TIME BROKERAGE AGREEMENT

THISTIME BROKERAGE AGREEMENT (this “Agreement”) is made this 23rd day of Jul9,18 by
and between Airwaves, Inc. (“Licensee”) and SereStanmunications Corporation (“SERESTAR?").

WHEREAS, Licensee owns certain assets used in conneciibrtive business and operations of each of
the following television stations which are assijte@the Salt Lake City, Utah Designated MarketaAfthe
“DMA") (collectively, the “Stations”):

KULX-CD, Channel 10.1 (i.e., the station’s primarpgram stream), Odgen, Utah, Facility ID No. 16849
(“KU LXH)

KULU-LD, Channel 16, Park City, Utah, Facility IDdN168492
KQTI-LD, Channel 17, Ogden, Utah, Facility ID N&(B12

K17Il, Channel 17, Logan, Utah, Facility ID No. 88 (provided that the Telemundo programming iseled to
this station);

WHEREAS, Licensee holds certain licenses, permits and aththorizations (the “Licenses”) issued by
the Federal Communications Commission (“FCC”) inmection with the Stations;

WHEREAS, SERESTAR does not own or control a full-power tedmn station in the DMA,;

WHEREAS, SERESTARis entering into an Asset Purchase Agreement (fuechase Agreement”),
pursuant to which Licensee proposes to sell to SERR the FCC Licenses and other specified tangihté
intangible assets and properties used or usethkithusiness and operation of the Stations (ex@t-LD) as
provided in the Purchase Agreement (the “Assetsil, SERESTAR wishes to acquire such Assets;

WHEREAS, in connection with the transactions contemplatedhgyPurchase Agreement, Licensee and
SERESTAR desire to enter into this Agreement purstawhich SERESTAR shall provide programming tioe
Stations that is in conformity with the Communioat Act of 1934, as amended, and the rules, regotatwritten
policies and other legal requirements promulgateddmpted by the FCC (collectively, “FCC Requireisgn the
Stations’ written policies and procedures that Hasen provided to SERESTAR, and the provisionsdipamd

WHEREAS, Licensee maintains, and shall continue to mairdaiing the term of this Agreement,
ultimate control over the Stations’ facilities, inding control over the Stations’ finances, persinand
programming.

NOW, THEREFORE, in consideration of the above recitals, the mutogenants contained herein and
other good and valuable consideration, the re@gigtsufficiency of which are hereby acknowledghd,garties
hereto, intending to be legally bound, agree dsvid:

SECTION1. PROVISION OF AIR TIME ON THE STATIONS

SECTION 1.1. Term. The effective date of this Agreement (th&e&ive Date”) shall be July
27, 2015, and this Agreement shall continue indand effect until the earlier of December 1, 2@k3he
close of the transactions contemplated by the Rigegreement, unless otherwise extended by thiepar
terminated as set forth in Section 5 hereof.

SECTION 1.2. Scope. Commencing on the Effective Date, Licersbedl make available to
SERESTAR broadcast time on the Stations as sét iiothis Agreement. SERESTAR shall utilize Licea's
transmitter facilities and related equipment athe@tation’s transmitter site (the “Transmitter Sijeto



broadcast SERESTAR'’s programming. Subject to Lieetssapproval as expressly provided for in this
Agreement, SERESTAR shall provide programming odREETAR's selection complete with commercial
matter, public service announcements, and othéatdaiprogramming to the Licensee for up to onedheah
sixty-eight (168) hours per week. Licensee, indésonable good faith discretion, may designath me as
it may require for the commercial-free broadcagtraigramming necessary for the Stations to broaadeasgs,
public affairs, religious and non-entertainmentgreonming as required by FCC Requirements, all e su
times to be agreed upon by Licensee and SERESTAIRhrogram time not reserved by or designated for
Licensee shall be available for use by SERESTARrandther party.

SECTION 1.3. Consideration. As consideration for the air timade available hereunder,
SERESTAR shall reimburse Licensee as set forthtiachment | hereto.

SECTION 1.4. Licensee Operation of the Stations.

