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TIME BROKERAGE AGREEMENT
By and Among
LENORA ALEXANDER
as Licensee
and

TRANS-ROCKIES RADIO, LLC
as Time Broker

CONCERNING BROADCAST STATION
KAGM-FM, STRASBURG, COLORADO

February 28, 2002



TIME BROKERAGE AGREEMENT

THIS TIME BROKERAGE AGREEMENT (@Agreement()) is entered into this 28th day of
February, 2002, by and among TRANS-ROCKIES RADIO, LLC, a South Carolina Limited Liability
Company, (ATime Brokerfl) and LENORA ALEXANDER (ALicenses)).

WITNESSETH:

WHEREAS, Licenseeisthe licensee of FM broadcast station KAGM, Strasburg, Colorado (the
AStationl), pursuant to valid licenses and related authorizations (AFCC Licenses()) issued by the Federal
Communicaions Commisson (AFCC( or the ACommissor), and desires to provide high-quaity
informationd and entertainment programming in the Statiorrs service areg;

WHEREAS, Time Broker is an experienced broadcaster and desires to purchase the available
schedule of the Statiorrs broadcast time; and

WHEREAS, the Licensee has entered into an Asset Purchase Agreement (the APurchase
Agreement()) with Time Broker for the purchase by Time Broker of subgtantidly al of the assetsused in
connection with the operation of the Station, and to obtain the assgnment of the Statiorrs FCC License
to Time Broker;

NOW THEREFORE, in congderation of the mutua covenants contained in this Agreement, the
parties, intending to be legaly bound, agree asfollows:

1 PROGRAMMING.

1.1.  Subject to therules and policies of the FCC, Licensee agrees to make broadcast time on
the Station available to Time Broker and to broadcast on the Station, or cause to be broadcast, a weekly
schedule of programming presented to it by Time Broker. Thiswill include a country music format and

other entertainment programs, non-entertainment programs and commercids as selected by Time Broker
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in its reasonable discretion (the AProgramming@) which shall be subject to the terms and conditions of this
Agreement. The programs will be broadcast during the entire broadcast schedule of the Station, except
for those hours reserved by Licensee as set forth below. Broker shal not change the Statiorrs music format
without Licenseess prior written consent.

1.2.  Licensee may produce or present up to two (2) hoursaweek of public affairs programming
to be aired on the Station according to a schedule to be mutualy established by the parties or at such other
times as Licensee reasonably deems necessary to meet the needs of the Stationss ligeners. Those programs
may also be produced, presented or broadcast jointly by Licensee and Time Broker. Licensees public
affairs programming shal respond to the issues, needs and interests of the Statiorrs repective community
of license, as ascertained by Licensee, and shdl be presented at times deemed by Licensee to best meet
itsligeners needs. Licensee shdl maintain a public file and shal compile quarterly |ssues/Programs Lidts
for the Statiorys public inspection files as required by the FCC. Time Broker shdl give Licensee copies on
aweekly bass of dl operating and programming information relevant to maintaining those records required
to be kept by the FCC=srules and palicies, including EAS announcements, station operating logs and daily
program logs.

1.3.  TimeBroker shdl broadcast on the Station (a) an announcement in compliance with FCC
rules and policies at the beginning of each hour to identify the Statiorrs cdl sgn and community of license,
(b) an announcement at the beginning of each broadcast day or appropriate broadcast period to indicate
that program time has been purchased by Time Broker, and () any other announcement that may be
required by law, regulation, or Station policy.

1.4. Time Broker shall have access to the Statiorrs main studio and be entitled to use the

Statioresfacilities at the main studio for the production and broadcast of its programming dl in accordance
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with the Licensees FCC Licenses for the Station.  Time Broker shall aso have access to and shal be
entitled to use office space at the Statiorrs main studio for adminigrative purposes relaed to the Sationss
programming operations. To the extent Time Broker provides its Programming from alocation other than
the Statiorrs main sudio, Time Broker will maintain the ability to deiver the Programming to the Statiorrs
transmitter Stes by a means acceptable to the Licensee, and in accordance with FCC technica standards.

2. FEES, CHARGES AND PAYMENTS.

(& Time Broker agrees to pay Licensee in advance, beginning on the Effective Date of this
Agreement, the sum of Two Thousand Dallars ($2,000) per month (the AMonthly Fee) during the entire
term hereof.

(b) Time Broker agrees to reimburse in arrears on amonthly basis dl out of pocket expenses of
Licensee directly rdaing to the Station (the AMonthly Expensed))), indluding, but not limited to, the amounts
paid by Licensee pursuant to Sections 6.3 and 7.2 hereof.  With respect to such reimbursement, at the end
of each month during the term of this Agreement, Licensee will present Time Broker an invoice for the
Monthly Expenses not yet reimbursed, accompanied by reasonable documentation of such expenses .
Within five (5) business days of after recaipt of such invoice, Time Broker will pay to Licensee the amount
gpecified in such invoice,

(c) Time Broker=s obligation to make any and dl paymentsto Licensee st forth in this paragraph
2 shdl survive the termination of this Agreement.

3. TERM. Theterm of this Agreement shal commence on the Effective Date as pecified in Section
4 bdow and shdl end upon the termination of the Purchase Agreement (the ATerm), unless this Agreement
isearlier terminated by the partiesin accordance with the terms hereof, or extended by mutua agreement

of the partiesin writing.
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4, EFFECTIVE DATE. Station broadcasts of Time Broker=s Programming shal begin no
later than 12:01 am. Eastern Time on March 1, 2002 (the AEffective Datef)). If such broadcasts do not
begin by such date this Agreement shdl be automaticaly terminated.

S. PROGRAMMING STANDARDS; RECORD KEEPING.

5.1. TimeBroker shdl furnish a its own cost and expense the artidtic personnd and materid in
broadcast-ready form for the Programming and, except asis dlowed under Section 1.4, deliver same to
Licenseess main sudio. All Programming shdl comply with goplicable gatutes and FCC rules, policiesand
requirements and with Licenseess programming policies set forth in Attachment 1. Time Broker further
agrees that Licensee may preempt any specific program which Licensee believes to be unsuitable or
contrary to the public interest; provided, however, that when possible Licensee will give prior advance
notice to Time Broker of Licenseas dection to preempt and will provide Time Broker with an opportunity
to supply dternative programming.

