat
the Collections received in Deposit Accounts man&d for any Loan Party be sent to Agent for
application to the then outstanding Obligationsuch order as Agent shall elect in its discretion.

(© Each Loan Party acknowledges and agrees tha},ahy breach or default under
this Agreement occurs, or (ii) a Default or EvehDefault that does not constitute an DesignateenEv
of Default occurs, in each case after the datedfieitee Forbearance Termination Date shall be ddame
have occurred immediately prior thereto and thedeerGroup shall be entitled to exercise immediately
all of its rights and remedies under the Loan Doenis and under applicable law or at equity. Each
Loan Party hereby further acknowledges and agfesisftom and after the Forbearance Termination
Date, the Lender Group shall be under no obligatibany kind whatsoever to forbear from exercising
any remedies on account of the Designated EvenBefdult or any other Event of Default (whether
similar or dissimilar to the Designated Events efdult).

(d) The parties agree that neither the foregoing ageeety the Lender Group nor
the acceptance by the Lender Group of any of tgepats provided for in the Loan Documents, nor any
payment prior to or after the date hereof shallydaer, (i) excuse any party from any of its obligas
under the Loan Documents, or (ii) toll the runnofgany time periods applicable to any such rightd a
remedies, including, without limitation, any graperiods with respect to Defaults under the Loan
Documents or otherwise. Each Loan Party agredsitthvaill not assert laches, waiver or any other
defense to the enforcement of any of the Loan Decusmbased upon the foregoing agreement of the
Lender Group to forbear or the acceptance by theléeGroup of any of the payments provided for in
the Loan Documents or any payment prior to or dfterdate hereof.

(e) The foregoing notwithstanding, each Loan Party yeracknowledges and
agrees that the Lender Group is under no obligatomake any further Advances, issue any Letters of
Credit, or make other extensions of credit, andiftend to the extent that the Lender Group cargsito
make Advances, issue Letters of Credit or make roth@¢ensions of credit, notwithstanding the
occurrence of any Default or Event of Default, vieetspecified herein or otherwise, (i) such Advance
Letters of Credit, and other extensions of crelfitiisbe made, issued, caused to be issued, or texk@s
applicable, in the Lender Group’s sole and absdligeretion, (ii) the fact that Agent or any Lendhas
in the past or may in the future make such Advanisssie any Letters of Credit, or make any other
extensions of credit to any Loan Party in the eserof its sole discretion, and that Agent's orhsuc
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Lender’'s determination whether to make such exbessof credit may have been, and may continue to
be, guided by the criteria set forth in the Creédjteement concerning the Revolver Commitments er th
Borrowing Base, or in other sections of the Creftireement relating to such extensions of credit
(including, without limitation, Section @f the Credit Agreement) shall not be construea asiver of
any Default or Event of Default (including, withdlirnitation, the Designated Events of Default),abr
the Lender Group’s rights and remedies with respecsuch Designated Events of Default, as an
agreement by the Lender Group to make Advancese ikstters of Credit or otherwise extend credit to
the Loan Parties now or in the future or to esshbdi course of conduct so as to justify an exgectty

any Loan Party that Agent or any Lender will makg Advances, issue any Letters of Credit, or make
any other future extensions of credit, and (iii) siich action shall be construed as (y) a waiver or
forbearance of any of the Lender Group’s rightspedies, and powers against any Loan Party or the
Collateral (including, without limitation, the righo terminate without notice, the making of Advasc
Letters of Credit, and other extensions of credit)(z) a waiver of any such Default or Event offdDst.

The Lender Group hereby reserves expressly altsofights, remedies, and powers under the Credit
Agreement and the other Loan Documents, at lawegirity, or otherwise, including, without limitation

(i) the right to increase the interest rate appliedo the Obligations pursuant to Section 2.6&c)d (ii)

the right to direct that the Collections receivedieposit Accounts maintained for any Loan Partgéma

to Agent for application to the then outstandingli@dtions in such order as Agent shall elect in its
discretion.

4. CONTRIBUTION OF LUNA STOCK. After either (y) the date when the De Luna
Trust and the Trust shall have received the FCCréyad, or (z) the date when the FCC Approval shall
have become a Final Order, (as selected by Ageitd sBole discretion, or such later date selectethb
Agent in its sole discretion, the “FCC Approval &ffive Daté), the De Luna Trust shall transfer to the
Trust (as set forth in greater detail in, and pansio the terms of, the applicable Transfer Doqus)eall
of its right, title and interest in and to the LuBiock free and clear of any Liens; providbdwever that
so long as a Termination Event shall not have oeduron or before Repayment Deadline (but not
thereafter), the De Luna Trust shall have the righterminate their respective obligations undes th
Section 4by repaying the Obligations in full in immediatelyailable funds.

5. FORBEARANCE COVENANTS BY THE LOAN PARTIES. As a material
inducement to the execution by the Lender GroughisfAgreement, each Loan Party hereby agrees that,
until the earlier of the Forbearance Terminationeland the date the Obligations are paid in fulhill
comply and shall cause its Subsidiaries to complly @ach of the following covenants and the failtre
comply with any of such covenants shall constitrtemmediate Event of Default:

(@) until the date when the transfer of the Luna Stéckthe Trust has been
consummated:

0] on or before Tuesday of each week, Loan Partiels ddlaver to
Agent, or its designated advisors, a Stations Qipgr8udget;

(i) at the request of the Lender Group, the Loan Rastiall cause
the applicable broker engaged to sell the Stateonsthe Trustee to use commercially reasonableteffo
to have a telephone conference call with the Lem@®up, and De Luna, if De Luna so chooses, to
discuss, among other things, the prospect liststatlis of discussions with potential purchaserghef
Stations and the status of such Station sales;

(b) each Loan Party agrees to allow full access tbatks and records, inspection of
its facilities and access to its officers, empl®yéadependent certified public accountants, atgsnand
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broadcast engineering consultants pursuant to debtb of the Credit Agreement for Agent and each
Lender and their respective advisors;

(© on or before February 28, 2010, the Loan Partiedl glay in full all past due
taxes, including, without limitation, payroll taxe®al estate taxes and any other taxes or chaagels,
related interest and penalties, and shall providenA with evidence to establish that all Liens with
respect to such taxes have been released, in fulmwbstance satisfactory to Agent;

(d) as soon as available, but in any event no later thiaty (30) days after the end
of each fiscal month, the Loan Parties shall delteethe Agent a report describing all taxes, idoig,
without limitation, payroll taxes, real estate tsxand any other taxes or charges, and relatecsttend
penalties, that have been assessed or paid dwitcty rmonth, which such report shall include, with
respect to each Loan Party, all amounts due ardlgal such other information as Agent my require
from time to time;

(e) on or before the date that is two (2) Business Dafgsr the Forbearance
Effective Date, the appropriate Loan Parties stilallone (1) or more applications on FCC Forms 315
with the FCC requesting FCC approval of the trangfehe Luna Stock to the Trust (which application
shall be in form and substance reasonably satsfadb the Agent, such applications, the “FCC
Applications), and such Loan Party shall (y) promptly but myavent within the time frame established
by the FCC in its request or any reasonable anéssecy extension thereof, provide any additional
information requested by the FCC with respect tchsapplications, and (z) otherwise in coordination
with the Trustee diligently prosecute such FCC Aggtions in order to obtain the FCC Approval at the
earliest practicable date

() on or before January 15, 2010, Agent shall haveived, with respect to Moon
Publishing LLC, a California limited liability congmy (i) executed Governing Documents, (i) an
original membership interest certificate representll of the outstanding membership interests, (@nd
an executed, original stock power correspondinguch membership interest certificate, undated and
completed in blank;

(9) on or before January 15, 2010, Agent shall haveived, with respect to Moon
Broadcasting Corporation, a California corporatiigrhe original stock certificates representingcdithe
outstanding Stock and (ii) executed, original st@zkvers corresponding to such stock certificates,
undated and completed in blank;

(h) on or before January 15, 2010, Agent shall havesived, with respect to
California Sierra Corporation, a California corpaa (i) the original stock certificate representiall of
the outstanding Stock and (ii) executed, origiriatls powers corresponding to such stock certifgate
undated and completed in blank;

® on or before January 15, 2010, with respect toResl Property owned by (i) an
Affiliate of any Loan Party and which is currentbccupied by a Loan Party and (ii) a third-party,
occupied by a Loan Party and for which there isunitten lease agreement, each such Loan Party shall
deliver to Agent a lease agreement between thelsugh Party and such Affiliate or such third-padsy,
applicable, with respect to such Real Property,témns and conditions of which shall be reasonably
satisfactory to Agent; and

()] on or before January 15, 2010, with respect toRegl Property leased by any

Loan Party for which the lease term has expireditbrexpire on or before December 31, 2011, eaalhsu
Loan Party shall deliver to an extension of sueisés, in form and substance satisfactory to Agent.
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6. CONDITIONS PRECEDENT TO EFFECTIVENESS. This Agreement shall become
effective when, and only when, the following coratis have been satisfied as determined by the Agent
in its sole and absolute discretion:

(@) Agent shall have received from each Loan Partyasgle for all outstanding
intercompany Indebtedness owing by any Loan Pargny of its Affiliates that is not also a Loan ®ar
or one of its respective Subsidiaries, which suglkases shall be evidenced by the Debt Cancellation
Documents and be in form and substance satisfatiakgent;

(b)  Agent shall have received counterparts of thgse&ment and the other Transfer
Documents, duly executed and delivered by the [Remies, De Luna, the De Luna Trust, the Agent and
the Lenders;

(© Agent shall have received the Escrow Agreemerly, dxecuted and delivered
by the De Luna Trust and the Agent;

(d) no injunction, writ, restraining order, or ethorder of any nature prohibiting,
directly or indirectly, the consummation of thertsactions contemplated herein shall have beendssue
and remain in force by any Governmental Authorigiast any Loan Party or any member of the Lender
Group; and

(e) Agent shall have received such other informatidocuments, instruments, or
approvals as the Agent or the Agent’s counsel reaganably require.

7. REPRESENTATIONS AND WARRANTIES. Each Loan Party hereby represents and
warrants to the Lender Group as follows:

(@) Due Execution and Authority Regarding Amendmeiithe execution, delivery
and performance by each Loan Party of this Agre¢met the Credit Agreement (i) except in the cdse o
De Luna, are within its limited liability company oorporate powers, (ii) have been duly authorizgd
all necessary action (if any), (iii) are not in tawention of any law, rule, or regulation applieato it, or
any order, judgment, decree, writ, injunction, avaed of any arbitrator, court, or Governmental
Authority, or of the terms of its Governing Docunte(if any), or of any contract or undertaking thigh
it is a party or by which any of its properties ntwybound or affected, (iv) do not and will notuiesn or
require the creation of any Lien upon or with resge any of its properties, and (v) do not and wilt
result in any default, noncompliance, suspensievpgation, impairment, forfeiture or nonrenewabo§
permit, license, authorization or approval appliedab its operations or any of its properties;

(b) Enforceability of Amendment and Other Loan Docutaehis Agreement, the
Credit Agreement and the other Loan Documents baesn duly executed and delivered by each Loan
Party that is a party thereto and are the legadlijdvand binding obligations of each such Person,
enforceable against such Person in accordance itgitterms, except as such enforceability may be
limited by bankruptcy, insolvency or similar lawlegting the enforcement of creditors’ rights geailgr
and by general principles of equity;

(© Governmental ApprovalNo injunction, writ, restraining order, or othader of
any nature prohibiting, directly or indirectly, titensummation of the transactions contemplatedirhere
has been issued and remains in force by any GowsmamAuthority against any Loan Party or any
member of the Lender Group;
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(d) Representations and WarrantiesExcept for representations and warranties
which would otherwise fail to be true and corremely as a result of the occurrence and continuafice
the Designated Events of Default, after giving efte this Agreement, the representations and waes
in this Agreement, the Credit Agreement and theeiothoan Documents are true and correct in all
respects on and as of the date hereof, as thougle mia such date (except to the extent that such
representations and warranties relate solely tealer date);

(e) De Luna Trust De Luna is the sole trustee of the De Lunaf{Tausd De Luna,
in his capacity as sole trustee of the De LunatThas the power and authority, on behalf of thd_Dea
Trust, to execute and deliver the Transfer Documemtvhich the De Luna Trust is a party.