SECTION 1.4.a) Licensee will have full authority, power, and cahtover the
management and operations of the Stations dureng¢etim of this Agreement. Licensee shall complglin
material respects with FCC Requirements applicetbthe Stations. Licensee shall employ and shell b
responsible for paying the salaries, payroll cassjrance and all other related out-of-pocket azps for two
(2) employees (one (1) of whom shall be a manadesial employee, referred to herein as the “Mamgges
required by FCC Requirements; these employeegantirt to and be accountable to the Licensee.

SECTION 1.4.b) Except as provided herein and Attachment | hetét@nsee
shall pay all of the costs and expenses that ateri@d in the operation of the Stations includimgf, not
limited to, the following: the salaries and other@oyee-related benefit costs of the two (2) empésythat
Licensee retains to comply with FCC Requiremerit$ease or mortgage payments, all music licenss fer
all programming provided by Licensee, all FCC fedlsteal estate and personal property taxesnsilrance
costs and expenses, all utility costs and expeaseisexpenses directly related to keeping the lsiesn
current. SERESTAR shall reimburse Licensee foragertosts and expenses as provided for hereinrand i
Attachment | hereto. SERESTAR shall make such abpitpenditures as provided for_in Attachment keter

SECTION 1.4.c) Licensee represents and warrants that it owns alu all
Licenses necessary for the operation of the Swtigrcurrently conducted. Licensee shall mairgagh
Licenses in full force and effect throughout thertef this Agreement. Licensee is not in materialation of
any FCC Requirement or other applicable federatestocal or other law, ordinance, regulationtatuge
(“Legal Requirement”) that would reasonably be &tpé to have a material adverse effect upon Licerke
Stations, the Licenses or upon Licensee’s abilitpearform this Agreement. Licensee shall (i) complall
material respects with all FCC Requirements andrdtlegal Requirements applicable to the functions
performed by it in connection with the Stationsi i) not take any action, or fail to take anyiantwhile
having an obligation to act under this Agreemerdroy applicable Legal Requirement, that would cdlbse
SERESTAR, the Stations, the Licenses or itseléspect of the Stations, to violate in any mategapect any
applicable Legal Requirement.

SECTION 1.5. SERESTAR'’s Responsibility.

SECTION 1.5.a) SERESTAR shall be solely responsible for any expgens
incurred in connection with Licensee’s contracthwilielsen Media Research for the Stations and apgreses
incurred in the production, origination and/or dely of its programming and commercial messagesfand
any publicity or promotional expenses incurred BBRESTAR, including ASCAP, BMI and SESAC music
license fees for all programming provided by SERERTand all expenses incurred by SERESTAR in
connection with the sale of advertising time (inthg sales commissions) on the Stations.

SECTION 1.5.b) SERESTAR shall employ and be responsible for thariss,
commissions, taxes, employee benefits, and allr atiated expenses for all personnel of SERESTARIred
in the production and broadcast of its programeloling air personalities, engineering personnales
personnel, traffic personnel, board operators, afiter programmers and production staff members) or
otherwise engaged in SERESTAR'’s time brokeragevities hereunder. Whenever on the Stations’ prespis



all personnel, whether employed by Licensee or SERER, shall be subject to the overall supervisibthe
Manager.

SECTION 1.5.¢) SERESTAR shall (i) comply in all material respeuwfish all
FCC Requirements and other Legal Requirements cgipé to the functions performed by it in connattio
with the Stations, (ii) cooperate with Licenseeettsure that the Stations remain in compliance walithrCC
and other Legal Requirements in all material respeand (iii) not take any action, or fail to ta&my action
while having an obligation to act hereunder, thatld cause the Licensee, the Stations, or, in ckspfethe
Stations, the SERESTAR to violate in any mateeabpect any applicable Legal Requirement.

SECTION 1.5.d) During the term of this Agreement and any renewekbf,
SERESTAR agrees to perform routine monitoring efplerformance of the Stations’ transmission faedliand
tower lighting through Licensee’s remote contradteyn, if and when requested by Licensee in writindater
than 24 hours prior to the requested time for nooimy.

SECTION 1.6. Obligation to the Community of License of the Siag; Licensee Obligations.