5.2.  During the term of this Agreement, Time Broker shdl maintain and deliver to the Licensee
records and information required by the FCC to be placed in the Statiorrs public ingpection files pertaining
to the broadcagt of political programming and advertisements, in accordance with the provisons of Sections
73.1930, 73.1940 to 73.1944, and 73.3526 of the FCC=srules, and records and information pertaining
to the broadcast of sponsored programming addressing politica issues or controversid subjects of public
importance, in accordance with the provisions of Section 73.1212 of the FCC-srules. Time Broker shdll
a0 consult with Licensee and adhere to applicable statutes, the rules and palicies of the FCC, and the
policies set forth in Attachment 1 with respect to the carriage of politica advertisements and programming
(including the rights of candidates and, as appropriate, others to Aequa opportunities) and the carriage of

contrasting points of view as mandated by any Afairnessi rules with respect toA issue-orientedi advertisng
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or programming that may be broadcast) and the charges permitted therefore. In accordance with
Attachment 1 hereto, Time Broker will clear with the Licensees Station Manager the rate Time Broker
will charge for the time to be sold to any candidate for public office and/or their supporters to make certain
that the rate charged is in conformance with applicable law and Station policy. Within twenty-four (24)
hours of any request to purchase time in the Programming for or on behdf of a candidate for public office
or to support or urge defeat of abdlot issue, Time Broker will report the request to the Statiorrs Station
Manager so that appropriate records may be kept asto the request for such time and its disposition.

5.3.  Licensee shdl not be required to receive or handle mail, cables, tlegraph or telephone cdls
in connection with Time Broker=s Programming. The Time Broker shdl promptly advise the Licensee of
any public or FCC complaint or inquiry concerning Time Broker=s Programming, and Time Broker shdl
give Licensee the originds of any letters or other communication (including e-mail or other eectronic
communications) from the public, including complaints Time Broker receives concerning its Programming,
for incluson in the Statiorks public ingpection files as required by the FCC.

6. EXPENSES.

6.1. In addition to the fee and rembursement of direct expenses, Time Broker shdl be
responsible for and timely pay the costs specified in Attachment 2, and associated with the production and
development of the Programming and the sdle of air time on the Station during the time the Programming
ars.

6.2.  All equipment necessary for broadcasting by the Station shal be maintained by Licensee
in a condition conggtent with generdly accepted engineering practices and in compliance in dl materid

respects with the applicable rules and technical standards of the FCC, and dl capitd expenditures

07611.0001 Houston-147379.2



reasonably required to maintain the technica qudity of the Statiorrs signals in accordance with said FCC
rules and technicd sandards shall be madein atimely fashion a the sole expense of the Licensee.

6.3. Subject to the reimbursement provisons in this Agreement, Licensee will be soldy
responsible for payment of dl the Statiores expenses necessary to fulfill Licenseers FCC obligations and to
transmit the Programming, and will be responsible for the sdlaries, taxes, insurance and related costs for
Licenseesemployees. These expensesinclude al costs associated with the maintenance of the Statiorrs
towers, transmitters and antennae; dectrica power a the Statiorrs main sudio and transmitter Sites,
transmission of program materia from the main sudio to the tranamitter Stes; lighting, heeting and cooling
a the main dudio and tranamitter Stes, maintenance of the Statiorrsloca public ingpection files; insurance
premiums for broadcagter=sliahility insurance and generd liahility insurance and al risk insurance; telephone;
repair and maintenance of equipment and red property; other utilities, an engineer on a contract bags (if
not a full-time employee); music licenang fees for ASCAP, BMI and SESAC for program materid
broadcast by Licensee; FCC fees; property taxes, legal fees necessary for required FCC filings; and any
other necessary expenses associated with maintaining the Statiorrs main studio or transmisson fadilities.

1. OPERATION OF STATION.

7.1.  Licensee shdl retain full authority with respect to the operation of the Station during the
period of this Agreement and warrants to Time Broker that it will take any and dl steps necessary to
faithfully and continuoudy do so throughout the term of this Agreement.

7.2.  Licensee shdl provide and pay the cods of (a) aqudified Station Manager for the Station,
who shdl report and be accountable soldly to Licensee and who shdl direct the day-to-day operations of
the Station, and (b) such other engineering, adminigtrative and/or programming personnd as are necessary

to comply with FCC policies and to fulfill Licensee =s obligations under this Agreemen.
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7.3.  Licensee shdl maintain ameaningful management presence a the Station in full compliance
with FCC requirements.

7.4. Licensee shdl retain control over the palicies, programming and operations of the Station,
including the right to preempt any Programming in order to broadcast a program that Licensee deemsis of
greater nationd, regiond or locd interest, and the right to take any other actions necessary to comply with
the laws of the United States, the State of Colorado, and the rules, regulations, and palicies of the FCC,
including its prohibition againgt unauthorized transfers of control.

7.5.  Licensee shdl be respongble for meeting dl of its requirements with respect to its local
service obligations induding compliance with dation identification requirements, mantaining a fully
operationd main dudio in compliance with the FCCs rules, and broadcasting issue-responsive
programming.

7.6.  Licensee represents and warrants that the rights granted to Time Broker will not conflict
with, or result in abreach of the terms and provisons of any agreement or indrument, induding any ancillary
broadcadt rights, to which Licenseeis a party or by which Licensee is bound.

7.7.  Time Broker shdl not represent, warrant or hold itself out asthe Licensee, or the licensee
or owner of the Station during the term of this Agreement. Time Broker shdl sl dl its advertisng time and
enter into dl agreementsin its own name.

7.8.  Licensee may refuse to broadcast any program or programs containing meatter whichiis, or
which athird party clams to be, violative of its rights or which condtitutes a persond attack under the
FCC:srulesand palicies.

8. SPECIAL EVENTS. Licenseeresarvestheright, initsgood fath discretion, to pre-empt

any of Time Broker=s Programming, and to use part or al of the time contracted for by Time Broker
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hereunder, to broadcast events of specid importance that the Licensee believesin good faith are necessary
in the public interest to be broadcast on the Station; provided, that the Licensee shdl exercise this right
soldy to fulfill its obligations as an FCC Licensee and not for its own commercid advantage. In dl such
cases, Licensee will use its best efforts to give the Time Broker reasonable notice of its intention to pre-
empt Time Broker=s Programming, and in the event of such pre-emption, Time Broker shdl recelve from
the Licensee, a pro rata adjustment to the Monthly Fee in accordance with the length of time of such
preemption.