() No Default After giving effect to this Amendment, no Defaok Event of
Default, other than the Designated Events of Dé&faals occurred and is continuing on the date lhemreo
as of the date of the effectiveness of this Amenmdme

(9) No Duress This Agreement has been entered into withowefar duress, of the
free will of each Loan Party. Each Loan Party'spective decision to enter into this Agreementfiglls
informed decision and such Person is aware oégélland other ramifications of such decision;

8. AGREEMENT.

(@) Agent hereby agrees that if (and only if) (i) tmansfer of the Luna Stock to the
Trust is consummated, (i) De Luna and each othmanLParty complies with (when due) each of the
covenants set forth in_Sectiondd this Agreement, (iii) each of De Luna and the Duna Trust take all
actions, comply with all requests and executewhsdocuments as may be requested from time toliyme
Agent to facilitate the transfer of the Luna Stoakhe Trust, (iv) no Termination Event describedliause
(d) of the definition thereof occurs, (v) an Insahey Proceeding is not commenced with respect yooan
De Luna, the De Luna Trust, or the other Loan Psyiand (vi) none of De Luna, the De Luna Trustthed
other Loan Parties objects to, or takes any adtidnterfere with, hinder, delay or prevent (A) tleeeipt of
the FCC Approval, (B) the issuance of the FinalgrdC) the transfer of the Luna Stock to the Tarsd
the consummation of the transactions contemplayethé Transfer Documents, (D) the sale, liquidation
licensing or other disposition of all or any portiof the assets of Parent and its Subsidiarie¢Epthe
application to the payment of the Obligations dfomlany portion of the proceeds of any sale, ligtion,
licensing or other disposition of all or any portiof the assets of Parent and its Subsidiaries, timethe
ninety-first (91st) day after the date when alltbé assets of each of the Loan Parties have bddn so
liquidated or otherwise disposed by the Trusteethagroceeds thereof have been applied to the grayof
the Obligations (the “Release DgteAgent shall release De Luna from his obligaiamder the Personal
Guaranty.

(b) Agent agrees that, from and after the date heratf the date (if ever) when a
Release Termination Event occurs, Agent shall retaise against De Luna any of its rights and reesed
under the Personal Guaranty. The provisions o 8ection 8(b)shall be limited to De Luna and the
Personal Guaranty and shall not limit or impairamy manner, any of Agent’s rights and remediesnaga
the other Loan Parties under the Loan Documents.

9. ACKNOWLEDGEMENTS.

(a) Acknowledgement of Obligations Each Loan Party hereby acknowledges,
confirms and agrees that as of the close of busioedDecember 16, 2009, each Loan Party was jointly
and severally indebted to the Lender Group for $padvances and other financial accommodations
under the Loan Documents in the following amounts:
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Advances: $7,345,760.73 plascrued intere
thereon _plusaccrued and unpg
fees, costs, expenses and ¢
charges due and owing under
Loan Documents

Term Loan A: $1,927,544.00 plascrued intere
thereon _plusaccrued and npaig
fees, costs, expenses and ¢
charges due and owing under
Loan Documents

Term Loan B: $5,000,000.00 plascrued intere
thereon _plusaccrued and unpg
fees, costs, expenses and (¢
charges due and owing under
Loan Documents

Term Loan C: $500,000.00 plusccrued intere
thereon _plusaccrued and unpg
fees, costs, expenses and ¢
charges due and owing under
Loan Documents

Letters of Credit: $0

All such Obligations owing by each Loan Party aneanditionally owing by each Loan
Party to the Lender Group, without offset, defemgighholding, counterclaim or deduction of any kind
nature or description whatsoever.

(b) Acknowledgement of Security InterestEach Loan Party hereby acknowledges,
confirms and agrees that Agent, for itself andlibaefit of the Lenders, has and shall continueatceh
valid, enforceable and perfected first-priorityneupon and security interests in substantiallyohthe
assets of each Loan Party (other than De Lunajieglao Agent, for itself and the benefit of thenters,
pursuant to the Loan Documents or otherwise gratot@d held by Agent, for itself and the benefitioé
Lenders.

(© Acknowledgment of No Lender ObligationsEach Loan Party hereby
acknowledges, confirms and agrees that as a @sthié Designated Events of Default, the Lenderu@ro
has no obligations to make any Advances, issuelatters of Credit or make any other extensions of
credit to any Loan Party.

(d) Binding Effect of Documents€Each Loan Party hereby acknowledges, confirms
and agrees that: (i) each of the Loan Documentshich it is a party has been duly executed and
delivered to the Agent and the Lenders signatogyetio by such Loan Party and each is in full fand
effect as of the date hereof, (ii) the agreements @bligations of each Loan Party contained in such
documents and in this Agreement constitute thel legdid and binding obligations of such Loan Party
enforceable against such Loan Party in accordanik their respective terms, except as such
enforceability may be limited by bankruptcy, insatey or similar laws affecting the enforcement of
creditors’ rights generally and by general prinegpbf equity, and as of the date hereof no Loaty Pais
any valid defense to the enforcement of the Obibigat and (iii) the Lender Group is and shall bitled
to the rights, remedies and benefits provided fiothe Loan Documents and under applicable law or in
equity.
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(e) No Disregard of Loan Document&ach Loan Party acknowledges that the
parties hereto have not entered into a mutual ghsce of the terms and provisions of the Credit
Agreement or the other Loan Documents, or engageahy course of dealing at variance from the terms
and provisions of the Credit Agreement or the otbhean Documents, within the meaning of any
applicable law of the State of California, or othise.

10. ADVICE OF COUNSEL. Each Loan Party has had advice of independamsab of
its own choosing in negotiations for and the prapan of this Agreement, has read this Agreement in
full and final form, and has had this Agreemenlyfelxplained to it to its satisfaction.

11. REAFFIRMATION OF OBLIGATIONS. Each Loan Party hereby acknowledges that
the Loan Documents and the Obligations constitutevilid and binding obligations of such Loan Party
enforceable against such Loan Party in accordaritte their respective terms, and each Loan Party
hereby reaffirms its obligations under the Loan uwents. The Lender Group’s entry into this
Agreement or any of the documents referenced hatsinegotiations with any party with respect y a
Loan Party, its conduct of any analysis or invegtan of any Collateral for the Obligations or drgan
Document, its acceptance of any payment from argnl@arty or any other party of any payments made
prior to the date hereof, or any other action dufa to act on the part of Agent or any Lendeallshot
constitute (a) a modification of any Loan Documenib) a waiver of any Default or Event of Default
under the Credit Agreement, including, without tiation, the Designated Events of Default, or a emiv
of any term or provision of any Loan Document.

12. FURTHER ASSURANCES. Each Loan Party acknowledges and agrees, upon the
request of Agent, at its expense, promptly to &keh action, and execute and deliver to Agentaase
to be executed and delivered to Agent, any suchirdeat (i) to correct any inadvertent omissions, as
agreed to among the Loan Parties, on the one baddhe Lender Group, on the other hand, in theiCre
Agreement and the other Loan Documents and (idegsested by Agent, to enable any Loan Party to
hire or retain any Person that at such time israpleyee of Moon Holdings LLC (or to facilitate the
hiring or retention by such Loan Party of such Beys

13. PAYMENT OF COSTS AND FEES. The Loan Parties shall pay to Agent and each
Lender all costs, all reasonable out-of-pocket agpe, and all fees and charges of every kind in
connection with the preparation, negotiation, exeou and delivery of this Agreement and any
documents and instruments relating hereto. Inteedihereto, each Loan Party agrees to reimburse
Agent and each Lender on demand for its out-of-pbcksts and expenses arising out of this Agreement
and all documents or instruments relating heretoidivcosts and expenses may include the reasonable
fees and expenses of any attorneys retained bytAgemy Lender).

14. CONSTRUCTION. THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATEOF CALIFORNIA
APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED INTHE STATE OF
CALIFORNIA.

15. RELEASE BY L OAN PARTIES; COVENANT NOT TO SUE.

(a) Effective on the date hereof, each Loan Partylbyemaives, releases, remises
and forever discharges Agent and each Lender, eadheir respective Affiliates, and each of the
officers, directors, employees, and agents of Agemtch Lender and their respective Affiliates
(collectively, the “Release®s from any and all claims, suits, investigatioqgpceedings, demands,
obligations, liabilities, causes of action, damadesses, costs and expenses, whether based acpnt
tort, implied or express warranty, strict liabilitgriminal or civil statute or common law of anyn#ior
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character, known or unknown, past or present, digggeid or unliquidated, suspected or unsuspected,
which any Loan Party ever had from the beginninghef world, or now has against any such Releasee
which relates, directly or indirectly to the Credigreement, any other Loan Document, or to any aicts
omissions of any such Releasee under, in conneutitin pursuant to or otherwise in respect of this
Agreement, the Credit Agreement or any of the othean Documents, except for the duties and
obligations set forth in this Agreement, the Crédjteement, or any of the other Loan DocumentstoAs
each and every claim released hereunder, each Paay hereby represents that it has received the
advice of legal counsel with regard to the releasestained herein, and having been so advised,
specifically waives the benefit of the provisiorfsSection 1542 of the Civil Code of California whic
provides as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH CREDITOR
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HERMUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THEDEBTOR.”

As to each and every claim released hereundeh, Barrower and each Guarantor also
waives the benefit of each other similar provistdrapplicable federal or state law, if any, peritainto
general releases after having been advised bggtd tounsel with respect thereto.

(b) Each Loan Party, on behalf of itself and its sgsoes, assigns, and other legal
representatives, hereby absolutely, unconditionalig irrevocably, covenants and agrees with and in
favor of each Releasee above that it will not satelgw, in equity, in any regulatory proceeding or
otherwise) any Releasee on the basis of any claigased, remised and discharged by such Person
pursuant to the above release. Each Loan Partlyefuagrees that it shall not dispute the validity
enforceability of the Credit Agreement or any oé tbther Loan Documents or any of its obligations
thereunder, or the validity, priority, enforceatyilor the extent of Agent’'s Lien on any item of atéral
under the Credit Agreement or the other Loan Docuse If any Loan Party or any of its respective
successors, assigns or other legal representafivieses the foregoing covenant, such Person,téaifi
and its successors, assigns and legal repres@stasigrees to pay, in addition to such other dasage
any Releasee may sustain as a result of such iviolall attorneys’ fees and costs incurred by such
Releasee as a result of such violation.

16. SEVERABILITY. In case any provision in this Agreement shalirbalid, illegal or
unenforceable, such provision shall be severabim fthe remainder of this Agreement and the valjdity
legality and enforceability of the remaining proeiss shall not in any way be affected or impaired
thereby.

17. MODIFICATION. This Agreement may not be amended, waived or fieddin any
manner without the written consent of the partyirgfavhom the amendment, waiver or modification is
sought to be enforced.

18. REFERENCE TO THE LOAN DOCUMENTS. Upon and after the effectiveness of
this Agreement, each reference in the Credit Agezgno “this Agreement”, “hereunder”, “hereof” or
words of like import referring to the Credit Agreem, and each reference in the other Loan Documents
to “the Credit Agreement”, “thereof” or words okédi import referring to the Credit Agreement, shall
mean and be a reference to the Credit Agreemeatu@slemented hereby. Unless the context of this
Agreement clearly requires otherwise, referencethéoplural include the singular, references to the
singular include the plural, the terms “ includesid “including” are not limiting, and the term “onas,

except where otherwise indicated, the inclusivenimeprepresented by the phrase “and/or.”
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19. ENTIRE AGREEMENT; EFFECT OF AGREEMENT. This Agreement, and terms
and provisions hereof, constitute the entire agesgramong the parties pertaining to the subjectemat
hereof and supersedes any and all prior or conteanpous amendments relating to the subject matter
hereof. Except for the amendments expressly sét far Section Zhereof, the Credit Agreement and
other Loan Documents shall remain unchanged afalliforce and effect. The execution, delivery, and
performance of this Agreement shall not operata asiver of or, except as expressly set forth heies
an amendment of, any right, power, or remedy ofLttveder Group as in effect prior to the date hereof
The forbearance, amendment and consent set fordinhare limited to the specifics hereof, shall not
apply with respect to any facts or occurrencesrdtien those on which the same are based, andteasep
expressly set forth herein, shall neither excusefature non-compliance with the Credit Agreemerat
shall operate as a waiver of any Default or Evémefault. To the extent any terms or provisiofshis
Agreement conflict with those of the Credit Agreetner other Loan Documents, the terms and
provisions of this Agreement shall control. Thigréement is a Loan Document.