SECTION 1.6.a) Licensee Authority. Notwithstanding any other psien of
this Agreement, SERESTAR recognizes that Licenssechrtain obligations to broadcast programming to
meet the needs and interests of viewers in Oddiam, the community of license for KULX. From tirte
time, Licensee may, in its reasonable good faitlyjoent, preempt SERESTAR'’s programming in order to
broadcast commercial-free programming to the locoaimunity deemed by Licensee to be of greater
importance; provided, however, that in no eventldhieensee exercise such right with the intentién
interfering with the intent of this Agreement. dh such cases, Licensee will use its best eftortive
SERESTAR reasonable advance notice of its interitigpreempt any regularly scheduled programming of
SERESTAR. Nothing in this Agreement shall abroghé&unrestricted authority of the Licensee to disgh
its obligations to the public and to comply with E®equirements.

SECTION 1.6.b) Additional Licensee Obligations. Although both s shall
cooperate in the broadcast of emergency informatian the Stations, Licensee shall also retainititg to
interrupt SERESTAR’s programming in case of an g@ecy or for commercial-free programming which, in
the reasonable good faith judgment of Licenseef ggeater local or national public importance;\pded,
however, that in no event shall Licensee exeraisé sight with the intention of interfering witheghintent of
this Agreement. In all such cases, Licensee wélhusst efforts to give SERESTAR reasonable advaotiee
of its intention to preempt any regularly schedyteogramming of SERESTAR. SERESTAR shall broadcast
all required station identification announcementform and content approved by Licensee with resjoethe
Stations in material compliance with FCC Requirets@md any other announcements required to be layred
the rules, regulations, and policies of the FC@ehsee shall continue to maintain a main studidhat term
is defined by FCC Requirements; shall maintainStagions' local and online public inspection files
accordance with FCC Requirements with the reaseraddistance of SERESTAR; and shall prepare aceé pla
in such inspection files in a timely manner all eral required by FCC Requirements, including tkegi&ns’
quarterly issues and program lists, informationoesning the broadcast of children’s educational and
informational programming and documentation of cbamze with commercial limits applicable to certain
children’s television programming with the reasdeaissistance of SERESTAR. SERESTAR shall promptly
provide Licensee with such information concernitERESTAR'’s programs and advertising as is necedsary
assist Licensee in the preparation of such infoilomaind shall promptly provide Licensee with alcdments
SERESTAR receives that are required to be plac#ukeistations’ political or public inspection files
Licensee shall also receive and respond to telephmuiries, and control and oversee any remoté&aion
point for the Stations. SERESTAR will cooperatétmand assist Licensee in compiling and preparihg a
information that is reasonably necessary to eniabbeprepare all reports and records, and subliritiags,
required by the FCC or other Governmental Authesiti

SECTION 1.6.c) Maintenance and Repair. Subject to Licensee’s obatrd
direction, SERESTAR shall maintain operations &f 8tations as is customary in the television brasidc
industry, including maintaining the TransmittereSitincluding their respective antennas, transmitiad
transmission lines. SERESTAR shall undertake saphirs or the purchase of replacement equipmemiags




be reasonably necessary. SERESTAR shall promptigad.icensee of the need for any material repairs
replacement of equipment and shall promptly unétertaich repairs subject to first receiving Licersee
approval which shall not be unreasonably withhetahditioned or delayed.

SECTION 1.6.d) Compliance with FCC Technical Rules. Licensee shall
designate SERESTAR 's Chief Engineer as the assidtéef operator for the Stations, at no costqrease to
Licensee, who shall be responsible for maintaitirgtransmission facilities of the Stations and whall be
responsible for ensuring compliance by the Statieitls the technical operating and reporting requieats
established by the FCC and report to Airwaves Manager.

SECTION 1.6.€) License to Use Call Signs. During the term of thigeement,
Licensee grants SERESTAR the right to use the@®istcall signs in connection with and during the
programming of the SERESTAR.

SECTION 2. PROGRAMMING AND STATIONS PROGRAMMING POLICIES

SECTION 2.1. Programming Requirements. Licensee acknowledgisarees that
SERESTAR shall enter into new permitted programnaiggeements and arrangements in its own name (or in
the name of an affiliate of SERESTAR) and not ia tlame of the Licensee or the Stations. SERESTAR'’s
management personnel will meet at least weekly thighManager to assist Licensee’s oversight over
SERESTAR's activities in connection with the Stato

SECTION 2.2. Advertising Spots and Promotional Material. Alvadising spots and
promotional material or announcements shall comiplgll material respects, with applicable Legal
Requirements.