0. FORCE MAJEURE. Any falure to broadcast a the Statiorrs full authorized antenna
height and power or any delays or interruptions due to an act of God or force mgeure or due to causes
beyond the control of Licensee shall not condtitute a breach of this Agreement; provided, however, that
Time Broker shdl recelve a payment credit with respect to the Monthly Fee pro rata to the duration of such
abroadcadt fallure or interruption. Notwithstanding the above, if the failure or interruption continues for a
period of more than ten (10) continuous days, Time Broker shdl have the right to terminate this Agreemernt;
provided, however, that Time Broker is not then in material breach of this Agreement.

10. RIGHT TO USE THE PROGRAMMING. The right to use the Programming during the
term of this Agreement and to authorize its use in any manner and in any media whatsoever shdl be and
remain vested solely in Time Broker.

11. PAYOLA. Time Broker agreesto execute and provide Licensee with semi-annud (i.e.,
every 9x months) Payola Affidavits, subgtantidly in the form of Attachment 4, and to notify Licensee
promptly of any violations of the Communications Act of 1934, as amended, including Sections 317 and
508 thereof, or the FCC=srules rdlaing to such matters, of which Time Broker or its employees becomes

aware.
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12. COMPLIANCE WITH LAW. Time Broker agrees that, throughout the term of this
Agreement, it will comply with dl laws and regulations gpplicable to the conduct of its busness and the
FCC:srules and policies rdating to the operation of the Station.

13. INDEMNIFICATION; WARRANTY.

13.1. Each paty warrants that it will indemnify and hold harmless the other party, and its
patners, members, directors, officers, employees, agents and afiliates, from and againg any and dl lidhility,
including dl consequentia damages and atorneys: fees, arisng out of or incident to the programming
furnished by the party, its employees, contractors or agents. Without limiting the generdity of the foregoing,
each party will indemnify and hold and save the other, and its partners, members, directors, officers,
employees, agents and dffiliates, harmless againg liability for libel, dander, infringement of trademarks,
sarvice marks, trade names, or program titles, violation of rights of privacy, and infringement of copyrights
and proprietary rights resulting from the programming furnished by it.

13.2. Each party warrants that it will indemnify and hold harmless the other party and, as
goplicable, its partners, members, directors, officers, employees, agents and affiliates from and againgt any
cogt or ligility (including reasonable atorneys: fees and court costs) arising out of the indemnifying party:=s
misrepresentation under or violation of this Agreement or any portion of it, or any related agreement
between the parties, including cogts of defending third party cdlams and costs of enforcement of this

Agreement or such other, related agreement.

14. EVENTS OF DEFAULT.
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14.1. Any of thefollowing shdl, after the expiration of the gpplicable cure period, conditute an
AEvent of Default@ under this Agreement:

@ Non Payment. Time Broker=s falure to timely reimburse the Monthly Expenses
as provided in Section 2(b) or Time Broker=sfailure to timely pay the Monthly Fee as provided in Section
2(a) within five (5) business days after receipt of written notice from Licensee that such payment has not
been received.

(b) Default in Covenants. Time Broker=s or Licensees failure to observe or perform
any materia term, covenant, warranty, condition or agreement contained herein.

(© Breach of Representation. Time Broker=s or Licenseess materid breach of any
representation or warranty in this Agreement, or in any certificate or document furnished pursuant to its
provisons, or if any representation shdl prove to have been fase or mideading in any materid respect as
of the time made or furnished.

(d) Default in Other Agreements. Time Broker=sor Licenseess materid breach of any
materid representation or warranty, or materia default in the performance of any materia covenant or
agreement under any other agreement between the parties and pertaining to or concerning the Station.

(e Denid of Access. Licenseesfailure to provide access to the broadcast facilities
of the Station in violation of Licenseess obligations under this Agreement, where such failure to provide
access is not based upon or is not consistent with a good faith reasonable determination that the FCC-s
rules or palicies, or the public interest requires such denia of access.

14.2. An Event of Default other than as provided in Section 14.1(a) above shdl not be deemed
to have occurred until ten (10) business days after the non-defaulting party has provided the other party with

written notice specifying the event or events that if not cured would condtitute an Event of Default and
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specifying the actions necessary to cure within that ten-day period. This ten (10) day period may be
extended (in writing only, and only by the non-defaulting party) for a reasonable period of time if the
defaulting party is acting in good fath to cure and such delay is not materidly adverse to the non-defaulting
party. Theterm Abusiness dayl shdl mean any cdendar day, excluding Saturday and Sunday, on which
federdly chartered banks in the State of Texas are regularly open for business.

15. ACCOUNTS RECEIVABLE.

15.1.  All accounts receivable which have accrued and which are earned and payable prior to the
date of this Agreement shdl remain the property of Licensee and shdl be collected by Licensee. Accounts
receivable arigng on and after the date of this Agreement shall be the property of Time Broker and shdll
be collected by Time Broker.

16. REPRESENTATIONS.

16.1 Licensee and Time Broker each hereby represent that they are legdly qudified,
empowered, and able to enter into this Agreement, that this Agreement  has been reviewed and approved
by their respective boards, managers, partners and counsd, including counsel specidizing in FCC matters,
and that this Agreement does not conflict with or violate and the parties: performance of their obligations
hereunder will not cause or result in any breach or default under any other contract, agreement or
understanding to which they are a party or pursuant to which they are otherwise obligated in any manner.

16.2 Licensee ownsand holds dl licenses and other authorizations necessary for the operation
of the Station as presently conducted, and such permits and other authorizations are and will bein full force
and effect throughout the Term. Thereis not now pending, or to Licenseess best knowledge, threatened,
any action by the FCC or by any other party to revoke, cancel, suspend, refuse to renew or modify

adversdy any of such licenses, permits or authorizations. Licenseeis not in materid violation of any satute,
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ordinance, rule, regulation, policy, order or decree of any federd, state or local entity, court or authority
having jurisdiction over it or the Station, which would have an adverse effect upon the Licensee, the Station
or upon Licenseess ahility to perform this Agreement. All reports and gpplications required to be filed with
the FCC or any other governmenta body during the course of the Term will be filed in a timey and
complete manner. During the Term, Licensee shdl not dispose of, trandfer, assgn or pledge any of
Licensees assets and properties except with the prior written consent of the Broker, if such action would
adversdly affect Licenseess performance hereunder or the business and operations of Licensee or the
Station permitted hereby.