20. COUNTERPARTS; TELEFACSIMILE EXECUTION. This Agreement may be
executed in any number of counterparts, each ofwsiall be deemed an original and all of whicketak
together shall constitute one and the same instiurmed any of the parties hereto may execute this
Agreement by signing any such counterpart. Dejivairan executed counterpart of this Agreement by
telefacsimile or electronic mail shall be equallg effective as delivery of an original executed
counterpart of this Agreement. Any party delivgrian executed counterpart of this Agreement by
telefacsimile or electronic mail also shall delier original executed counterpart of this Agreembut
the failure to deliver an original executed couptet shall not affect the validity, enforceabilitgnd
binding effect of this Agreement.

21. MISCELLANEOQOUS.

(@) This Agreement shall not be disclosed or displagedts contents otherwise
disclosed to any third Person by any Loan Parthauit the prior written consent of Agent, excepiresy
be required by mandatory provisions of applicaaie. |

(b) Each of the parties hereto agrees that no thirdoRe shall have any rights,
interest or claims hereunder or be entitled to heyefits under or on account of this Agreement as a
third-party beneficiary or otherwise.

[signature pages follow]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and
delivered as of the date first written above.

PARENT: LUNA COMMUNICATIONS LLC,
a California limited liability company

BORROWERS: MOON BROADCASTING CORPORATION,
a California corporation

Name Z ég_éz ,ﬂé Z,&/
Title: O =)

MOON BROADCASTING PORTERVILLE LLC,
a California limited liability company

Name: /Mf/

Title:

MOON BROADCASTING PROSSER LLC,
a California limited liability company

By :W%@—‘
Name: / g&z Q 4’1/
Title: (7 A~=)

MOON BROADCASTING RIVERSIDE LLC,
a California limited liability company

Name: / &Bﬁ[ 11)5 [['2/4
Title: '/ ' QL0

CALIFORNIA SIERRA CORPORATION,
a California corporation

5 :%/J/Z@_\

Name:
Title:

[SIGNATURE PAGE TO FIFTH AMENDMENT TO CREDIT AGREEMENT AND LIMITED FORBEARANCE]



GUARANTORS: MOON BROADCASTING LICENSEE LLC,
a California limited liability company

Name: / HHOEL (&= LA

Title: OO0

MBP LICENSEE LLC,
a California limited liability company

Name / #j P d///d
Title:

MB PROSSER LICENSEE LLC,

a California limited liability company

By: 'ﬁw j/%—\——

MBR LICENSEE LLC,
a California limited liability company

CSC LICENSEE LLC,
a California limited liability company

Name: / / WZL’”4
Title: / 57

7 CF
MOON PUBLISHING LLC,

a California limited liability company

ABEL DE Luy( 4

[SIGNATURE PAGE TO FIFTH AMENDMENT TO CREDIT AGREEMENT AND LIMITED FORBEARANCE]
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State of California ) CALIFORNIA ALL-PURPOSE
County of 581N Bexrnarding ) CERTIFICATE OF ACKNOWLEDGMENT

on bty 220d 2009 before me, LG Greepo r\ﬁ“fﬂ‘*ﬁr R)A\o\{(; ,
personally appeared Q\\Qﬁ\ DQ, L.-W\O\/

personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(gf whose
name(ﬁ@/are subscribed to the within instrument and acknowledged to me tha@/she/they executed the
same in@/her/their authorized capacity€s), and that by @her/their signaturefs) on the instrument the

personw, or the entity upon behalf of which the person(;f acted, executed the instrument.

DEL!A CRESPO
WITNESS my hand and official seal. ’ COMM. # 1657160 3
| NOTARY PUBLIC - CALIFORNIAS
S@nd/ SAN BERNARDINO COUNTY
i = My Comm. Expires April 9, 2010
Signature ?\Q/Q“’ C*QQ) ’ (Sea)

EHIFIOOT TG R VINGF DT VAT VA3 VAGH OV ITFIS T3 0TV IRIRD0] WA0HN:S 03 17AQI S RHINGU T 1T CVIFRHCIVAGHG 1T PV INTDOT VA QLY LS AT VACK VN3P T oM Y LN D03 10N £ 5vLH V00 TWDT N YIS 00T UMDY 1 G INSF 03 U TrovIN T/D 0T TR DO VINTZ 03 10T OV g

OPTIONAL INFORMATION

Although the information in this section is not required by law, it could prevent fraudulent removal and reattachment of this
acknowledgment to an unauthorized document and may prove useful to persons relying on the attached document.

Description of Attached Document

Additional Information

The preceding Certificate of Acknowledgment is attached to a document | Method of Signer Identification

titled/for the purpose of [ Personally known to me

[ ] Proved to me on the basis of satisfactory evidence:
LO form(s} of identification (O credible witness(es)

Identification is detailed in notary journal on:

containing pages, and dated . Page # Entry #
The signer(s) capacity or authority is/are as: Notary contact:
[ Individual(s) Other

I:] Attorney-in-Fact

D Corporate Officer(s) I:] Additional Signer(s) D Signer(s) Thumbprint(s)

Title(s) Ul

[ Guardian/Conservator
[ Partner - Limited/General
L] Trustee(s)

[] Other:

representing:

Name(s) of Person(s) or Entityies} Signer is Representing

© Copyright 2005 Notary Rotary, Inc. 925 29th 5t., Des Moines, |A 50312-3612  Form ACK02. 10/05. To re-order, call toll-free 1-877-349-6588 or visit us on the Internet at http://www.notaryrotary.com



DE LUNA TRUST: ABEL DE LUNA INTER VIVOS TRUST

ABEL DE LUNA/as Tfustee

State of California, County of
Subscribed and sworn o (or affirmed) before me

on this day of , 20 R

by

ge.'sonally known to e ot raved to me on the
asis of satisfactory evideni » 16 be the persen(s)

who appeared before -+

Sigratwre: ______ o

State of California, County of Sctvy Pevnarciiviey

Subscribed and sworn o (or affirmed) before me

on this 21“°éay of SX(.c-mbW 2009 |

o, DELIACRESPO
52D COMM.# 1657160 % v _Albel De, Luna
ZEs _}_5 NOTARY PUBLIC CALIFORN § personally known to me or proved to me on the
Oh: .. SAN BERNARDINO COUNTYIA" aiﬂsaggesgﬁgéagtoryee#denc? 10 be the person(®)
Y Comm Expires Apri 9, 2010 Signature: CLQA Cho>

[SIGNATURE PAGE TO FIFTH AMENDMENT TO CREDIT AGREEMENT AND LIMITED FORBEARANCE]



AGENT AND LENDER: WELLS FARGO FOOTHILL, ING.,
a California corpg ofdfion

By:
Name:
Title:

’ice Pregident

[SIGNATURE PAGE TO FIFTH AMENDMENT TO CREDIT A:GREEMENT AND LIMITED FORBEARANCE]



Exhibit A

Designated Events of Default

1. as of September 9, 2005, an Event of Default hasroed and is continuing as a result of
Borrowers failure to comply with their obligatiomder the post-closing obligations letter dated Bjly
2005 to provide title insurance for each leaseféersimple tower site, subject to no exceptions hhae,
or could be expected to have, a material advefsetedn Liens in favor of the Agent or on the vabfe
the Premises for the current use;

2. as of September 30, 2005, an Event of Default kbasroed and is continuing as a result
of Borrowers failure to comply with the Interestv@oage Ratio covenant set forth in Section 6.16fc)
the Credit Agreement;

3. as of September 30, 2005, an Event of Default kasroed and is continuing as a result
of Borrowers failure to comply with the Minimum EBDA covenant set forth in Section 6.16(e) of the
Credit Agreement;

4, as of December 31, 2005, an Event of Default hasroed and is continuing as a result
of Borrowers failure to comply with the Interestv@oage Ratio covenant set forth in Section 6.16fc)
the Credit Agreement;

5. as of December 31, 2005, an Event of Default hasroed and is continuing as a result
of Borrowers failure to comply with the Minimum Liglity Amount covenant set forth in Section
6.16(d) of the Credit Agreement;

6. as of December 31, 2005, an Event of Default hasroed and is continuing as a result
of Borrowers failure to comply with the Minimum EBDA covenant set forth in Section 6.16(e) of the
Credit Agreement;

7. as of February 28, 2006, an Event of Default hasiwed and is continuing as a result of
Borrowers failure to comply with the Minimum Liquig Amount covenant set forth in Section 6.16(d)
of the Credit Agreement;

8. as of March 31, 2006, an Event of Default has aecliand is continuing as a result of
Borrowers failure to comply with their obligatiomder Section 5.24 of the Credit Agreement to upgrad
the transmission facilities for Stations KAEH(FNAMQA, and KMNA(FM);

9. as of March 31, 2006, an Event of Default has agecliand is continuing as a result of
Borrowers failure to comply with their obligatiomder Section 5.3 of the Credit Agreement to pravide
audited consolidated and consolidating financitieshents for fiscal year 2005;

10. as of March 31, 2006, an Event of Default has agecliand is continuing as a result of
Borrowers failure to comply with their obligatiomder Section 5.2 of the Credit Agreement to proade
guarterly report on accrued but unpaid Ad Valoreamés;

11. as of March 31, 2006, an Event of Default has aecliand is continuing as a result of
Borrowers failure to comply with their obligationsider Section 5.3 of the Credit Agreement to previd
monthly unaudited consolidated and consolidatinigrize sheet, income statements, and statements of
cash flow for the prior month along with a ComptiarCertificate;
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12. as of March 31, 2006, an Event of Default has aecuand is continuing as a result of
Borrowers failure to comply with the Interest Caage Ratio covenant set forth in Section 6.16(dhef
Credit Agreement;

13. as of March 31, 2006, an Event of Default has aecuand is continuing as a result of
Borrowers failure to comply with the Minimum Liquig Amount covenant set forth in Section 6.16(d)
of the Credit Agreement;

14, as of March 31, 2006, an Event of Default has aecuand is continuing as a result of
Borrowers failure to comply with the Minimum EBITDAovenant set forth in Section 6.16(e) of the
Credit Agreement;

15. as of April 1, 2006, an Event of Default has ocedrand is continuing as a result of
Borrowers failure to comply with their obligationnder Section 2.5 of the Credit Agreement to
immediately pay to the Agent an amount equal tadQtaeradvance then in existence;

16. as of April 10, 2006, an Event of Default has ooedrand is continuing as a result of
Borrowers failure to comply with their obligationsder Section 5.2 of the Credit Agreement to previd
() the summary of aging of Borrowers’ accounts gddg, (i) bank statements, (iii) pacing reports of
advertising time sold on the Stations, and (iv)aar8wing Base Certificate;

17. as of April 30, 2006, an Event of Default has ooedrand is continuing as a result of
Borrowers failure to comply with the Minimum Liquig Amount covenant set forth in Section 6.16(d)
of the Credit Agreement;

18. as of June 30, 2006, an Event of Default has oeduand is continuing as a result of
Borrowers failure to comply with the Interest Caage Ratio covenant set forth in Section 6.16(dhef
Credit Agreement;

19. as of June 30, 2006, an Event of Default has oeduand is continuing as a result of
Borrowers failure to comply with the Minimum EBITDAovenant set forth in Section 6.16(e) of the
Credit Agreement;