SECTION 2.3. Licensee Control of Programming. The Licenseel $teale the full and
unrestricted right to reject, delete and not breatiany material contained in any part of the mgogning or
advertising selected and/or scheduled by SERESTARhithe Licensee in reasonable good faith detezsin
would be contrary to the public interest, FCC Reguients or any other applicable Legal Requirenaarthe
Policy Statement, and Licensee shall not exereish g6ght with the intention of interfering witheahntent of
this Agreement. Licensee shall give SERESTAR ashmwritten advance notice as reasonably possilie an
the justification therefor concurrently therewithas soon thereafter as reasonably possible.

SECTION 2.4. SERESTAR Compliance with Law. SERESTAR represantswarrants to
Licensee that SERESTAR has full authority to br@stdts programming on the Stations and covenaats t
SERESTAR shall not broadcast any material in viotabf the Copyright Act or any other law, or tividlates
the rights of any person or entity. All music suppglby SERESTAR shall be (i) licensed by ASCAP, 8ES
or BMI, (ii) in the public domain, or (iii) cleareat the source by SERESTAR. Licensee will mainfs8CAP,
BMI, and SESAC licenses as necessary. The righséathe programming supplied by SERESTAR and to
authorize its use in any manner shall be and renested in SERESTAR.

SECTION 2.5. Sales. SERESTAR shall retain all revenues arigsmm 10.1the Stations and
the conduct of the business of the Stations, inatudll revenues received from any network, distiglo or program
supplier with respect to affiliation or use of pragnming on the Stations, and all revenues (aftemgissions) from
the sale of advertising time within the programmiimgadcast on Telemundo Utah 10.1 on or after ffective
Date.

SECTION 2.6. Payola. SERESTAR agrees that it and its emplowdésot, directly or
indirectly, accept any consideration, compensatiifh, or gratuity of any kind whatsoever, regasfief its value or
form, including a commission, discount, bonus, matesupplies, or other merchandise, service&lmor
(collectively “Consideration”), whether or not puesit to written contracts or agreements betweenESHRR and
merchants or advertisers, unless the payer isifiehin the program for which Consideration wasyided as
having paid for or furnished such Consideratioradoordance with FCC Requirement.



SECTION 2.7. Sustaining Programming. SERESTAR and Licenseaiatiytacknowledge
their interest in ensuring that KULX serve the readd interests of viewers in Salt Lake City, Utatn] the
surrounding service area and agree to coopera®tide such service. SERESTAR, in cooperation witlensee,
will ensure that programming responsive to the seedl interests of the community of license andbsunding
area is broadcast, in material compliance with R&Quirements, and Licensee on request shall SSRESTAR
in the production of Licensee-provided programmiisERESTAR will provide Licensee with a list of the
programming that is broadcast in response to ttesses in the quarterly issues/programs listsliftzinse will
prepare, with the reasonable assistance of SERESpéRuant to Section 1.6(b). SERESTAR shall atewipge
Licensee, upon reasonable request, such othemiafan necessary to enable Licensee to preparedeeaod
reports required by the FCC or other Governmentdahérities.

SECTION 2.8. Children’s Television Advertising. SERESTAR wilbt broadcast commercial
matter within the programs that SERESTAR providest fare designed for children aged 12 years andruihat
would cause the Stations to exceed the amountsitpeginander, or otherwise violate, FCC Requirememtd will
take all steps necessary to pre-screen childrengramming broadcast during the hours SERESTARasiging
such programming to establish that commercial matteot being broadcast in excess of FCC Requingsne

SECTION 2.9. Children’s Programming. @ SERESTAR agrees that itl wrovide all
programming necessary, to comply with the childsem@rogramming requirements as specified by FCC
Requirements. SERESTAR shall be responsible foviging to Licensee information and documentatioithw
respect to the children’s programming that SERESTok&adcasts to assist Licensee in preparing atirteand
certifications required to be submitted to the F@@laced in the Stations’ public inspection fISERESTAR shall
provide the Licensee with information regarding tltkes of all children’s programs of SERESTAR hdoast on
the Stations in the previous quarter to which ttieesatising limits apply, all program segments dgrimhich the
allowed commercial limits were exceeded, if any] arseparate memo explaining why any excessesredcirthe
event that excesses occurred. In carrying outhitgyations with respect to children’s programmiSERESTAR
shall further maintain records with respect to careial matter in children’s programming either e tform of
logs of programs reflecting the commercial timgyes of the programs, lists of commercial minutegdin
identified children’s programs, or appropriate ifedtes from syndicators with respect to complianeith the
FCC’s requirements on commercial limits. Licenséallsrespond to any FCC inquiries concerning chifds
programming issues with the reasonable assistdrfSERESTAR.