16.3 Licensee dhdl pay, in atimey fashion, dl of the expensesincurred in operating the Station
induding sdaries and benefits of its employees, lease payments, utilities, taxes, programming expenses, €c.,
as st forth in Attachment 2 (except those for which a good faith dispute has been raised with the vendor
or taxing authority), and shdl provide Broker with a certificate of such timely payment including invoices
within thirty (30) days of the end of each month.

17. MODIFICATION AND WAIVER. No modification or waiver of any provision of this
Agreament shdl in any event be effective unless the same shdl be in writing sgned by the party agangt
whom the waiver is sought to be enforced, and then such waiver and consent shdl be effective only in the
specific ingance and for the purpose for which it is given.

18. NO WAIVER; REMEDIES CUMULATIVE. No falureor dday on the part of Licensee
or Time Broker in exercigng any right or power under this Agreement shal operate as awaiver, nor shall
any sngle or partid exercise of any such right or power, or any abandonment or discontinuance of steps

to enforce such aright or power, preclude any other or further exercise thereof or the exercise of any other
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right or power. The rights and remedies of Licensee and Time Broker are cumulative and are not exclusve
of any right or remedies which they may otherwise have.

19. CONSTRUCTION; COMPLIANCE WITH FCC REQUIREMENTS. This Agreament
shall be construed in accordance with the laws of the State of Colorado, other than the choice of law
provisons of such gate, and the obligations of the parties are subject to dl federa, Sate or municipa laws
or regulations now or hereafter in force and to the regulations and policies of the FCC and dl other
governmenta bodies or authorities presently or heregfter duly condituted. The parties believe that the terms
of this Agreement meet dl of the requirements of current FCC policy for time brokerage agreements and
agree that they shall negotiate in good faith to meet any FCC concern with respect to it if they are
incorrectly interpreting current FCC policy or that policy is modified.

20. REQUIRED CERTIFICATIONS.

20.1. By Licensee Licensee hereby certifiesthat it has, and shal maintain ultimate control over
the Stations fadlities, induding specificaly control over the Station s finances, personnd, and programming.

Licensee represents and warrants that this certification may be rdied upon by the FCC, aswell asby the
Time Broker.

20.2. By TimeBroker . Time Broker certifies that the arrangement with Licensee as st forth in
this Agreement and as contemplated in al aspects of the Statiorrs operdtion is and shdl remain in
compliance with 47 CFR Sections 73.3555 and 73.3556, concerning time brokerage agreements and
duplicated programming, and that Time Broker will provide to Licensee and the FCC any documents,
exhibits, or other materid necessary to demondrate such compliance. Time Broker represents and

warrants that this certification may be relied upon by the FCC, aswell as by the Licensee.
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21. TERMINATION.

21.1. Either party may terminate this Agreement immediately if the FCC requiresthet it do so to
comply with the FCC-s rules or policies.

21.2. This Agreement will be or may be terminated immediady by the parties as st forth below:

@ ather party may terminate if there is an uncured Event of Default on the part of the
other party and the terminating party is not in materid default or breach of this Agreement, provided that
the time spedified in Section 14.1 and 14.2 hereof, as gpplicable, within which to cure such Event of Defaullt
has passed and the Event of Default has not been cured; or

(b) ather party may terminate if there isafind judicid determination that the other
party was unilaterdly in materid default or breach of this Agreement; or

(© this Agreement will terminate upon the consummetion of the sdle of the Licensess
assts and the assgnment of the FCC Licenses to Time Broker as contemplated in the Purchase
Agreement; or

(d) ather party may terminate this Agreement if the Purchase Agreement isterminated
in accordance with its terms for any reason other than a default or breach by the party seeking to terminate
this Agreement; provided, however, that the terminating party shdl give the other party at least 30 days
prior written notice that it is terminating this Agreement.

21.3. If Licensee terminates this Agreement for any reason other than adefault by Time Broker
under this Agreement or the Purchase Agreement, Licensee agreesthat it will assume, perform in good faith
and be responsible for unfulfilled advertisng contracts cancelable within thirty (30) days and norma
operating obligations incurred by Time Broker during the course of this Agreement. Any revenue derived

or received from advertisng contracts or other operating obligations entered into or incurred by Time
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Broker but which Licensee performsin whole or in part pursuant to this subparagreph 21.3 shdl be divided
between Time Broker and Licensee pro rata to the extent of each respective party:s performance under
sad contracts and obligations.

22. HEADINGS. The headings contained in this Agreement are included for convenience only
and no such heading shdl in any way dter the meaning of any provison.

23. SUCCESSORS AND ASSIGNS. The parties hereto understand and agree that this
Agreement shal be binding upon and inure to the benefit of the parties hereto, their successors and
permitted assigns. No assgnment of the rights and obligations of each party under this Agreement may
occur without the prior written consent of the other party, except that Time Broker may assign itsrights and
obligations under this Agreement without Licenseess consent to an affiliated entity.

24. COUNTERPART SIGNATURES. This Agreement may be signed in one or more
counterparts, eech of which shdl be deemed a duplicate origind, binding on the parties notwithstanding that
the parties are not sgnatory to the same origind or the same counterpart.

25. NOTICES. All notices, demands and requests required or permitted hereunder shall be
in writing and shdl be deemed properly given if delivered persondly or sent by certified mail, postage
prepaid, return receipt requested, or by commercid ddivery service to the parties at the following addresses
or such other addresses as either party may specify by written notice to the other. Notices shdl be deemed
given on the date of receipt (if delivered in person) or on the date of delivery set forth in the records of the
ddivery sarvice (if ddivered by commercid ddivery service) or on the return receipt (if delivered by

certified mal).
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If to Time Broker: Edward F. Seeger
Trans-Rockies Radio, LLC
1311 Chuck Dawley Blvd., Suite 202
Mt. Pleasant, SC 29464
with a copy to: John P. Melko
Trans-Rockies Radio, LLC

1311 Chuck Dawley Blvd., Suite 202
Mt. Pleasant, SC 29464

If to Licensee: Lenora Alexander
2349 Paris Street
Aurora, Colorado 80010
with a copy to: Matthew H. McCormick
Reddy, Begley & McCormick, LLP
2175K Street, N.W., Suite 350
Washington, Didtrict of Columbia 20037-1803
26. ENTIRE AGREEMENT. This Agreement, including al Attachments, embodies the entire
agreement between the parties and there are no other agreements, representations, warranties, or
understandings, ora or written, between them with respect to the subject matter of this Agreement. No
dteration, modification or change of this Agreement shdl be vadid unless made in writing and sgned by the
parties.
27.  SEVERABILITY. If any provison or provisons contained in this Agreement isheld to be
invaid, illegd or unenforceable, this shal not affect any other provison, and this Agreement shal be
congrued asif suchinvalid, illegd or unenforcegble provison or provisions had not been contained in it.