20. as of June 30, 2006, an Event of Default has oeduand is continuing as a result of
Borrowers failure to comply with the Minimum Liquigd Amount covenant set forth in Section 6.16(d)
of the Credit Agreement;

21. as of July 31, 2006, an Event of Default has oerl@nd is continuing as a result of
Borrowers failure to comply with the Minimum Liquigd Amount covenant set forth in Section 6.16(d)
of the Credit Agreement;

22. as of September 30, 2006, an Event of Default basreed and is continuing as a result
of Borrowers failure to comply with the LeveragetiB&ovenant set forth in Section 6.16(b) of thedir
Agreement;

23. as of September 30, 2006, an Event of Default basreed and is continuing as a result

of Borrowers failure to comply with the Interestv@oage Ratio covenant set forth in Section 6.16{c)
the Credit Agreement;
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24, as of September 30, 2006, an Event of Default basreed and is continuing as a result
of Borrowers failure to comply with the Minimum EBDA covenant set forth in Section 6.16(e) of the
Credit Agreement;

25. as of December 31, 2006, an Event of Default hasiroed and is continuing as a result
of Borrowers failure to comply with the LeveragetiBaovenant set forth in Section 6.16(b) of thedr
Agreement;

26. as of December 31, 2006, an Event of Default hasiroed and is continuing as a result
of Borrowers failure to comply with the Interestv@oage Ratio covenant set forth in Section 6.16{c)
the Credit Agreement;

27. as of December 31, 2006, an Event of Default hasroed and is continuing as a result
of Borrowers failure to comply with the Minimum EBDA covenant set forth in Section 6.16(e) of the
Credit Agreement;

28. as of March 31, 2007, an Event of Default has agecliand is continuing as a result of
Borrowers failure to comply with the obligationsdem Section 5.3 of the Credit Agreement to provide
audited consolidated and consolidating financitieshents for fiscal year 2006;

29. as of March 31, 2007, an Event of Default has agecliand is continuing as a result of
Borrowers failure to comply with the Fixed Chargev€rage Ratio covenant set forth in Section 6.16(a)
of the Credit Agreement;

30. as of March 31, 2007, an Event of Default has agecliand is continuing as a result of
Borrowers failure to comply with the Leverage Ratmvenant set forth in Section 6.16(b) of the Gredi
Agreement;

31. as of March 31, 2007, an Event of Default has agecliand is continuing as a result of
Borrowers failure to comply with the Interest Coage Ratio covenant set forth in Section 6.16(dhef
Credit Agreement, as that term was amended inddrdhin First Amendment to Credit Agreement and
Limited Forbearance dated January 30, 2007 by anadng Borrowers, Holdings and Agent (“First
Amendmerit);

32. as of March 31, 2007, an Event of Default has agecliand is continuing as a result of
Borrowers failure to comply with the Minimum EBITDAovenant set forth in Section 6.16(e) of the
Credit Agreement, as that term was amended initseAmendment;

33. as of June 30, 2007, an Event of Default has oeduand is continuing as a result of
Borrowers failure to comply with the Fixed Chargev€rage Ratio covenant set forth in Section 6.16(a)
of the Credit Agreement;

34. as of June 30, 2007, an Event of Default has oeduand is continuing as a result of
Borrowers failure to comply with the Leverage Ratimvenant set forth in Section 6.16(b) of the Qredi
Agreement;

35. as of June 30, 2007, an Event of Default has oeduand is continuing as a result of

Borrowers failure to comply with the Interest Coage Ratio covenant set forth in Section 6.16(dhef
Credit Agreement, as that term was amended initseAmendment;
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36. as of June 30, 2007, an Event of Default has oeduand is continuing as a result of
Borrowers failure to comply with the Minimum EBITDAovenant set forth in Section 6.16(e) of the
Credit Agreement, as that term was amended initseAmendment;

37. as of July 31, 2007, an Event of Default has oetlnd is continuing as a result of
Borrowers failure to comply with the Interest Coage Ratio covenant set forth in Section 6.16(dhef
Credit Agreement, as that term was amended initseAmendment;

38. as of July 31, 2007, an Event of Default has oerlnd is continuing as a result of
Borrowers failure to comply with the Minimum EBITDAovenant set forth in Section 6.16(c) of the
Credit Agreement, as that term was amended initseAmendment;

39. as of September 30, 2007, an Event of Default kasroed and is continuing as a result
of Borrowers failure to comply with the Fixed Char@overage Ratio covenant set forth in Section
6.16(a) of the Credit Agreement;

40. as of September 30, 2007, an Event of Default kasroed and is continuing as a result
of Borrowers failure to comply with the LeveragetiBaovenant set forth in Section 6.16(b) of thedit
Agreement;

41. as of September 30, 2007, an Event of Default kasroed and is continuing as a result
of Borrowers failure to comply with the Interestv@oage Ratio covenant set forth in Section 6.16fc)
the Credit Agreement, as that term was amenddtkifrirst Amendment;

42. as of September 30, 2007, an Event of Default kasroed and is continuing as a result
of Borrowers failure to comply with the Minimum EBDA covenant set forth in Section 6.16(e) of the
Credit Agreement, as that term was amended initseAmendment;

43. as of August 6, 2008, an Event of Default has gecliand is continuing as a result of
Borrowers failure to deliver documents reasonabtuested by the Agent in connection with the tremsf
of the Catalog to Catalog Newco on or before June2808, as required by Section 7(c) of that certai
Fourth Amendment to Credit Agreement and Limitedbéarance Agreement dated June 20, 2008, by
and among Borrowers, Holdings and Agent (“Fourthefidment);

44, as of August 6, 2008, an Event of Default has aecbiand is continuing as a result of the
failure of Catalog Newco to have entered into agbiithe asset purchase agreement for the sale afd@at
on or before August 4, 2008, as required by Sedt(djy of the Fourth Amendment; and

45, as of October 17, 2008, an Event of Default hasiwed and is continuing as a result of
Borrowers failure to repay the Obligations in fimlimmediately available funds on October 17, 2008.
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Exhibit B

Stations

CALL SIGN FAE?L(,:TY COMMUNITY OF LICENSE LICENSEE
ID No.
KRRS 43710 Santa Rosa, CA Moon Broadcasting Liceht€
KTOB 52345 Petaluma, CA Moon Broadcasting Licerde@
KMQA 3395 East Porterville, CA MBP Licensee LLC
KMEN 88205 Mendota, CA MBP Licensee LLC
KAEH 3727 Beaumont, CA MBR Licensee LLC
KIQQ 60423 Barstow, CA MBR Licensee LLC
KIQQ-FM 79388 Newberry Springs, CA MBR Licensee LLC
KMNA 21602 Mabton, WA MBProsser Licensee LLC
KZXR 53675 Prosser, WA MBProsser Licensee LLC
KLES 6266 Prosser, WA MBProsser Licensee LLC
KAAT 8341 Oakhurst, CA California Sierra Corporatio
KTNS 8338 Oakhurst, CA California Sierra Corporatio
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Exhibit C

Luna Communications Trust Agreement
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IRREVOCABLE TRUST AGREEMENT

THIS TRUST AGREEMENT (the “Trust Agreeméftdated as of December 18, 2009, is made
and entered into by and amongABEL DE LUNA (“De Lund), in his capacityas trustee athe ABEL
DE LUNA INTER VIVOS TRUST (“De Luna Trus); (ii) De Luna; (iii) SAVAGE MEDIA GROUP,
LLC, a Texas limited liability company (the “Trustegiv) the lenders identified on the signatureypa
hereof (the “Lender¥ and (v) WELLS FARGO FOOTHILL, INC., a California corporation, as
arranger and administrative agent for Lenders (t&§e Certain initially capitalized terms used herei
are defined in Article Bnd other initially capitalized terms used heraie defined in the section of this
Trust Agreement in which they first appear.

RECITALS:

WHEREAS, the De Luna Trust has agreed to transfer to thistTall of the De Luna Trust's
right, titte and interest in and to all of its Storelated to the Stations and the Copyrights, dicy,
without limitation, the Luna Stock;

WHEREAS, the Trust is being established for the purpos@) sklling the Stock in, or assets of,
the Loan Parties, (ii) applying any Sale Proceads fo the payment of the Obligations and then
distributing any remaining Sale Proceeds to theLDwea Trust, (iii) otherwise holding, protecting and
conserving the Trust Assets until such time asTtst is terminated pursuant to Article VI hereafid
(iv) assuring that the Trust’s acquisition and vadof the Stations will not result in the attritmrt, under
the Rules and Regulations, of any direct or indireterest in any of the Stations, including aniiest
broadcast properties in which the Trust may nowereafter hold an interest, to any Beneficiarymy a
of its parent corporations, affiliates or theiratolders; and

WHEREAS, the proposed transfer of control of the Statitmghe Trust is subject to the prior
written consent of the FCC.

NOW, THEREFORE, in consideration of the foregoing and the respectovenants and
agreements set forth herein, the parties to thistTAgreement, intending to be legally bound, agree
follows:

Article |
DEFINITIONS

1.1 Certain Definitions The following terms, as used herein, shall h#we following
meanings:

“Act” means the Communications Act of 1934, as amended.
“Advancé’ shall have the meaning ascribed thereto in Se@&id(b)

“Beneficiarie§ means collectively, the Lender Group and the Dénd Trust, and each
individually, a “Beneficiary.

“Borrowers means Parent, California Sierra Corporation, dif@aia corporation; Moon
Broadcasting Corporation, a California corporatidpon Broadcasting Porterville LLC, a California
limited liability company; Moon Broadcasting Prossé C, a California limited liability company; and
Moon Broadcasting Riverside LLC, a California ligdtliability company.
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“Business Da¥y means any day except Saturday, Sunday or anyamayhich banks are
generally not open for business in the state off@ala.

“Cod€’ means the Internal Revenue Code of 1986, as amaend

“Copyright’ means copyrights and copyright registrations,ludimg, without limitation, the
copyright registrations and recordings thereof aldapplications in connection therewith listed on
Schedule 1 of that certain Copyright Security Agneat dated June 30, 2008, by and between Publishing
and Agent, and (i) all reissues, continuationsemsions or renewals thereof, (ii) all income, rtigal
damages, and payment now and hereafter due analyablp under and with respect thereto, including,
without limitation, payments under all licensesegatl into in connection therewith and damages and
payments for past or future infringements or diog thereof, (iv) the goodwill of the business abdvi
Publishing LLC symbolized by the foregoing and cected therewith, and (v) all of the rights of Moon
Publishing LLC corresponding thereto throughoutwioeld.

“Credit Agreemeritmeans that that certain Credit Agreement, datedfalune 30, 2005, by and
among Borrowers, the Lenders and the Agent, as @adehy that certain First Amendment to Credit
Agreement and Limited Forbearance dated as of 8a2087, as further modified by that certain Second
Amendment to Credit Agreement and Limited Forbeegadated as of September 2007, as further
modified by that certain Third Amendment to Crefigreement and Limited Forbearance dated as of
October 30, 2007, as further modified by that d¢erkourth Amendment and Limited Forbearance dated
as of June 20, 2008, and as further modified bydbeain Forbearance Agreement dated as of Fgbruar
4, 2009 (as may be further amended, restated, smeplted, or otherwise modified from time to time).

“Existing Sale Agreemernitias the meaning ascribed thereto in Section 5.4

“FCC” means the Federal Communications Commission.

“Intercreditor Agreemerfitmeans that certain Intercreditor Agreement datedwf July 8, 2005,
among Petaluma, Moon Broadcasting and Agent.

“Lender Group) means Agent and each other Lender signatory eéoQtedit Agreement, from
time to time.

“Liens” means any lien, pledge, hypothecation, chargetgage, security interest, encumbrance,
claim, infringement, interference, option, right fifst refusal, preemptive right, community propert
interest or restriction of any nature affectinggedy, real or personal, tangible or intangibleuding
any restriction on the voting of any security, aagtriction on the transfer of any security or othsset,
any restriction on the receipt of any income datifrem any asset, any restriction on the use ofaaset,
any restriction on the possession, exercise osfeamf any other attribute of ownership of anyetsany
lease in the nature thereof and any filing of oreagient to give any financing statement under the
Uniform Commercial Code (or equivalent statute of purisdiction).