SECTION 2.10. Class A Station. Licensee shall ensure that KULetnains in material
compliance with the FCC Requirements applicableCtass A stations, with the reasonable cooperatibn o
SERESTAR who will broadcast local news at 5 anghiOMonday through Friday.

SECTION 2.11. Licensee’s Certification. Licensee hereby cewifihat it shall maintain the
ultimate control over the Stations’ facilities, inding, without limitation, control over the fina@s with respect to
the operation of the Stations, over its personpetating the Stations and over the programmingetbribadcast by
the Stations.

SECTION 2.12. Station’'s Agreements. The parties hereto ackmibgde and agree that
SERESTAR is not assuming any of the Stations’ agesgs or contracts.

SECTION 3. REPRESENTATIONS, WARRANTIESAND COVENANTS

SECTION 3.1. Licensee Representations, Warranties and Covenants

SECTION 3.1.a) Licensee represents that it is legally qualifiehpowered
and able to enter into this Agreement and thae#ezution, delivery, and performance
hereof shall not constitute a breach or violatibamy material agreement, contract or
other obligation to which it is subject or by whiitts bound.

SECTION 3.1.b) Licensee shall not take any action or omit to takg action
that would have a materially adverse impact upen3tations or upon either party’s ability to penfathis
Agreement.



SECTION 3.1.c) There is not now pending, or to the knowledgeiothsee
threatened, any action by the FCC or by any othéyo revoke, cancel, suspend, refuse to renewaalify
adversely any of the Licenses.

SECTION 3.1.d) Licensee is not in material violation of any stefuirdinance,
rule, regulation, policy, order or decree of anyefal, state or local entity, court or authoritying jurisdiction
over it or the Stations, that would have a matlridiverse effect upon Licensee, the Stations icerisee’s
ability to perform this Agreement.

SECTION 3.1.¢) All reports and applications required to be fileidivihe FCC
or any other governmental body during the courgheterm of this Agreement or any renewal thereddf,be
filed in a timely and complete manner.

SECTION 3.2. SERESTAR Representations, Warranties and Cogna

SECTION 3.1.f) SERESTAR represents that it is legally qualifiechpowered
and able to enter into this Agreement and thae#tezution, delivery, and performance hereof stall n
constitute a breach or violation of any materiakagnent, contract or other obligation to whiclsisubject or
by which it is bound.

SECTION 3.1.g) SERESTAR shall not take any action or omit to taksg
action that would have a materially adverse imp@cin the Stations or either party’s ability to penfi this
Agreement.

SECTION 3.1.h) SERESTAR is not in material violation of any statut

ordinance, rule, regulation, policy, order or decoé any federal, state or local entity, court atharity having
jurisdiction over it, that would have a materiadigverse effect upon SERESTAR, the Stations or SHRRS
ability to perform this Agreement.

SECTION 3.1.i) All reports and applications required to be filedvthe FCC
or any other governmental body during the coursh@term of this Agreement or any renewal thereddf,be
filed in a timely and complete manner.

SECTION 4. INDEMNIFICATION

SECTION 4.1. SERESTAR'’s Indemnification. SERESTAR shatlemnify and hold
harmless Licensee and its officers, directors, egg#s and agents from and against any and all sldosses,
costs, liabilities, damages, FCC forfeitures angeases (including reasonable legal fees and oxpenses
incidental thereto) of every kind, nature and digsion (collectively, “Damages”) to the extent amig out of or
resulting from (a) SERESTAR'’s breach of any repnéstgon, warranty, covenant or agreement contaiimelais
Agreement or (b) any action taken or gross negtigear willful misconduct by SERESTAR or its emplegeor
agents with respect to the Stations, or any failyw&ERESTAR or its employees or agents to takeagtign with
respect to the Stations, including, without linidat Damages relating to violations of the Act oy &f the FCC
Rules, slander, defamation, copyright infringemetda misappropriation, invasion of right of priyamr publicity
or any other claims relating to the SERESTAR Progring and SERESTAR’s sale and broadcast of adiragtis
time on the Stations.