28. FURTHER ASSURANCES. The patiesto this Agreement each pledge to the other that

they shall take whatever steps are reasonably necessary, in good faith, and shdl use their best efforts to
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carry out thelr obligations under this Agreement so that the transactions contemplated shdl be consummated
in acomplete and expeditious manner.
29. NO JOINT VENTURE. The parties agree that nothing in this Agreement shal condtitute ajoint
venture between them. The parties acknowledge that call letters, trademarks and other intellectud property
of each party shdl at dl times remain the property of that party and that neither party shal obtain any
ownership interest in the other party=s intelectua property by virtue of this Agreement.
30. NO RESTRICTIONS OR REQUIRED APPROVALS. Subject to the continuing jurisdiction of
the FCC, each party represents to the other that it is not subject to any redtrictions in any contract,
agreement, or understanding to which it is subject, or to their knowledge any law, rule or regulation which
would redtrict or prohibit their ability to enter into and fulfill the transactions contemplated by this
Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the year and date first
above written.
Time Broker:
TRANS-ROCKIESRADIO, LLC
By:

Name: Edward F. Seeger
Tile Managing Member

Licensee
LENORA ALEXANDER
By:

Name: Lenora Alexander
Title: Licensee and Sole Proprietor of Station KAGM
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ATTACHMENT 1
PROGRAMMING RULES AND POLICIES

Time Broker agrees to cooperate with Licensee in the broadcasting of programs of high qudity and
for this purpose to observe the following regulations in the preparation, writing and broadcast of its
programs.

1 CONTROVERSIAL ISSUES. Any discusson of controversa issues of public
importance shdl be reasonably baanced with the presentation of contrasting viewpoints in the course of
overdl programming; no atacks on the honesty, integrity, or like persona qudities of any person or group
of persons shdl be made during the discusson of controversd issues of public importance; and during the
course of political campaigns, programs are not to be used as a forum for editorializing about individua
candidates. If such events occur, Licensee may require that responsive programming be aired.

2. NO PLUGOLA OR PAYOLA. Thefollowing business activities or Aplugsi, relating to
the payment, acceptance of payment, agreement to pay or agreement to accept payment of money or other
condderation is prohibited: (a) taking money, gifts or other compensation from any person for the purpose
of broadcasting any record, records, or other programming on the air; (b) taking money, gifts or other
compensation from any person for the purpose of refraining from playing any record, records, or other
programming on the air; (c) taking money, gifts or other compensation from any person for the purpose of
promating any business, charity or other venture without first informing the Statiorrs Generd Manager, and
(d) promoting any business venture which is unconnected with the Station on the air without first informing
the Generd Manager.

3. ELECTION PROCEDURES. At least ninety (90) days before the start of any primary
or regular election campaign, Time Broker will clear with the Statiorrs Genera Manager the rate Time
Broker will charge for the time to be sold to candidates for public office and/or their supporters to make
certain that the rate charged is in conformance with the gpplicable law and station policy.

4, PROGRAMMING PROHIBITIONS. Time Broker shdl not knowingly broadcast any
of the following programs or announcements:

@ Fdse Clams. Fase or unwarranted claims for any product or service.

(b) Unfar Imitation. Infringements of another advertisar-srights through plagiarism or
unfair imitation of either program idea.or copy, or any other unfair competition.

(© Defamatory Materid. Any programs or announcements containing statements
which are defamatory of persons or identifiable groups.
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(d) Indecency. Any programs or announcements that are obscene or indecent, as
those terms are interpreted and gpplied by the FCC, or any programs featuring sexudly oriented humor or
commentary or sexua advice.

5. LOTTERIES, NUMBERS AND GAMBLING.

@ Announcements giving any information about lotteries or games that are prohibited by
federa or sate law or regulation are prohibited. This prohibition includes announcements with respect to
Indian gaming activities, charitable events, or promotions that are ancillary to an advertisar=s primary
business, unless expresdy permitted by State or federd law, or ajudicid determination which is no longer
subject to apped which dlows such announcements in the State of Texas.

(b) No ADream Books.) References toAdream books,i the Adraight line@ or other direct or
indirect descriptions or solicitations relative to the illegad numbers lottery, Anumbers game,§ or the Apolicy
game,i or any other form of gambling are prohibited.

(© No Numbers Games. Referencesto chapter and verse numbers, paragraph numbers, or
song numbers which involve three digits should be avoided and, when used, must be related to the overal
theme of the program.

(d) No Casno Gambling. The broadcast of information which promotes the activities or
patronizing of gambling casnos or other gambling activities is prohibited unless such broadcads are
permitted under State law and are specificdly permitted pursuant to ajudicid determination which is no
longer subject to appea and which applies to broadcast Sation in the State of Colorado, or in the event
federa prohibitions againgt the broadcast of such information are otherwise removed or repesled.

6. REQUIRED ANNOUNCEMENTS. Time Broker shdl broadcast in a form satisfactory to
Licensee the following announcements:

@ Station 1.D. At the beginning of each hour or as close thereto as feasble, a sation
identification which complies with Section 73.1201 of the FCC:=srules and includes the Statiorrs cal Sgns
and communities of license. If any of the Station is not broadcasting 24 hours per day, this announcement
shdl aso be broadcast each day at the beginning and end of daily broadcast operations for such Station.

(b) Time Broker Sponsored Programming. An announcement & the beginning and end of eech
broadcast day to indicate that program time has been purchased by Time Broker.

(© Any other announcements that may be required by law, regulation, or Station policy.

7. RELIGIOUS PROGRAMMING RESTRICTIONS. Any programming broadcast by the Time
Broker is subject to the following redtrictions:
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@ Respectful of Faiths: The subject of religion and references to particular faiths, tenets, and
customs shall be treated with respect at al times.