“Loan Documents means the Credit Agreement and any other agreeemered into by any
Loan Party and the Lender Group in connection wighCredit Agreement, including without limitation,
that certain Security Agreement, dated July 8, 2@35and among the Loan Parties and Agent, that
certain General Continuing Guaranty of License Rlidges, dated July 8, 2005, by and among the
Subsidiary Guarantors and Agent, and that certamtéd Personal Guaranty of Abel de Luna, dateg Jul
8, 2005, by and between De Luna and Agent, amdmgy aiocuments.

LEGAL_US_W # 63077285.11



“Loan Parties means Parent, Borrowers, Subsidiary GuarantodsbsnlLuna.
“Luna StocK means all of the Stock issued by Parent to the.® Trust.

“Moon Broadcasting Corporatidnmeans Moon Broadcasting Corporation, a California
corporation.

“Obligations’ shall have the meaning ascribed to it in the @radreement.
“Parent means Luna Communications LLC, a California liedgitliability company.
“Petalumd means Petaluma Broadcasting Corporation, a Caldacorporation.

“Petaluma Collaterdlmeans the Stock of Moon Broadcasting Corporatiea] property related
to Station KTOB in Petaluma, California, and anlyestcollateral, if any, related thereto.

“Petaluma Loan Documeritsneans the Petaluma Note; that certain securitgeaagent dated
November 12, 2002, by and between Moon Broadca§torgoration and Petaluma; that certain deed of
trust and assignment of rents, dated April 21, 2@d@umbering certain real property related toi@tat
KTOB as more particularly described therein; anaf ttertain pledge agreement, dated November 12,
2002, by and between Petaluma and the De Luna {assamended by that certain pledge agreement
dated July 6, 2005 by and between Petaluma anditpare

“Petaluma Noté means that certain promissory note executed byorMdroadcasting
Corporation for the benefit of Petaluma dated Fatyrd2, 2002 in outstanding principal balance ahef
date hereof not in excess of $600,000, and sedyrédens on the Petaluma Collateral.

“Petaluma Obligatiorfsmeans the obligations evidenced by the Petaluota.N

“Primary Beneficiary means (i) the Lender Group until such time as@idigations are paid in
full, thereafter (ii) the De Luna Trust.

“Primary Beneficiary Ageritmeans the Agent as it relates to the Lender Group

“Publishing means Moon Publishing LLC, a California limitadbility company.

“Rules and Regulatiorisneans the Act, the rules of the FCC as set fiorthitle 47 of the Code
of Federal Regulations, and such other policiethefFCC, as required or permitted by the Act, wieth
contained in the Code of Federal Regulations, grthat apply to the Stations.

“Sale Agreemerithas the meaning ascribed thereto in Section .2(a

“Sale Proceedsmeans any and all proceeds received by the Tamising from the sale,
assignment, conveyance or other disposition of Bnugt Asset, net of reasonable and customary costs
and expenses incurred by the Trustee in conneewitim any such sale, assignment, conveyance or
disposition (including brokerage commissions). [éSroceeds” shall include any income earned oh suc
proceeds. For the avoidance of doubt, “Sale Pdsleghall be determined and calculated before the
repayment and satisfaction of the Obligations.
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“Stations means radio stations identified on Schedulkeheto.

“Stock’ means all membership interest, shares, optioasramts, interests, participations or other
equivalents (regardless of how designated) of oany Loan Party, whether voting or nonvoting,
including common stock, preferred stock or any otlequity security” (as such term is defined in &ul
3all-1 of the General Rules and Regulations prosedhby the United States Securities and Exchange
Commission under the Securities and Exchange At98#).

“Subsidiary Guarantotameans Moon Broadcasting Licensee LLC, a Califariinited liability
company; MBP Licensee LLC, a California limited Hility company; MBProsser Licensee LLC, a
California limited liability company; MBR Licenseaa California limited liability company; CSC
Licensee, a California limited liability companyj@Publishing.

“Subsidiary means, with respect to Parent, a corporatiorntnpaship, limited liability company
or other entity in which Parent, directly or inditly, owns or controls the shares of Stock havirdimary
voting power to elect a majority of the board afedtors (or appoint other comparable managersjaif s
corporation, partnership, limited liability compaayother entity.

“Treasury Regulatiorismeans the temporary and final income tax regoiegti promulgated
under the Code.

“Trust Asset8 means (i) the Luna Stock assigned, transferredveyed and delivered to the
Trust at the Trust Closing; (i) any property ohet assets in which Parent or any of its Subsildnas
an interest from time to time, (iii) any additioreeisets assigned, transferred, conveyed or daliverie
Trust subsequent to the date hereof, includinglama Stock; (iv) all Sale Proceeds; and (v) albme
at any time received by the Trust in respect of afrtyre foregoing.

“Trust Closing Datéshall have the meaning ascribed thereto in Se@ié(a)

“Trust Expensésmeans all reasonable costs, expenses and fegsmpicurred or to be incurred
(as estimated by the Trustee) by the Trustee in athainistration of the Trustee's duties or as
contemplated pursuant to this Trust Agreementuifinly the compensation paid to and expenses irturre
or to be incurred (as estimated by the TrusteethbyTrustee pursuant to Section,3éd the fees and
expenses of the Trustee’s Professionals, all asged for in this Trust Agreement.

“Trust FCC Applicationsshall have the meaning ascribed thereto in Se&id(a)

“Trust FCC Consentsshall have the meaning ascribed thereto in Se@id(a)

“Trustee’s Professiondlshall have the meaning ascribed thereto in Se&ié

Article Il
ESTABLISHMENT OF TRUST

2.1 Creation and Name The De Luna Trust and the Trustee hereby estalbhis Trust,
which shall be known as the “Luna Communicationsst.i

2.2 Purposes of TrustThis Trust is organized for the purpose of (i) isglithe Stock or the
assets of the Loan Parties, (ii) applying the Paceeds first to the payment of the Obligatiord twen
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distributing any remaining Sale Proceeds to the_liea Trust, and (iii) otherwise holding, protectiagd
conserving the Trust Assets until such time asTiust is terminated pursuant to Article VI of tAisust
Agreement. In furtherance thereof, the Trustekhale the rights, powers, privileges and obligadiset
forth in Article Ill and elsewhere in this Trust Agement. This Trust has no objective to, and mal,
engage in the conduct of a trade or business.

2.3 Transfer of the Stock Subject to the terms and conditions hereof ahdraagreements
executed in connection herewith, at the Trust @lpsas defined in Section 2.5(&) the De Luna Trust
shall transfer all of its right, title and interéstthe Luna Stock to the Trust free and clearrof hiens,
and (ii) the Trust shall accept such Luna Stock.

2.4 FCC Consent

(@ The transfer of the Luna Stock to the Trust is ectbjo the prior consent of the
FCC. Within two (2) business days after the daeetf, the De Luna Trust, the Trustee and the Loan
Parties shall file transfer of control applicatioms FCC Forms 315 (the “Trust FCC Applicatins
requesting the FCC’s consents to the transferouofral of each Station to the Trustee (the “TruSCF
Consenty. The De Luna Trust, the Trustee and the Loanti€% shall prosecute the Trust FCC
Applications with all reasonable diligence and Ehahsonably cooperate with each other and use thei
commercially reasonable efforts to obtain the TRGC Consents promptly. The De Luna Trust, the
Trustee and the Loan Parties shall provide suchtiaddl information as the FCC may request in
processing the Trust FCC Applications and will fasuch information within the time established by
the FCC in its request or any reasonable and nagesstension thereof.

(b) The De Luna Trust and the Loan Parties shall bgoresible for and shall pay the
expenses of the De Luna Trust, the Trustee and.dhe Parties incurred in the preparation, filinglan
prosecution of the Trust FCC Applications. The D& Trust and the Loan Parties shall pay any FCC
application and publication fees due in conneciiith the filing of the Trust FCC Applications.

(© Prior to the Trust Closing Date, the Trustee wat directly or indirectly control,
supervise, or direct, or attempt to control, supservor direct the operation of the Stations anchsu
operation, including complete control and supeovisof all programs, employees and Stations’ pdicie
shall be the sole responsibility of the De Lunastrand the Loan Parties. During such period, the De
Luna Trust and the Loan Parties shall, in theicréiSon, take the Stations off the air or operatd a
program the Stations at their discretion in accocdavith the terms of the Loan Documents.

(d) The De Luna Trust and the Loan Parties shall ghyepaublic notice of the filing
of the Trust FCC Applications as may be requiredH®y Rules and Regulations. The cost of the public
notice shall be the responsibility of and paid /lina and the other Loan Parties.

2.5 Trust Closing

(@) Subject to the satisfaction or waiver of the cdpdi set forth in_Section 2.5(b)
the consummation of the transfer of the Luna Stocthe Trust (the “Trust Closifg shall take place
following the date when the FCC has granted althef Trust FCC Consents on such date as may be
determined by Primary Beneficiary Agent in its d&tion. The date on which the Trust Closing ocdsirs
referred to herein as the “Trust Closing Date
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(b) The obligations of the De Luna Trust and the Tristeconsummate the transfer
of the Luna Stock to the Trust shall be subjecth® prior satisfaction or waiver of the following
conditions:

0] There shall not be in effect any statute, goverrtmegulation, or order
by a court or government authority of competenisfliction which restrains or prohibits the trangacs
contemplated hereby;

(i) Each of the conditions set forth in the other doents executed in
connection herewith shall have been satisfied oveda and

(iir) The FCC shall have granted the Trust FCC Consents.

2.6 Covenants of the Partie©n or prior to the Trust Closing Date:

(@) The De Luna Trust, the Trustee and the Loan Pastiei execute and deliver
such documents as are necessary to document a&otuete the transfer of the Luna Stock to the €rjst
and

(b) The De Luna Trust shall assign, and the Trusted aBaume, the rights and
obligations of the De Luna Trust under any ExistBale Agreements.

2.7 Acceptance of Trustee The Trustee hereby accepts the duties as ¢rursigosed on it
by this Trust Agreement and agrees to observe arfdrm such duties, on and subject to the terms and
conditions set forth herein. The Trustee herelothér expressly agrees to liquidate the Trust Asaatl
distribute the Sale Proceeds in accordance withTthust Agreement. The Trustee shall retain pegses
of the Trust Assets only in accordance with theeRuhnd Regulations and subject to the terms and
conditions set forth in this Trust Agreement.