SECTION 4.2. Licensee Indemnification. Licensee shall inddynand hold harmless
SERESTAR and its officers, directors, employeesagehts from and against any and all Damages textisat
arising out of or resulting from (a) Licensee’sdxhk of any representation, warranty, covenant m¥eagent
contained in this Agreement or (b) the gross neglig or willful misconduct of Licensee’s employeesjuding
those employees used pursuant to this Agreement.

SECTION 4.3. Limitations on Indemnification.




SECTION 4.3.a) Notwithstanding anything herein to the contraryREESTAR
shall not be obligated to indemnify Licensee urtties Section 4 unless the aggregate of all of tiserisee’s
Damages exceeds Fifty Thousand Dollars ($50,0@ERESTAR Basket”), in which case Licensee shall be
entitled to recover all of Licensee’s Damages alihaéamount, provided, howevéhat the SERESTAR Basket
shall not apply to any SERESTAR indemnificationigation arising out of, relating to or resultingfin fraud or
intentional misrepresentation by SERESTAR.

SECTION 4.3.b) Notwithstanding anything herein to the contrarydrisee
shall not be obligated to indemnify SERESTAR uritiés Section 4 unless the aggregate of all of
SERESTAR’s Damages exceeds Fifty Thousand Dol&58,000) (“The Licensee Basket”), in which case
SERESTAR shall be entitled to recover all of SERERE Damages above that amount, provided, however,
that the Licensee Basket shall not apply to anghsee indemnification obligation arising out ofatieg to or
resulting from fraud or intentional misrepresematby Licensee.

SECTION 4.4. Procedures for Indemnification. The proceddoesndemnification under this
Agreement shall be as follows:

SECTION 4.4.a) The party claiming indemnification (the “Claimgnshall
promptly give notice to the party from which inddfiwation is claimed (the “Indemnifying Party”) @iy claim for
which indemnification is sought by Claimant undestAgreement, whether between the parties or Il a
third party, specifying in reasonable detail thetdial basis for the claim. If the claim relategtoaction, suit, or
proceeding filed by a third party against Claimani;h notice shall be given by Claimant to Indeging Party
within five (5) business days after written notafesuch action, suit, or proceeding was receive@€laymant.
Claimant’s failure to notify Indemnifying Party afclaim within the period specified in this Sectd(a) shall not
relieve Indemnifying Party of any indemnificatiohligation under this Agreement, except to the etxtieat
Indemnifying Party is materially prejudiced by sufafiure.

SECTION 4.4.b) With respect to claims solely between the parfatowing
receipt of notice from the Claimant of a claim, thdemnifying Party shall have thirty days to makeh
investigation of the claim as the Indemnifying RFatéems necessary or desirable. For the purpdsesio
investigation, the Claimant agrees to make availédthe Indemnifying Party and/or its authorizegresentatives
the information relied upon by the Claimant to gahtate the claim. If the Claimant and the Indéwying Party
agree at or prior to the expiration of the thirgycgeriod (or any mutually agreed upon extensiendf) to the
validity and amount of such claim, the Indemnifyidgrty shall immediately pay to the Claimant thédmount of
the claim. If the Claimant and the Indemnifyingtiao not agree within the thirty-day period (olyanutually
agreed upon extension thereof), the Claimant maly appropriate remedy in accordance with the terfisis
Agreement.

SECTION 4.3.c) With respect to any claim by a third party asvtuch the
Claimant is entitled to indemnification under thigreement, the Indemnifying Party shall have tigatrat its own
expense, to participate in or assume control ofifense of such claim, and the Claimant shall ecatp fully with
the Indemnifying Party, subject to reimbursementafciual out-of-pocket expenses incurred by thénGat as the
result of a request by the Indemnifying Partythd Indemnifying Party elects to assume contrahefdefense of
any third-party claim, the Claimant shall have tight to participate fully in the defense of sudhim at its own
expense. If the Indemnifying Party does not die@ssume control or otherwise participate in thfedse of any
third party claim, it shall be bound by the resuoltgained by the Claimant with respect to suchtlai
Notwithstanding anything herein to the contrarg thdemnifying Party shall not effect any settlebmetating to
any claim under the indemnification of this Agreeinthat seeks in whole or in part any non-monetaligf or that
could adversely affect the Claimant without thepxiritten consent of the Claimant.