(b) No Denominationa Attacks. Programs shal not be used as a medium for attack on any
faith, denomination, or sect or upon any individua or organization.

(© Donation Solicitation. Requestsfor donationsin the form of agpecific amount, for example,
$1.00 or $5.00, shdl not be made if thereis any suggestion that such donation will result in miracles, cures
or prosperity. However, statements generally requesting donations to support the broadcast or the church
are permitted.

(d) No Minigerid Solicitations. No invitations by aminister or other individua appearing on
a program to have listeners come and visit him or her for consultation or the like shal be made if such
invitation implies thet the listeners will receive congderation, monetary gain, or curesfor illness.

(e No Miracle Solicitation. Any invitationsto listenersto meet a places other than a church,
Synagogue, or m maosque and/or to attend other than regular services of the church, synagogue, or mosgue
is prohibited if the invitation, meeting, or service contains any clam that miracles, cures, or prosperity will
result.

8. MISCELLANEOUS.

@ Waiver. Licensee may waive any of the foregoing requirements or limitations in specific
indancesiif, in its opinion, the public interest will be served by such awaiver.

(b) Prior Consent. In any case where questions of policy or interpretation arise, Time Broker
should submit such questions to the Licensee for decison before making any commitments or broadcasts
in connection therewith.
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ATTACHMENT 2
EXPENSES TO BE BORNE BY TIME BROKER
1 Casudty and liability insurance maintained by Time Broker.

2. All programming and production costs of Time Broker, including sdaries, payroll and
unemployment taxes, merchandise, talent fees, supplies, draws and sdes commissions.

3. Time Broker shdl enter into separate licensang agreements with ASCAP, BMI and/or SESAC as
of the effective date of this Agreement for dl programming provided on the Station by Time Broker, and

will be responsible for the direct payment of music licensing fees to such agencies pursuant to such separate
agreements.

4, Promotion and advertisng of Time Broker=s programming and the Station.

5. Other costs or reimbursements as may be specifically agreed to by the parties.
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ATTACHMENT 3

PAYOLA AFFIDAVIT

PAYOLA/PLUGOLA AFFIDAVIT FORM

City of )
County of ) SS:
State of Colorado )

ANTI-PAYOLA/PLUGOLA AFFIDAVIT

l, , being firgt duly sworn, state that | have read and will
comply with the provisons of Sections 317 and 507 of the Communications Act of 1934, as amended, the
Federd Communications Commissiores Sponsorship Identification Rule (73.1212), and selected Federd
Communications Commission interpretations of Section 317 and Rule 73.1212, copies of which are
attached hereto. | fully understand that any person who violates Section 507 of the Act is subject to the
pendties set forth in Section 507(g), congting of afine up to $10,000 or imprisonment up to one year, or
both.
Moreover, | state that:

1 | currently hold the position of
2. | have acted in the above capacity since
3. No matter has been broadcast by Station(s) for which service, money, or other vduable

condderation has been directly or indirectly paid, or promised to, or charged, or accepted, by me from any
person, which matter at the time so broadcast has not been announced or otherwise indicated as paid for
or furnished by such person.

4, So far as| am aware, no matter has been broadcast by Station(s) for which service,
money, or other vauable consderation has been directly or indirectly paid, or promised to, or charged, or
accepted by Station(s) in furnishing programs, from any person, which matter a the time so
broadcast has not been announced or otherwise indicated as paid for or furnished by such person.

5. At no timein the future will | pay, promise to pay, request, or recelve any service, money, or any
other vauable consderation, direct or indirect, from athird party, in exchange for the influencing of, or the
attempt to influence, the preparation of presentation of broadcast matter on Station(s)

6. Nothing contained herein isintended to, or shdl prohibit, receipt or acceptance of anything Wlth the
expressed knowledge and gpprova of my employer, but from here forward any such approva must be
given in writing by someone expresdy authorized to give such approvd.

7. my spouse, and/or amember(s) of my immediate family
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a do

b. donot

have any present direct or indirect ownership interest in (other than an investment in a corporation whose
gock is publicly held), serve as an officer or director of (whether with or without compensation), or serve
as an employee of any person, firm or corporation engaged in:

1 The publishing of musc;

2. The production, digtribution (including wholesde and retall sdes outlets), manufacture, or

exploitation of music, films, tapes, recordings, or dectrica transcriptions of any program materid intended
for broadcast use;

3. The explaitation, promotion, or management of persons rendering artigtic, production, and/or other
savices in the entertainment fidd,

4, The ownership or operation of one or more radio or televison Station;
5. Thewholesde or retail sale of recordsintended for public purchase;

6. Advertising on Station(s) or any other Station owned by Station(s) licensee
(excdluding nomind stock holdingsin publicly owned companies).

The facts and circumstances relating to such interest are as follows:

SIGNATURE PAGE
Signature of Employee
Name (printed)
Subscribed and sworn to before me
this__ day of , 20
Notary Public

My commission expires.
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MEMORANDUM TO EMPLOY EES REGARDING PAYOLA AND PLUGOLA
This memorandum concerns Sections 317 and 507 of the Communications Act of 1934, as
amended. Theissuance of this memorandum does not mean that we bdieve that there have been infractions
of the law; we amply wish to remind dl personnd of their obligations under the law and under the policies
adopted by the Company.

For those not familiar with the terms, payolaand plugolarefer to forms of illegd saf-enrichment by
individua station employees. Payolarefersto the payment (not necessarily in monetary form) to a gtation
employee by record companies (in the case of radio Station) or others supplying program materid in return
for the broadcast of the records or program material. Plugola refers to the Apluggingl by a station
announcer of events or activitiesin which he or she has a persond financid stake.

Y our obligations under Section 317 and 507, and our Company=s policy, can be Sated very smply:

Every employee is prohibited from accepting any money, service, or other vauable
condderation from any person other than the Company for broadcasting any meterid over
the gation.
Every employee having any voice in the sdection of broadcast maiter is prohibited from:
a Engaging in any outsde business or economic activity which would cregte a conflict of interest in
the selection of broadcast matter;

b. Accepting any favors, loans, entertainment, or other consideration from persons seeking the airing
of any broadcast matter in return therefor; and

C. Promoating over the air (except by means of an gppropriate commercid announcement) any activity
or matter in which the employee has a direct or indirect financia interest.