Article 11l
GENERAL POWERS, RIGHTS AND OBLIGATIONS OF THE TRUSE

3.1 General Powers of Trustee

(@) The Trustee will have only the rights, powers anglileges to act on behalf of
the Trust to the extent expressly provided in Thigst Agreement. Unless otherwise expressly lidhde
restricted by this Trust Agreement, so long as sacifons are, in the Trustee’s reasonable judgment,
necessary to manage the affairs of the Trust afetjsard the interests of the Beneficiaries, from th
Trust Closing Date until the date that this Trugré@ement is terminated as provided herein, the tgh
control, operate and manage the business of the Pagies and the Stations shall be solely vesidide
Trustee and the Trustee shall conduct the operafitimee Stations in the ordinary course of busineitis
a view to maximizing the value to be received fritra sale of the Trust Assets, subject in any etent
Trustee’s obligations under the Rules and RegudatioVithout limiting the generality of the foreggi
from the Trust Closing Date until the date thastAigreement is terminated as provided herein, the
Trustee shall or, as applicable, cause the LoatieBdo0:

0] accept the Trust Assets transferred to the Trust;
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(i) hold legal title to any and all rights in or arigifrom the Trust Assets,
including but not limited to, collecting and redeiy any and all money and other property belongimg
the Trust and the right to vote any claim or inseising therefrom and receive any distributioeréon;

(i) commence, prosecute or settle causes of actionyaentontracts, and
assert claims, defenses, offsets and privileges;

(iv) protect and enforce the rights to the Trust Asbgtany method deemed
appropriate, including by judicial proceedings arguant to any applicable bankruptcy, insolvency,
moratorium or similar law and general principlesqtiity;

(v) subject to_Section 5,kell, convey, transfer, or assign the Trust Asset
or any part thereof or any interest therein, orhgeems and for such consideration as the Trusteend
desirable or appropriate;

(vi) subject to Section 5,tause any Loan Party to sell all or substantgllly
its assets, on such terms and for such considerasithe Trustee deems desirable or appropriate;

(vii) apply or distribute the Sale Proceeds in accordaiittethe terms of this
Trust Agreement;

(viii) determine and satisfy any and all liabilities ceelatincurred or assumed
by the Trust, and pay all expenses and make af @aiyments relating to the Trust Assets;

(ix) subject to_Section 3,4stablish the funds, reserves and accounts within
the Trust as deemed by the Trustee, in its disgreto be useful in carrying out the purposes efTttust;

x) sue and be sued and participate, as a party orvosige in any judicial,
administrative, arbitration or other proceeding;

(xi) obtain insurance indemnifying the Trust, the Trastide Loan Parties,
the Stations, and their respective employees, agant representatives (including the Trustee’s
Professionals);

(xii) subject to_Section 3,Fetain and pay such third parties as the Trustee
may deem necessary or appropriate to assist thst€Erin carrying out its powers and duties undisr th
Trust Agreement. The Trustee may commit the Ttasand shall pay all such persons or entities
reasonable compensation for services rendered xpehges incurred, as well as commit the Trust to
indemnify any such parties in connection with tleef@rmance of services;

(xiii) consult with the Primary Beneficiary Agent at suiimes and with
respect to such issues relating to the condudteotust as the Trustee considers necessary oaliesi

(xiv) use commercially reasonable efforts to maintainkthginess operation,
revenue, goodwill and reputation of the Stations]uding relationships with customers, supplierd an
others having business dealings with the Stations;

(xv) use commercially reasonable efforts to maintaimatoonal advertising,
sales, marketing and merchandising support of thgo8s as determined by the Trustee in its disuet
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(xvi) conduct the operations of the Stations in materighpliance with the
Rules and Regulations and applicable law;

(xvii) retain, hire or terminate such Station employeearasrequired by the
Rules and Regulations and applicable law;

(xviii) maintain the tangible personal property and otkset® and real property
of the Stations in their current condition, ordinarear and tear excepted,;

(xix) use commercially reasonable efforts to maintain #dity of the
Stations to operate at maximum authorized powerfalhdoverage at all times;

(xx) not enter into, or enter into negotiation or distoss with any person
other than in connection with a Sale AgreementroExisting Sale Agreement with respect to, anylloca
marketing agreement, time brokerage agreement, $ailes agreement or any other similar agreement;
and

(xxi) perform such other acts and undertake such othretuod as the Trustee
reasonably believes is necessary to carry outuhgoges and intent of this Trust.

(b) Notwithstanding the foregoing, during the term, audbject to the provisions, of
this Trust Agreement and for so long as the Truskedl hold the Trust Assets (or any portion th8reo
pursuant to this Trust Agreement, the Trustee gizabess and shall be entitled to exercise altsighd
powers of absolute ownership of the Trust Assatiding, but not limited to, the right to take partand
consent to any members’ action of any kind whatsgethe right to receive dividends and distribusion
on all Stock for the account of the Beneficiari@s¢ the right to receive and waive any noticesolddrs
of Stock as required by law or the certificate mojamization or by-laws of the Loan Parties; andbjestt
to the duties set forth in Section 3.1&ud its subpartshall have the right and power to cause the dale o
all or any portion of the Trust Assets, includihg assets of the Stations, in one or more tramsestand
the right to vote the Stock of the Loan Partiesn(ithe election of the Loan Parties’ officers dnedtors,
provided however that no such officer or director shall have aif@inor business relationship with the
Beneficiaries, and providefirther that all restrictions imposed by this Trust Agreemepon dealings
between the Trustee and the Beneficiaries shallyapgually to any such officer or director; (ii) in
connection with a sale of all or substantiallyadlthe Trust Assets or assets of the Stations énavrmore
transactions, subject to obtaining all necessarg B@provals; and (iii) on all other matters uporiah
the holders of Stock of the Loan Parties are edtitb vote.

© The Trustee shall exercise those powers set farthis Trust Agreement (y) to
acquire and hold the Trust Assets in a manner stamgiwith the Rules and Regulations and (z) teeau
all reasonably necessary actions to be taken etimesly to effect the sale of the Trust Assets lboa
substantially all of the assets of the Stationsofie or more transactions) in a commercially realten
manner for the benefit of and upon approval offth@ncial terms and conditions of any such trarieact
by the Primary Beneficiary Agent. The Trustee kshalentitled to rely upon a certificate signedtbg
secretary or an assistant secretary of the PrifBaneficiary Agent to the effect that such apprdvas
been granted.

(d) No other person shall have any voting right in eespf the Trust Assets so long
as this Trust Agreement is in effect. The Trustesll have no beneficial interest in the Trust Asse
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(e) During the term of this Trust Agreement, excepbtierwise expressly provided
herein, the Beneficiaries shall not attempt to eiser any control over the decisions or actionshef t
Trustee, or over the operation or maintenance efTitust Assets or the Stations; providbdwever
nothing herein shall prevent the Trustee from zititj Beneficiaries, or any of their officers or
employees, as consultants with regard to the mzantze of the Stations, the Trustee having no diiga
to accept or follow any recommendations from sumhsaltants; and providedrther, however,nothing
herein shall prevent the Trustee from providindhe Beneficiaries such reports, financial datatbeo
information heretofore customarily provided by tB¢ations, in their capacities as debtors of the
Beneficiaries, to Agent regarding the managemenperations of the Stations.

() Notwithstanding anything herein to the contrarg Thustee shall not at any time
cause the Trust to operate as a business entjyohsbited by Treasury Regulation Section 301.7701-
4(d). Notwithstanding the foregoing, the Trusteallsnot be prohibited from engaging in any trade o
business for its own account, provided that suctivigc does not interfere with the Trustee’'s
administration of the Trust.

(9) In the absence of actual knowledge to the contiamy, person dealing with the
Trust or the Trustee will be entitled to rely or thuthority of the Trustee or any of its agentadbin
connection with the Trust Assets. No person dgaliith the Trust shall be obligated to inquire itiie
validity or propriety of any transaction by the $tee or any agent of the Trustee.

(h) On or before Tuesday of each week, Trustee shallcammercially reasonable
efforts to deliver to the Agent and the De Lunastywr their designated advisors, a 13-week rolling
operating budget for the Stations, which such budhall include a comparison of the prior week’s
budget to the actual receipts and disbursementa iform reasonably acceptable to the Primary
Beneficiary Agent and which shall be subject touinfrom a restructuring adviser of the Primary
Beneficiary Agent’s choice, at the Primary BenefigiAgent's option.

® At the request of the Primary Beneficiary Agent§tee shall use commercially
reasonable efforts to cause the applicable brokgaged to sell the Stations to have a telephone
conference call with the Agent and the De Luna fraisliscuss, among other things, the prospecatist
status of discussions with potential purchaseth@fStations and the status of such Station sales.

0) As soon as available, but in any event no latem thaty (30) days after the end
of each fiscal month, Trustee shall deliver to Algent and the De Luna Trust an unaudited conseldlat
and consolidating balance sheet, income staterapdtstatement of cash flow covering the Loan Partie
operations during such month.

(K) At the request of Primary Beneficiary Agent, Trasthall deliver such other
reports as Primary Beneficiary Agent may requiocenfitime to time.

3.2 Excess Cash Flow and Budget Deficiencies

(a) To the extent that the Stations generate cash adations in excess of the
Stations’ actual and projected expenses, Trust@érsiain such excess cash flow to pay futurescast
expenses associated with the operation of theoBtati

(b) Trustee shall be responsible for operating andngaythe operating costs and
expenses and unsecured creditors’ claims of th#gBs¢a In the event that the cash accumulatiorthef
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Stations are not sufficient to cover the operatiogts and expenses of the Stations, then the €raktl
notify the Primary Beneficiary Agent of such shalitfand the Primary Beneficiary Agent shall hake t
right, but not the obligation, to pay an advancad{ancé) to the Trustee equal to the amount of the
shortfall. In the event that the Agent, as PrimBeneficiary Agent, has elected to make any Advance
such Advances shall be repaid at the time the @fitigs are paid in full. In the event that theniRniy
Beneficiary is the De Luna Trust, such advanced Slearepaid at the time the De Luna Trust is paid
pursuant to this Agreement.

3.3 Books and Records; Reporting Duties

(a) The Trustee shall maintain books and records nglai the Trust Assets and
income of the Trust and the payment of expenseanaf liabilities of and claims against or assumgd b
the Trust in such detail and for such period ofetias may be necessary to enable it to make full and
proper accounting in respect thereof and to compith applicable laws. Nothing in this Trust
Agreement requires the Trustee to file any accagntir seek approval of any court with respect ® th
administration of the Trust, or as a condition fieaking any payment or distribution out of the Trust
Assets.

(b) Subject to_Section 8,2he Trustee shall file (or cause to be filed) antiger
statements, returns or disclosures relating toTtust that are required by any governmental auihori
including any reports and other documents necessarymply with federal or state securities laws.

3.4 Investment and Safekeeping of Trust Assedl monies and other property received by
the Trustee shall, until paid over or distributedh&rein provided, be held in trust for the benefiithe
Beneficiaries. The Trustee shall be under no litgkior interest or producing income on any monies
received by it hereunder and held for payment stribution to the Primary Beneficiary Agent, excapt
such interest shall actually be received by thestBel Investments of any monies held by the Teuste
shall be administered in view of the manner in Whidividuals of ordinary prudence, discretion and
judgment would act in the management of their offaira; provided howevey that the right and power
of the Trustee to invest the Trust Assets shalirbiged to the right and power to invest such TrAssets
in demand and time deposits, such as short-terrificates of deposit, in banks or other savings
institutions, or other temporary liquid investmenssich as Treasury bills. Any investment made as
provided for herein must mature prior to the détamy payment or distribution required to be maale t
the Primary Beneficiary Agent, but in no event ksach investment have a maturity date in excess of
one month from the date of the acquisition of suslestment.

3.5 Retention of Attorneys, Accountants and Other Bisifinals The Trustee shalsubject
to the approval or direction of the Primary Beniefig Agent, retain the following professionals
(“Trustee’s Professiondlsto aid in the performance of its responsibilitipursuant to the terms of this
Trust Agreement, including the sale of the Trusseéis and the distribution of the Sale Proceeds:

(a) Such law firm(s) as counsel to the Trusteethadlrust as the Trustee may deem
advisable to aid in the sale of the Trust Assetstarperform such other functions as may be appatgr
to carry out the primary purposes of the Trust.e Thustee may commit the Trust to and shall paj suc
law firm(s) reasonable compensation from the TAssets for services rendered and expenses incurred,
which expenses may include, without limitation, tlees and expenses of persons retained by such
counsel to perform any servicesatherwise assist in connection with the sale ofesomall of the Trust
Assets.

10
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(b) An independent public accounting firm to autli¢ financial books and records
of the Trust and to perform such reviews and/oitawd the Trustee may deem advisable to carryheut
purposes of the Trust. The Trustee may commit thest to and shall pay such accounting firm
reasonable compensation from the Trust Assetsefoices rendered and expenses incurred; and

(© Such other experts, consultants, brokers, &g auctioneers or advisors as
are advisable to carry out the purposes of thetTrlike Trustee may commit the Trust to and sheyil p
all such persons reasonable compensation from thet Assets for services rendered and expenses
incurred.

3.6 Compensation of TrusteelThe Trustee shall receive compensation pursioatiie terms
of Schedule B The compensation and reimbursement of experisgég drustee shall be paid out of the
Trust Assets; providedhowever that if the Trust Assets are insufficient to end reimburse in full such
compensation and expenses (as determined reasomadblyn good faith by the Trustee), then such
shortfall shall be paid by the Primary Beneficidyent.

