THE KBRU JOINT VENTURE AGREEMENT

The Agreement (“Ayreement™) is made and entered into as aéé 7’.’ 2002 vy and berween
KAGM-FM Joint Venture M“KAGM SV and On-Air Family, (.LC Family™),

RECITALS:

WHEREAS, Family has entered into an agreement 1o acquire stations KFTM-AM «nd KBRU-
FM, licensed to Fort Morgarn, Celorado;

WHEREAS, Famity intends to make certain changes and modification to KBRU-FM (the
“Sration”) which will add enhanced value to the Siation:

WHEREAS, in order to make the desired changes and modifications 10 the Station, cooperation
of ather stations and additionat enjfineering are required:

WHERFEAS, the parties have agreed to form. a joint venturs (the “Denver Joint Venture™ or the
“Joint Venture”) fur the purpose of pursuing and implomenting 2 facilities relocation so as (o enabie the
Srazion to serve the Denver radio marker and to change the ¢ity of licens= of the Station (the
“Improvement”) in a manner consistent with ihe rules and regulations of the Federal Communications
Commission (“FCC7),

WHEREAS, KAGM-TV has agrzed to provid the raquired consent of KTUN-FM ("KTUN")
including spectrum modifications to KTUN, and to provide its expertise and assistance to oblain the
consent of those radio starions whose facilities would overlap with the improved Swtion (the “Partaer
Stations™), 1o conduct ilte necessury engineering studies necessary to determinge what station medificetions
will be necessary to achieve the Improvement, and to market the upgraded Station to prospective
purchasers as provided heremn; and

WHEREAS, Family has agreed to eomiributa the apside {25 hereinafler defined) from the sale of
the Station (the “Upside”) to the Joint Venture and KAGM JV has agrecd to provide the consent of
KTUN, expertise, and Lo pay all engineering, legal and miscellaneous expenses incurred on or after the
dste of this Agreemant racessary to accormplish the improvement to the Joint Veature, us heveafler
previded:

NOW THEREFORE, it is hereby agreed as follows:
Coatributions of Parties.

I Family. Family as the licetisee of the Swartion, agrees 10 (i) cooperate with KAGM JV te take the
steps necessary to accomplish the kmprovemenst as outlined hegein, (i) contribute the Upside to the Joint
Venture, (iii} file suck application(s) and/cr rulemakiag petiiion(s) or counterpropossl(s) wirth tae FCC
required 1o scek and implement the Improvement (the “FCC Application™), (iv) operate the Station in
accordance with Section 4, and (v) co-market the Station with KAGM JV or its designee for sale to
prospective purchasers, at an offering price 10 be detenmined solely by Family, at a price appreximeling
fair market value for comparable stations ( the Denver market. In the evert KAGM JV dispuies the sales
price set by Family, the perties shall confer to attenipt to recoucile their differcat appreaches te valuing
the Station, In the event the parties cannot agree, then each party shall appoint a recogtitzed appraiser of
radio stations who together shall appoint a neytral, third appraiser whoe shall value the station for purposes
oOf setting a sales price.

12 KAGM JV. KAGM JV agrees 10 (i) provide the required eonseat of KTUN including specrram
mogdiScations to KTUN, (ii) provids its expertise and assistance to obtain the conseat of the Partoer



Statians, (iii) conduct the necessery engineering studies necessary to detemineg what station modifications
will be secossary to achieve the Improventent, {iv} pay all legal, engincering and Sling fees incwrred on
or afer the date of this Agreemeat, and advance tunds as may be needed for out of pocket costs for the
tmprovement; (v}, assistin the preparation and filing of the appropriate FCC Applicatior, und, (vi} co-
market the upgraded Station with Family 10 prospective purchasers as provided herein.

2. Process foc Broposed. Tnprovement. Family and KAGM IV wiil work rogaker to file such
petitions or rulemakings as may be required to implement the Improvement, secure spectrum
modifications and tower leases as appropriate and investigate potentizl sales of the Siation,

) Timing of Comuwencing Improvement Process. All FCC petitinns, applications, conseats, ctc.
will be prepared and submitted by the Joint Ventiwe and/or Family within 20 days of the date on which
this Agreement is executed  Both parties understand that spectrum chunges are orgoing at the FCC and
spectrum availabilities between the date hereo? and the Tmprovement may necessitate changes to the
Parter Stations, or the wamber thereof, pacticipating in the Improvement project.

A. Operations
4.1 From the date of its acquisition of the Stetion, Family shall operare the Station

according 1o ali FCC requirernents 2nd eastre the ongeing viability of the Stazion. Family shall be solely
rasponsibic for all costs and expesises of aperating the Station and shall likewise be entitied te sl revenues
of the Starion. Nothing hercin shall provent Family from enrering into 2 Time Brokerage or Local
Managanent Agreement witlt respect to the Station. Family may teke the Station dark in its own sole
dizeretion.