Your attention is aso directed to the fact that Section 507 of the Communications Act of 1934, as
amended, makesit a crimina offense, subject to afine of not more than $10,000 or imprisonment for not
more than one year, or bath, if any employee falsto disclose to the Company any acceptance or agreement
to acoept from any person other than the Company any money, service, or other vauable consderation for
the broadcast of any materid over the station.

Attached to this memorandum is an affidavit which you should execute after reading it aswell as
the attached copies of Sections 317 and 507 of the Communications Act of 1934, the FCC-s Sponsorship
Identification Rule (Section 73.1212), and sdected Commission interpretations of the gpplicability of the
gponsorship identification requirements.

SEC. 317 C ANNOUNCEMENT WITH RESPECT
TO CERTAIN MATTER BROADCAST
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SEC. 317. (8)(1) All maiter broadcast by any radio station for which any money, service or other vauable
consderation is directly or indirectly paid, or promised to or charged or accepted by, the sation so
broadcasting, from any person, shdl, at the time the same is so broadcast, be announced as paid for or
furnished, as the case may be, by such person: Provided, That Aservice or other vauable consderation)
shdl not include any service or property furnished without charge or a anomind charge for use on, or in
connection with, a broadcast unlessit is so furnished in consderation for an identification in a broadcast of
any person, product, service, trademark, or brand name beyond an identification which is reasonably
related to the use of such service or property on the broadcast.

2 Nothing in this section shal preclude the Commission from requiring that an gppropriate
announcement shdl be made at the time of the broadcast in the case of any palitical program or any
program involving the discussion of any controversd issue for which any films, records, transcriptions,
taent, scripts, or other materid or service of any kind have been furnished, without charge or a anomind
charge, directly or indirectly, as an inducement to the broadcast of such program.

(b) In any case where areport has been made to aradio station, asrequired by section 507 of thisAct,
of circumstances which would have required an announcement under this section had the congderation been
received by such radio station, an gppropriate announcement shal be made by such radio gtation.

(© The licensee of each radio ation shdl exercise reasonable diligence to obtain from its employees,
and from other persons with whom it dedls directly in connection with any program or program maiter for
broadcadt, information to enable such licensee to make the announcement required by this section.

(d) The Commission may waive the requirement of an announcement as provided in this section in any
case or class of cases with respect to which it determines that the public interest, convenience, or necessity
does not require the broadcasting of such announcement.

(e The Commisson shdl prescribe appropriate rules and regulaionsto carry out the provisons of this
section.
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DISCLOSURE OF CERTAIN PAYMENTS

SEC. 507 * [47 U.S.C. " 508] () Subject to subsection (d), any employee of aradio station who accepts
or agrees to accept from any person (other than such gtation), or any person (other than such station) who
pays or agreesto pay such employee, any money, service or other vauable consideration for the broadcast
of any matter over such gation shal, in advance of such broadcast, disclose the of such acceptance or
agreement to such sation.

(b) Subject to subsection (d), any person who, in connection with the production or preparation of any
program or program matter which isintended for broadcasting over any radio station, accepts or agrees
to accept, or pays or agrees to pay, any money, service or other vauable consderation for the incluson
of any matter as a part of such program or program matter, shdl, in advance of such broadcadt, disclose
the fact of such acceptance or payment or agreement to the payeas employer, or to the person for whom
such program or program matter is being produced, or to the licensee of such station over which such
program is broadcast.

(© Subject to subsection (d), any person who supplies to any other person any program or program
matter which is intended for broadcasting over any radio station shal, in advance of such broadcast,
disclose to such other person any information of which he has knowledge, or which has been disclosed to
him, as to any money, service or other vauable consideration which any person has paid or accepted, or
has agreed to pay or accept, for the inclusion of any matter as a part of such program or program métter.

(d) The provisons of this section requiring the disclosure of information shal not apply in any case
where, because of a waver made by the Commisson under section 317(d), an announcement is not
required to be made under section 317.

(e The inclusion in the program of the announcement required by section 317 shdl conditute the
disclosure required by this section.

@ Theterm Aservice or other vauable considerationi as used in this section shal not include any
service or property furnished without charge or at a nomina charge for use on, or in connection with, a
broadcadt, or for use on a program which isintended for broadcasting over any radio station, unlessit is
50 furnished in consderation for an identification in such broadcast or in such program of any person,
product, service, trademark, or brand name beyond an identification which is reasonably related to the use
of such service or property in such broadcast or such program.

()] Any person who violates any provisons of this section shdl, for each such violation, be fined not
more than $10,000 or imprisoned not more than one year, or both.
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COMMISSION SPONSORSHIP IDENTIFICATION RULE * 73.1212
" 73.1212 Sponsorship identification; list retention; related requirements.

@ When a broadcast gation tranamits any matter for which money, service, or other vauable
condderation is either directly or indirectly paid or promised to, or charged or accepted by such station,
the station, at the time of the broadcast, shall announce;

@ That such matter is sponsored, paid for, or furnished, either in whole or in part, and

2 By whom or on whose behdf such consderation was supplied: Provided, however, That Aservice
or other valuable condderationf) shdl not include any service or property furnished broadcast unlessit is so
furnished in congderation for an identification or any person, product, service, trademark, or brand name
beyond an identification reasonably related to the use of such service or property on the broadcast.

@ In the case of any television politica advertisement concerning candidates for public office,
the sponsor shal be identified with letters equd to or greater than four percent of the vertica picture height
that air for not less than four seconds.

(b) The licensee of each broadcast station shal exercise reasonable diligence to obtain from
its employees, and from other persons with whom it dedls directly in connection with any matter for
broadcagt, information to enable such licensee to make the announcement required by this section.

(© In any case where areport has been made to a broadcast station as required by section
507 of the Communications Act of 1934, as amended, of circumstances which would have required an
announcement under this section had the consderation been received by such broadcast station, an
gppropriate announcement shall be made by such gation.

(d) In the case of any political broadcast matter or any broadcast matter involving the
discusson of a controversa issue of public importance for which any film, record, transcription, talent,
script, or other materia or service of any kind is furnished, ether directly or indirectly, to a aion asan
inducement for broadcasting such matter, an announcement shdl be made both a the beginning and
concluson of such broadcast on which such materid or serviceis used that such film, record, transcription,
taent, script, or other materia or service has been furnished to such dation in connection with the
transmission of such broadcast matter: Provided, however, That in the case of any broadcast of 5 minutes
duration or less, only one such announcement need be made ether at the beginning or concluson of the
broadcast.