3.7 Confidentiality The Trustee shall, from the date hereof and theidate that is twelve
(12) months following the termination of this Trust Agreent, hold strictly confidential and not use for
personal gain any non-public information of or paring to any entity to which any of the Trust Alsse
relates or of which it has become aware in its cidpas Trustee.

Article IV
SUCCESSOR TRUSTEE

4.1 Removal Subject to such prior approval of the FCC as bwyequired, the Trustee may
be removed at any time for cause by the PrimaryeBeary Agent.

4.2 Resignation The Trustee may resign by giving thirty (30) stagdvance written notice
of its resignation to the Primary Beneficiary Ageptovided however the Trustee agrees to continue
performing its duties until such time as transférthe Trust Assets to a successor trustee has been
approved by the FCC. Upon receipt of such resignatotice from the Trustee, the Primary Benefigiar
Agent shall give prompt notice thereof to the otparties to this Agreement. In the event of the
resignation, incapacity to act or death of any #essuch Trustee shall be succeeded by a successor
trustee satisfactory to the Primary Beneficiary #tgé&ubject to such prior approval of the FCC ay ma
be required, any successor trustee shall succeadl tf the rights and successor obligations of the
Trustee replaced hereunder upon its executionanfuaterpart of this Trust Agreement. Nothing herein
shall prevent the interim maintenance of the Tristdunctions and performance of the Trustee's
obligations hereunder by a representative apprbyeatie FCC pursuant to an application for involuypta
transfer of control pending selection and appraMabh permanent successor as provided for in this
Section 4.2

4.3 Trust Continuance The death, resignation or removal of the Trusteadl not operate to
terminate the Trust or to revoke any existing agesreated under the terms of this Trust Agreement o
invalidate any action theretofore taken by the Tes

4.4  Appointment of Successor Upon Removal, Resignat@nDeath If the Trustee is
removed pursuant to Section Argsigns pursuant to Section 42dies, the Primary Beneficiary Agent
shall, subject to prior approval of the FCC as iayequired, appoint a successor Trustee.
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4.5 Acceptance of Appointment by Successor Trusté@y successor Trustee appointed
pursuant to_Section 4shall execute an instrument accepting such appeimt hereunder and shall file
such acceptance with the Trust's records. Themugpuch successor Trustee shall, without any furthe
act, become vested with all the estates, properigsts, powers, trusts and duties of its predsmem
the Trust with like effect as if originally nameenein; provided however that a removed or resigning
Trustee shall, nevertheless, when requested imngrity the successor Trustee, execute and deliver a
instrument or instruments conveying and transfgrtim such successor Trustee under the Trust all the
estates, properties, rights, powers, trusts andglaf such predecessor Trustee.

4.6 Trustee’s Alienation Respecting BeneficiariedNeither the initial Trustee, nor any
successor Trustee designated pursuant to thidé\Ri¢c may, upon receipt of the Trust Assets punsie
this Trust Agreement, also be an officer, direcemployee or attributable stockholder of any of the
Beneficiaries, or any of their affiliates, or hawamy business or familial relationships with the
Beneficiaries;_providedhowever that any such Trustee may thereafter become facefdirector or
employee of the Loan Parties or any or all of ttai@ns.

Article V
LIQUIDATION OF TRUST ASSETS

5.1 Liquidation of Trust Assets The Trustee shall take such steps as the Trukdems
necessary to sell, convey, transfer, or assign.ttas Parties, or any part or asset thereof or atgrest
therein, on such terms and for such considerasah@ Trustee deems desirable or appropriate; gedvi
however that the Trustee shall not, and shall not be @igéd to, sell, convey, transfer or assign the
Trust Assets (or any part or asset thereof orastaherein) for any consideration other than castther
immediately available funds. The Trustee’s actiwith respect to the disposition of the Trust Asset
shall in all events be taken in a manner so asatximize the Sale Proceeds.

5.2 Sale Agreements

(@) To the extent consistent with the Trustee’s obicyet hereunder, Trustee shall
use its good faith and commercially reasonableresffim enter into, or to cause the Loan Partiesnter
into, binding agreements for the sale of the Trssets, individually or collectively, (each, a “8al
Agreemernit and collectively, the “Sale Agreemetfjtswith the understanding that such Sale Agreesent
shall include customary representations, warrantiemnifications and limitations on liability.

(b) At least five (5) Business Days prior to the exepubf a Sale Agreement, the
Trustee shall deliver to the Agent and the De Llinast a copy of such Sale Agreement, together alith
attachments thereto. The Trustee shall notify Agent and the De Luna Trust immediately of the
parties’ execution of any Sale Agreement and shéthin two (2) calendar days after its execution,
provide a copy of such executed Sale Agreement alhdelated agreements (such as an escrow
agreement), along with all schedules, exhibits, atir attachments thereto, to the Agent and the De
Luna Trust.

5.3 Governmental Authorization The Trustee shall submit and diligently prosecute
appropriate applications to such governmental ailtb® as any Sale Agreement requires, including
applications to the FCC requesting the necessgmyosgl to assign each Station’'s FCC licenses or to
transfer control of any of the Loan Patrties.
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54 Existing Sale Agreements In the event that any Loan Party has entered am
agreement or letter of intent to sell any of thati®hs to an unaffiliated third party (an “Existigale
Agreemenit), but such sale has not been consummated pridirast Closing, such Loan Party shall
assign its rights under such Existing Sale Agredrnwethe Trustee at the Trust Closing and Trushedl s
thereafter assume the obligations of such LoaryRaeteunder.

5.5 Trustee Efforts The Trustee shall maintain records of the effagrundertakes to sell the
Stations until the sale of all the Stations havenbeonsummated. The Trustee shall provide the tAgen
and the De Luna Trust with monthly reports settiagh the Trustee’'s efforts to sell the Stations as
contemplated by this Agreement. Such reports dfetiesignated confidential, shall include the name
address and telephone number of each person whngdhe preceding month, made an offer to acquire,
expressed an interest in acquiring, entered ingotieions to acquire, or was contacted or made an
inquiry about acquiring, any interest in the Stasioand shall describe in detail each contact aith
such person during that period.

5.6 Application of Sale Proceeds

(@) Prior to the application or distribution of any &adtroceeds to any Beneficiary,
the Trustee shall first pay any Trust Expensesabatiue and payable at such time.

(b) Following the payment of the Trust Expenses, andh® extent such Sale
Proceeds constitute proceeds of the sale of PedalQollateral, the Trustee shall apply such Sale
Proceeds as follows, in accordance with the Inéelitor Agreement:

0] FIRST, to Petaluma, to pay the Petaluma Obligations
(i) SECOND, to the Agent, to pay the Obligations toltbader Group; and

(i) THIRD, any remaining amount shall be distributedhi® De Luna Trust
in accordance with their rights under other appliedaw.

© Following payment of the Trust Expenses, and toetktent such Sale Proceeds
do not constitute proceeds of the sale of PetalOnikateral, the Trustee shall apply the Sale Prdsees
follows:

0] FIRST, to the Agent, to pay the Obligations tolteader Group; and

(i) SECOND, any remaining amount shall be distributethé De Luna
Trust.

(d) For the avoidance of doubt, no payment or distrdoushall be made to the De
Luna Trust until the Obligations have been satisfie full and the Trustee shall have received a
certificate (or certificates), executed by a dulytarized officer of the Agent, stating that theli@dxtions
have been satisfied in full. The Agent shall pdevthe certificates required under this Sectiomyptty
upon satisfaction in full of the Obligations.

5.7 Distributions; Withholding The Trustee shall make any payments or distdbst
pursuant to _Section 5yromptly, but in no event more than two (2) Business Dayter a&ceipt by the
Trust of any Sale Proceeds. The Trustee may widhfrom amounts payable or distributable to any
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Beneficiary any and all amounts, determined in Thastee’s reasonable sole discretion, requiredeto b
withheld by any law, regulation, rule, ruling, ditve or other governmental requirement.
Notwithstanding anything herein to the contraryippto making any payments or distributions to the
Beneficiaries, the Trustee may retain such amoastare reasonably necessary (i) to meet contingent
liabilities, (ii) to pay reasonable estimated TrEspenses and (iii) to satisfy other liabilitiesumred or
assumed by the Trust (or to which the Trust Asasettherwise subject), all for the term of thestrand

in accordance with this Trust Agreement.

Article VI
TERMINATION

6.1 Irrevocable AgreementThis Trust shall be irrevocable as to each efShations held by
the Trust until:

(a) such time as the Trustee causes the Stationsdolth¢o pursuant to one or more
Sales Agreements and with the prior approval byAB€; and

(b) all obligations of the Trustee under this Trust @égment and any agreement to
sell the Stations pursuant to any Sale Agreemerd haen fully performed or waived.

6.2 Termination of the Trust

(a) The Trust will terminate upon (i) the sale or lidation of all of the Trust Assets
or the assets of the Loan Parties, pursuant taopppte approvals issued by the FCC, which shalhbe
full force and effect and the time for rehearirggansideration, review, stay or appeal by or toRGE or
any court under the explicit provisions of the @iplRules and Regulations which provide for such
rehearing, reconsideration, review, stay or apphall have expired (as verified by an opinion ofG~FC
counsel); (ii) the application of all Sale Proce@usiccordance with the terms of this Trust Agreeime
and (iii) the performance and satisfaction (or wailey the Primary Beneficiary Agent) of the Tru&ee
duties and obligations under this Trust Agreemany, Sale Agreement or any Existing Sale Agreement
and the dissolution of all Loan Parties whose mastbp interests are still held by the Trustee. The
Trustee shall not unduly prolong the duration @ Tmust and shall at all times endeavor to resdgtle
or otherwise dispose of all claims that constiflitiest Assets, to effect the distribution of the SirAssets
in accordance with the terms hereof, wind-up tHairsf of the Trust, dissolve the Loan Parties and
terminate the Trust as soon as practicable.

(b) The De Luna Trust shall have the right, exercisaitéy prior to the Trust
Closing, to terminate the Trust unilaterally in tbeent that the Obligations have been paid in ftll,
which time, the Luna Stock may be retained by tlelDna Trust. The Trustee and the Agent shall
execute and deliver to the De Luna Trust such decisnas are necessary to effectuate the foregoing,
including a termination of the escrow agreement ithdeing executed by De Luna, the De Luna Trust,
and the Agent concurrently herewith. In additidriand only if) the Obligations have been paidtfi
such that the De Luna Trust is the only remainingh&y Beneficiary, nothing herein shall preverd th
De Luna Trust, on the one hand, and the Trustegherother hand, from entering into arrangements
regarding the remaining Trust Assets that arefaati@ry to such parties.
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Article VII
LIMITATION OF LIABILITY AND INDEMNIFICATION

7.1 Limitation of Liability; Indemnification The Trustee shall perform the duties and
obligations imposed on the Trustee by this Truste&gent with reasonable diligence and care unaer th
circumstances. In no event shall the Trustee b&opally liable for any claim asserted againstThest
for any reason whatsoever, except for such ofws acts as shall constitute willful misconduct, ggo
negligence, willful disregard of the Trustee’s dgtior material breach of this Trust Agreement. elpkxc
as aforesaid, the Trustee shall be defended, hatalléss and indemnified from time to time by the
Primary Beneficiary, against any and all losseajnt$, costs, expenses and liabilities to which the
Trustee may be subject by reason of the Trusteedsution in good faith of the Trustee’s duties unde
this Trust Agreement. The Trustee’s officers, ampes, agents (including the Trustee’'s Professipnal
shall be likewise defended, held harmless and imifeed. Without limiting the generality of the
foregoing, the Trustee shall have no liability tty @8eneficiary on account of the Trustee’s investhoe
non-investment of any Trust Assets or any lossdls mispect to any such investments of Trust Assets,
provided such investments are made, or the Tristiegision not to invest any Trust Assets in argeca
is made, in accordance with the terms of this TAggeement.