SECTION 4.5. Survival. The indemnification obligations atensee and SERESTAR in this
Section 4 shall survive the termination of this égment.

SECTION 4.6. Legal Challenge. If this Agreement is challeth@t the FCC, Licensee and
SERESTAR shall jointly defend the Agreement andphdies’ performance thereunder, with the expeimsasred
thereby borne equally by Licensee and SERESTARhelfFCC determines that all or any portion of #higeement



is inconsistent with or contrary to the FCC Rule# subsequent legislative or regulatory acticer the
permissibility of this Agreement under the FCC Rukie parties hereto shall take such commeradiafigonable
actions, including reforming the Agreement to confdo the FCC Rules or, upon mutual agreement (thith
expenses therefor to be borne equally by LicensdeSERESTAR), seek reversal of the FCC’s decidioough
further review by the FCC or a court of law.

SECTION 5. TERMINATION AND REMEDIESUPON DEFAULT

SECTION 5.1. Termination by Either Party. In addition to otlhemedies available at law or
equity, Licensee or SERESTAR may terminate thise&grent, in whole or in part, upon written noticehe other
party if the party seeking to terminate is not thematerial default or breach hereof, upon theuoesce of any of
the following:

SECTION 5.1.a) Subject to the provisions of Section 4.6 herto§ Agreement
is declared invalid or illegal in whole or substahpart by an order or decree of an administragigency or court
of competent jurisdiction, and such order or detraebecome final and no longer subject to furdaeninistrative
or judicial review;

SECTION 5.1.b) The other party is in material breach of itigdtions
hereunder and has failed to cure such breach witinity (30) days’ written notice from the non-beking party
(other than with respect to any payment obligat@rwhich the cure period shall be fifteen (15) shay

SECTION 5.1.¢) The mutual consent of the parties, which consgy be
withheld in the sole discretion of each such party;

SECTION 5.1.d) Subject to the provisions of Section 4.6 herdwdre has been
a material change in FCC Rules, policies or precettat would cause this Agreement to be in violathereof,
and such change is in effect, has not been stayéueld-CC or enjoined by a court of competent dlicon and is
no longer subject to appeal or further administeateview, and this Agreement cannot be reformed, manner
acceptable to Licensee and SERESTAR, to removéminate the violation; or

SECTION 5.1.¢) The consummation or termination of the Purclhfegeement
pursuant to its terms.

SECTION 5.2. Termination by SERESTAR. SERESTAR may unilatgredrminate this
Agreement, with ten days’ prior written notice teénsee, upon the preemption by Licensee of maue tihventy
(20) hours of SERESTAR’s programming in any one kv@cluding for this purpose all preemptions made
good faith by Licensee for local, regional or natibemergencies or disasters).

SECTION 5.3. Effect of Termination.

SECTION 5.3.a) During any period prior to the effective date ofan
termination of this Agreement, SERESTAR and Licenagree to cooperate in good faith to ensure ligat t
Stations’ operations will continue, to the exteasgible, in accordance with the terms of this Agrest and that
the termination of this Agreement is effected manner that will minimize, to the extent possilaley disruption of
the Stations’ ongoing operations.

SECTION 5.3.b) Within forty-five (45) days of the termination oxgration of
this Agreement, the parties shall prepare a finabanting relating to the activities covered by tAgreement.
All revenue (including accounts receivable) geredatnd expenses incurred pursuant to this Agreeshaiit
be prorated through and including the date of teation of this Agreement. Appropriate paymentdlidiea
made by the parties to effectuate this accountifgy disputes between the parties concerning sagmpnts
shall be subject to arbitration as set forth inti®ads.11.