5. Distribution of Joint Venture Proceeds
5.1 Sale of the Station, In the event the Staticn is sold, ail sales proceeds ettrikutabls to the

Upside shall be paid by the purchaser to the Joint Venture. On the day on which the szle of the Siation to
Purchaser {after the FCC approves the sale) is sonsunimsted, the Joint Venture shall distribute 50% of the
net praveeds (after paynent of or provisian for ail Joint Venwre cxpenses) o Family and 50% to KAGM
JV. The parties acknowledge that all axpensces incurred by KAGM-JV in connection wita the
Improvement shisl not be considered an cxpense of the Joint Vonture, Moreover, all txpenses iacurred on
behalf of the Joint Venture shall raquire prior approval of both parties.

5.2 Proceeds of Escrow Deposit. If Family enters inte 3 purchase agreement for the sale of the
Station which subsequently receives FCC appraval, but the purchaser breaches the agreement by failing
te close, escrow depasit, i{ forfeited by the purchascr, shall he paid to the Joint Venhure and  promptly
distriboted 50% to Family and 50% to KAGM JV.

53 Calculntion of Upside. The Upside shall be net proceeds of sale (f.e. sales price minus costs paid
at closing), minus all costs incurred by Family in conrection with the Suation's acquisition; provided,
however, the following costs shall not be cansidared costs incurred in connection with the sale of the
Statiorn:

any suceiss or contingency fee incurred bt a party ircluding without limitation snginesriny fees 1o
Reynolds Technical Assodiates, prior to the date of this Agreanent:

any broksrags tee or comumnission fo a broker reiated to cither Family or KAGM-IV: and

any intereal costs incurred by a party

Termination. This Agreement shall tzrminate upon (i) final distribition by the Joint Vepture as
covtemplated in Section § herein, (if) the mutual agrcement of the parties; or (1) the fuiture ofeither
navty to raterially comply with its obligations hereunder.



Remedies in the event of Termination Upon Default, Upon a termination of this Agresment resulting
rom the failure of a party to materially comply with its obligaticus hereunder, the non-terminating party
shatl have available o it il available remedies at law or equity.

Medification and Waiver. No madification or waiver of any provision of this Agreement shall in any
event be effected unless the same shall be in writing signed by both parties, und ther such waiver and
consent shail be effective only in the specific iustance and for the purpose for which given.

No Waiver: Remedies Cumulative. Mo faiiure or aelay on the part of zither party in exercising any righ!
under this Agreement shall opecate as & waiver thexeof, not shall any single or partial exercise of any such
right, or any abandenment or discuntinuance of steps to enforce such a rigght, preciude any other or further
exarvise thereaf or the exercise of any other right. The rights and remedies of the parties 1o this
Agreement are cumulative and are not cxclusive of any right or remedies which either may otherwise
have.

Construction. This Agreement shall b2 construed in accordance with the internaj laws of the Staie of
Colorado, including ali mattars of construction, validity and performance, withont regurd to its principles
of confiicts of laws,

Ieadings. The headings contained in this Agreement are included tor convenitner only ané shall not in
any way alter the meacing of agv provision.

Counterpart Signawures. This Agreement may be signed in one or mere caunerparts, each «f which shall
be deemed a duplicate original and be sinding on the parties to this Agreement.

Nolice. Any notice required hereunder shall be in writing and sha)l te sufficicntly given if delivered by
facsimile or overnight delivery service or sent by ragistered or certified mail, return receipt requested, or
similar means of comununication addressed as follows:

If to Family: On-Alr Family, LLC
1052 S Union Bivd.
Lakewood, CO 20228
Attention: Janice A, Hunt, Manager

If to KAGM-TV: KAGM-Joint Venture

1311 Chuck Dawley Boulevard, Suits 202

Maunt Pleasaat, SC 29464

Attetition: Edward F. Seeger, Managing Joint Venrure Partner

Entire Agreement. This Agreement embediss the entire agresment tetween the parties and there are no
other agreements, representations, warranti=s, ot understandings, oral or written, betvveen ther with
respect 1o the subject matter hereaof.

Severability, Except as otherwise provided herein, in the event that any provision contatuzg in this
Agreement is keld to be invalid, illegal or unenforceable jt shall not uffect any other provision hereot, and
this Agreement shall be construed as if such invalid, illegal or unenforceable provisions had not been
contained herein,

Assignment. The respective rights, obligations and interests of the parties herew shall not be transferied
or assigmed 1 whole or in part exeept as otherwise provided herein,



Jinding effect. Except as herein otherwise provided, the terms and conditions of this Agreement shali
be binding upon, and inure to the penetir of, both partics and their 1espective successors

in witness whereof the parties hereto have executed this Agreement the day and vear first 2bove written.

/ KAGM-FM JOINT VENTURE, LLC

By~ Janice A. Huat ™ =L By: Edward F. Sceger
Title: Munaging Joint Venturs Partmer.

Title: Manager
Daw: __ /[~ & f - &52-: Dater | .




17. Binding effect. Except as herein otherwise provided, the terms and conditions of
this Agreement shall be binding upon, and inure to the benefit of, both parties and their respective
SUCCESSOrS.

In witness whereof the parties hereto have executed this Agreement the day and year first
above written.

ON-AIR FAMILY, LLC. KAGM-FM INT VENTURE, LLC
By: Janice A. Hunt By: Edward F. Seeger 7
Title: Manager Title: Managmg Joint Venture Partner,

Date: Date: -9 . 200 2