(e The announcement required by this section shdl, in addition to stating the fact that the
broadcast matter was sponsored, paid for or furnished, fully and fairly disclose the true identity of the
jperson or persons, or corporation, committee, association or other unincorporated group, or other entity
by whom or on whose behdf such payment is made or promised, or from whom or on whose behdf such
services or other valuable condderation is received, or by whom the materia (d) of this section are
furnished. Where an agent or other person or entity contracts or otherwise makes arrangements with a
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dation on behaf of another, and such fact is known or by the exercise of reasonable diligence, as specified
in paragraph (b) of this section, could be known to the gtation, the announcement shdl disclose the identity
of the person or persons or entity on whose behdf such agent is acting instead of the name of such agent.
Where the materia broadcadt is politica matter or matter involving the discusson of acontroversid issue
of public importance and a corporation, committee, association or other unincorporated group, or other
entity is paying for or furnishing the broadcast matter, the station shdl, in addition to making the
announcement required by this section, require that alist of the chief executive officers or members of the
executive committee or of the board of directors of the corporation, committee, association or other
unincorporated group, or other entity shal be made available for public ingpection at the location specified
by the licensee under * 73.3526 of this chapter. If the broadcast is originated by a network, the list may,
indtead, be retained at the headquarters office of the network or at the location where the originating Sation
maintains its public ingpection file under * 73.3526 of this chapter. Such lists shall be kept and made
avallable for aperiod of two years.

@ In the case of broadcast matter advertisng commercia products or services, an
announcement stating the sponsor=s corporate or trade name, or the name of the sponsor=s product, when
it is clear that the mention of the name of the product congtitutes a gponsorship identification, shal be
deemed aufficient for the purpose of this section and only one such announcement need be made a any time
during the course of the broadcast.

()] The announcement otherwise required by section 317 of the Communications Act of 1934,
as amended, iswaived with respect to the broadcast of Awant adl or classified advertisements sponsored
by anindividud. Thewalver granted in this paragraph shal not extend to a dlassfied advertissment or want
ad sponsorship by any form of business enterprise, corporate or otherwise. Whenever sponsorship
announcements are omitted pursuant to this paragraph, the licensee shdl observe the following conditions:

@ Maintain alist showing the name, address, and (where available) the telephone number of each
advertiser;

2 Make this lig available to members of the public who have a legitimate interest in obtaining the
information contained in the list. Such list must be retained for a period of two years after broadcas.

(h) Any announcement required by section 317(b) of the Communications Act of 1934, as
amended, is waived with respect to feature motion picture film produced initidly and primarily for theeter
exhibition.

Note: The waiver heretofore granted by the Commission in its Report and Order adopted November 16,
1960 (FCC 60-1369; 40 F.C.C. 95), continuesto apply to programs filmed or recorded on or before June
20, 1963, when " 73.654, the predecessor televison rule, went into effect.

0] Commission interpretations in connection with the provisons of the sponsorship
identification rules are contained in the Commissiores Public Natice, entitled AApplicability of Sponsorship
Identification Rulesfi dated May 6, 1963 (40 F.C.C. 141), as modified by Public Notice, dated April 21,
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1975 (FCC 75-418). Further interpretations are printed in full in various volumes of the Federd
Communications Commission Reports.

07611.0001 Houston-147379.2

29



SELECTED COMMISSION INTERPRETATIONS

OF SECTION 317 AND RULE 73.1212
1 A record digtributor furnishes copies of records to a broadcast station or a disc jockey for
broadcast purpose. No announcement is required unless the supplier furnished more copies of aparticular
recording than are needed for broadcast purposes. Thus, should the record supplier furnish 50 or 100
copies of the same release, with an agreement by the Sation, express or implied, that the record will be used
on a broadcast, an announcement would be required because congderation beyond the matter used on the
broadcast was received.

2. An announcement would ke required for the same reason if the payment to the Station or disc
jockey were in the form of cash or other property, including stock.

3. Severd digributors supply anew station, or station which has changed its program formet, with a
substantia number of different rleases. No announcement is required under section 317 where the records
are furnished for broadcasting purposes only; nor should the public interest require an announcement in
these circumstances. The station would have received the same materid over a period of time had it
previousy been on the air or followed the new program format.

4, Records are furnished to a gation or disc jockey in consderation for the specid plugging of the
record supplier or performing talent beyond an identification reasonably related to the use of the record on
the program. If the disc jockey were to state, AThisis my favorite new record, and sure to become a hit;
so dorrt overlook it,§ and it is understood that some such statement will be made in return for the record
and thisis not the type of statement which would have been made absent such an understanding, and the
supplying of the record free of charge, an announcement would be required since it does not appear that
in those circumstances the identification is reasonably related to the use of the record on that program. On
the other hand, if adisc jockey, in playing arecord, states,. AListen to this latest release of performer >Xz,
anew snging sensation, i and such matter is customarily interpolated in the disc jockey-s program format
and would be included whether or not the particular record had been purchased by station or furnished to
it free of charge, it would appear that the identification by the disc jockey is reasonably related to the use
of the record on that particular program and there would be no announcement required.

5. A department store owner pays an employee of a producer to cause to be mentioned on a program
the name of the department store. An announcement is required.

6. A perfume manufacturer gives five dozen bottles to the producer of a giveaway show, some of
which are to be identified and awarded to winners on the show, the remainder to be retained by the
producer. An announcement is required since those bottles of perfume retained by the producer condtitute
payment for the identification.

7. A car isgiven to an announcer for hisown usein return for amention on the air of aproduct of the
donor. An announcement is required since there has been a payment for a broadcast mention.
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8. Free books or theater tickets are furnished to abook or drama critic of astation. The books or
plays arereviewed on theair. No announcement isrequired. On the other hand, if 40 tickets are given to
the station with the understanding, express or implied, that the play would be reviewed on the air, an
announcement would be required because there has been a payment beyond the furnishing of a property
or service for use on or in connection with a broadcast.

* Section 507 was formerly numbered Section 508. It was redesignated as section 507 of Public Law 96-507, 94 Stat.
2747, Dec. 8, 1980. Theoriginal section was added by Public Law 86-752, 74 Stat. 889, Sept. 13, 1960.
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