7.2 Reliance by TrusteeExcept as otherwise provided in Section 7.1

(@) the Trustee may rely, and shall be protected iingaipon, any resolution,
certificate, statement, instrument, opinion, repatice, request, consent, order, or other paper o
document believed by it to be genuine and to haenIsigned or presented by the proper party oiepart

(b) the Trustee may consult such Trustee’s Professicamlmay be selected by it,
and the Trustee shall not be liable for any actiédken or omitted to be taken by it in accordandd wie
advice of such Trustee’s Professionals; and

© persons dealing with the Trustee shall look onlthe Trust Assets to satisfy any
liability incurred by the Trustee to such persorcamrying out the terms of this Trust Agreement] tre
Trustee shall have no personal obligation to sa#isly such liability.

Article VIII
TAX MATTERS

8.1 Classification For federal and state income tax purposes,iiténded that the Trust be
classified as a grantor trust subject to the prons of Subchapter J, Subpart E of the Code, tiaDe
Luna Trust and each of the Loan Parties will cargito be classified as disregarded entities, aaidb
Luna Trust will continue to be treated as the owwniernll the assets, and as the obligor under &l th
liabilities, of the Loan Parties. Accordingly, ena Trust acknowledges and agrees that each item o
income, gain, loss, deduction or credit attribugabd the Trust Assets, including any such items
attributable to the operations of the Loan Pamiethe sale of the Trust Assets, will be includgdDe
Luna Trust in computing its taxable income or lasd available credits.

8.2 Tax Returns The Trustee will keep, or cause to be kept,aplpropriate books and
records relating to the receipt and disbursemenglbfmonies under this Trust Agreement or any
agreement contemplated hereby, and will furnisBéo_una Trust such information with respect thereto
as shall be necessary to enable De Luna Trustefmape all required tax returns. The Trustee altlo w
cause each Loan Party to furnish to De Luna Trush gax and financial information as shall be
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necessary to enable De Luna Trust to computextsbta income or loss in accordance with Section 8.1
hereof. De Luna Trust will prepare, or cause t@tepared, all tax returns required to be filedbbyvith
respect to the Trust or by the Loan Parties. Tiust€e will execute and file, or cause to be exestand
filed, the tax returns so prepared by De Luna Tuwméss the Trustee reasonably determines that such
returns do not accurately reflect the Trustee'sigicand disbursement of moneys under this Trust
Agreement.

8.3 Indemnification The De Luna Trust and De Luna, jointly and saNgrshall indemnify
the Trustee against any and all income taxes, apdnéerest and penalties imposed with respecether
attributable to the activities of the Trust or thean Parties, including any taxes, interest andalbies
assessed with respect to any income derived fraroperations of the Loan Parties or the sale of the
Trust Assets.

Article IX
MISCELLANEOUS

9.1 Notices All notices, requests or other communicatiorggiieed or permitted to be made
in accordance with this Trust Agreement shall bewiiting and shall be delivered personally or by
facsimile transmission or mailed by first class Inaiby overnight delivery service.

If to De Luna Trust, at:

ABEL DE LUNA INTER VIVOSTRUST
1200 W. Venice Blvd.

Los Angeles, CA 90006

Attn: Abel De Luna

Fax No.: (213) 745-7577

with a copy (which shall not constitute notice), at

STEVE EYRE, ESQ.
Law Offices

Suite 1440

3550 Wilshire Boulevard
Los Angeles, CA 90010
Fax No.: (213) 385-3313

If to the Trustee, at:

SAVAGE MEDIA GROUP, LLC
5080 Spectrum Drive

Suite 609 East

Dallas, TX 75001

Attn: Scott Savage

Fax No.: 972-458-1330

with a copy to:
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BROOKS, PIERCE, MCLENDON,
HUMPHREY & LEONARD, L.L.P.
Wachovia Capitol Center, Suite 1600
150 Fayetteville Street Mall (27601)
P.O. Box 1800

Raleigh, North Carolina 27602

Attn: Mark J. Prak

Fax No.: 919-839-0304

If to Agent, at:

WELLSFARGO FOOTHILL, INC.
2450 Colorado Avenue

Suite 3000 West

Santa Monica, California 90404
Attn: Specialty Finance Manager
Fax No.: 310-453-7442

with a copy (which shall not constitute noticd), a

PAUL, HASTINGS, JANOFSKY & WALKER
LLP

515 S. Flower Street

Twenty-fifth Floor

Los Angeles, CA 90071

Attn: John Francis Hilson, Esq.

Fax No.: 213-996-3300

Notices sent out by facsimile transmission shallbemed delivered when actually received, and
notices sent out by first-class mail shall be deduahelivered three (3) Business Days after mailing a
notices sent by overnight delivery services shaltieemed delivered the next Business Day afteingalil

9.2 Intention of Parties to Establish Trusthis Trust Agreement is intended to create a trust,
and the Trust created hereunder shall be govemméda@nstrued in all respects as a trust.

9.3 Preservation of Privilege and Defensés connection with the rights, claims, and causes
of action that constitute the Trust Assets, angradly-client privilege, work-product privilege, other
privilege or immunity attaching to any documents @@mmunications (whether written or oral)
transferred to the Trust shall vest in the Truséeel the Trustee is authorized to take all necgssaions
to effectuate the transfer of such privileges arallable defenses.

9.4 Cooperation The De Luna Trust and De Luna shall provideThestee with copies of
such of their books and records as the Trusteé izadonably require for the purpose of perfornitag
duties and exercising its powers hereunder. Maedkie De Luna Trust and the Loan Parties shathfr
time to time, at the reasonable request of andouttfurther cost or expense to the Trustee, exemute
deliver such other instruments of conveyance amkfer and take such other actions as may reagonabl
be requested in order to more effectively consurarttag transactions contemplated hereby to ves$iein t
Trust good title to the Trust Assets.
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9.5 Investment Company ActThe Trust should not be considered, and the Tross ahot
and will not hold itself out as, an “investment qmany” or an entity “controlled” by an “investment
company,” as such terms are defined in the Invest@empany Act of 1940, as amended.

9.6 Non-transferability of Beneficial Interests; Intst® Beneficial Only; No Voting Rights;
Successors

(a) All interests of the Beneficiaries shall be undedited and non-transferable,
except upon the death of a Beneficiary that istarabperson or by operation of law.

(b) The rights to a beneficial interest hereunder gi@lentitle any Beneficiary to (i)
any title in or to the Trust Assets as such (whitté is vested in the Trustee) or to any righté&l for a
partition or division of Trust Assets or to requae accounting, or (ii) any voting rights with respto
the administration of the Trust and the actionthefTrustee in connection therewith.

9.7 Governing Law This Agreement shall be governed by and condtii@ccordance with
the laws of the State of Delaware, without refeestacthe conflicts or choice of law principles e

9.8 Headings Sections, subheadings and other headings ughi$ifirust Agreement are for
convenience only and shall not affect the conswaatf this Trust Agreement.

9.9 Interpretative Provisions

(a) All references to the plural herein shall atsean the singular and to the singular
shall also mean the plural unless the context wfilserrequires.

(b) All references to any person shall includesitscessors and assigns.

(©) The words “hereof’, “herein”, “hereunder”, “thirrust Agreement” and words of
similar import when used in this Trust Agreemerdlktefer to this Trust Agreement as a whole antd no
any particular provision of this Trust Agreementi@s this Trust Agreement now exists or may hezeaft
be amended, modified, supplemented, extended, eshewestated or replaced.

(d) The word “including” when used in this Trust ls@ment shall mean “including,
without limitation.”

9.10 Amendment and Waiverlf at any time it is deemed advisable for thetipa hereto to
amend this Trust Agreement, it may be amended bygaeement in writing executed by all the parties
hereto, provided there has first been obtainedcamgent by the FCC necessary in connection with any
such substantial amendment if such approval isiredjlby the Rules and Regulations. Insignificant
amendments not requiring FCC consent shall be tregpg@romptly to the FCC, if so required by the Rule
and Regulations.

9.11 Assignment This Trust Agreement may not be assigned bypamty without the prior
written consent of the Agent.

9.12 Irrevocability. The Trust is irrevocable, but is subject to ameminas provided for
herein.
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9.13 Severability Wherever possible, each provision of this TrAsreement shall be
interpreted in such a manner as to be effectivevafid under applicable law, but if any provisiontlois
Trust Agreement shall be prohibited by or invaliddar applicable law, such provision shall be
ineffective to the extent of such prohibition owatidity, without invalidating the remainder of $uc
provision or the remaining provisions of this TrAgireement.

9.14 Counterparts This Trust Agreement may be executed by one arenof the parties
hereto on any number of separate counterparts, @awtich shall be deemed an original and all of
which, taken together, shall be deemed to constitute and the same instrument. Delivery of an
executed counterpart of this Trust Agreement byifade or other electronic method of transmission
shall be as effective as delivery of a manuallycexed counterpart hereof.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused their respective duly authorized
officers or representatives to execute and deliver this Trust Agreement as of the day and year first written
above.

ABEL DE LUNA INTER VIVOS TRUST

DE LUNA TRUST: | :%/Jﬂ,__‘

ABELDE L9(A, as ‘Trustee

State of California
County of Los Angeles

Subscribed and sworn to (or affirmed) before me on this ZZFW‘ day of December, 2009,
by Ploc) De. Lwina , proved to me on the basis of satisfactory evidence to be the person&é)
who.appeared before me. ‘

(Seal) Signaturelg_Q,Mixg

NOTARY PUBLIC - CALIFORNIAS:
SAN BERNARDINO couvmr3

» My Comm. Explres April 8, 2010

[SIGNATURE PAGE TO IRREVOCABLE TRUST AGREEMENT]



ABEL DE LéA

State of California
County of Los Angeles

Subscrlbed and sworn to (or affirmed) before me on thlsu"d day of December, 2009,
by , proved to me on the basis of satisfactory evidence to be the person(d)

who appeared before me.

(Seal) Signature ‘f} Q& Q%g

DELIA CRESPO
COMM. # 1657160

O
24 ¢ z
4 <'-* NOTARY PUBLIC - - CALIFORNIAS
SAN BERNARDINO COUHTY

[SIGNATURE PAGE TO IRREVOCABLE TRUST AGREEMENT]



AGENT AND LENDERS:

WELLS FARGO FOOTHILL, INC
a California gGhporation, as Agent aytd as

By:

?Z?;e Adrian Avalog
o Vice President

[SIGNATURE PAGE TO IRREVOCABLEITRUST AGREEMENT]



TRUSTEE: SAVAGE MEDIA GROUP, LLC,
a Texas limited liability company, as Trustee

By: ;’ "\44’:@——&7, e

Name: Sce77 S AvA e
Title: (ot MetrBeria

[SIGNATURE PAGE TO IRREVOCABLE TRUST AGREEMENT]



SCHEDULE A

STATIONS
CALL SIGN FAE?L(,:TY COMMUNITY OF LICENSE LICENSEE
ID No.
KRRS 43710 Santa Rosa, CA Moon Broadcasting Liceht€
KTOB 52345 Petaluma, CA Moon Broadcasting Licerde@
KMQA 3395 East Porterville, CA MBP Licensee LLC
KMEN 88205 Mendota, CA MBP Licensee LLC
KAEH 3727 Beaumont, CA MBR Licensee LLC
KIQQ 60423 Barstow, CA MBR Licensee LLC
KIQQ-FM 79388 Newberry Springs, CA MBR Licensee LLC
KMNA 21602 Mabton, WA MBProsser Licensee LLC
KZXR 53675 Prosser, WA MBProsser Licensee LLC
KLES 6266 Prosser, WA MBProsser Licensee LLC
KAAT 8341 Oakhurst, CA California Sierra Corporatio
KTNS 8338 Oakhurst, CA California Sierra Corporatio
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SCHEDULE B

TRUSTEE COMPENSATION

1. The compensation to Trustee shall be as folldWMKEE HUNDRED AND NO/100 U.S.
DOLLARS ($300.00) per hour for the time spent by Scotta§avon behalf of the Trustee with respect to
the Trustee’s services under this Trust Agreement.
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