SECTION 5.4. Force Majeure. Any failure or impairment of that®ns’ facilities or any delay
or interruption in the broadcast of programs dufai at any time to furnish facilities, in whole iarpart, for



broadcast, due to Acts of God, acts of war or tesmg civil riot, floods and any other cause nasenably within
the control of Licensee, or for power reductiopsessitated for maintenance of the Stations omfintenance of
other stations located on the tower(s) from whieh $tations will be broadcasting, shall not contditn breach of
this Agreement.

SECTION 5.5. Remedies Cumulative. Except as otherwise s#t fagrein, the remedies
provided for in this Agreement shall be cumulativel shall not preclude any party from assertingathgr right,
or seeking any other remedies, against the othéy.pa

SECTION6. MISCELLANEOUS

SECTION 6.1. Assignment; Binding Effect. This Agreement shmlbinding upon and inure to
the benefit of the parties hereto and their respesuccessors and permitted assigns. Neithey phatl assign or
transfer its rights, interests or obligations heder without the prior written consent of the otparty, which
consent may not be unreasonably withheld, provilediever, that either Licensee or SERESTAR maygadsiis
Agreement to an affiliate upon notice to the otharty. For purposes of this Agreement, an aféliasta party
controlling, controlled by or under common contrgth SERESTAR or Licensee as the case may be.

SECTION 6.2. Other Agreements. Neither party shall enter antg other agreement with any
third party that would conflict with or result inraaterial breach of this Agreement by that party.

SECTION 6.3. Counterparts. This Agreement may be executediénoo more counterparts, each
of which shall be deemed an original but all of ethtogether shall constitute one and the sameuimsint.

SECTION 6.4. Entire Agreement. This Agreement and the Attashts hereto embody the
entire agreement and understanding of the paelating to the subject matter hereof. No amendnveaiver of
compliance with any provision or condition heremfconsent pursuant to this Agreement shall betdfe unless
evidenced by an instrument in writing signed bypheties.

SECTION 6.5. Taxes. Each party shall pay the Taxes (as difiedow) levied or assessed
against such party. Without limiting the foregaiSERESTAR shall pay all Taxes, if any, to which th
consideration specified in Section 1.3 herein Igextt, provided that Licensee shall be responddrl@ayment of
its own income taxes. For purposes of this Agregnthe term “Taxes” means all federal, state, lidoaeign and
other taxes, franchise, including income, estimaiedme, gross receipts, employment, license, plagxcise,
stamp, social security, unemployment, real prop@eysonal property, sales, use, transfer and wliirtg taxes,
including interest, penalties and additions in cartion therewith, whether disputed or not.

SECTION 6.7. Headings. The headings in this Agreement aredawenience only and shall not
control or affect the meaning or construction & gnovisions of this Agreement.

SECTION 6.8. Governing Law; Jurisdiction and Venue. The ollyss of Licensee and
SERESTAR are subject to applicable federal, statel@cal law, rules and regulations, including, bat limited to,
the Act and the FCC Rules. The construction amfbpeance of this Agreement shall be governed leyldlws of
the State of Utah. The parties hereby submitécettclusive jurisdiction of the state and fedemlrts located in
the County of Salt Lake, State of Utah.

SECTION 6.9. Notices. All notices, demands and requests requwr permitted to be given
under the provisions of this Agreement shall bén(iyriting, (ii) sent by personal delivery, by tg¢pble overnight
courier service or certified mail, return receiptjuested, (iii) deemed to have been given on tteerdaeived, and
(iv) addressed as follows:




To Licensee:

John Terrill
Airwaves, Inc.

453 Simoron Drive
Ogden, Utah 84404

With a copy, which shall not constitute notice, to:

Michael Couzens

Attorney At Law

6536 Telegraph Avenue, Suite B201
Oakland, CA 94609

To SERESTAR:

Philip Wilkinson

President & CEO

SERESTAR Communications Corporation.
17537 Los Morros

P.O. Box 2630

Rancho Santa Fe, CA 92067

or to any such other or additional persons andesses as the parties hereto may from time to tesiydate in a
writing delivered in accordance with this Sectio8.6

SECTION 6.10. Severability. If any provision of this Agreemamtthe application thereof to
any person or circumstances shall be invalid onforeeable to any extent, the remainder of thise&gnent and the
application of such provision to other personsigruenstances shall not be affected thereby and kbainforced to
the fullest extent permitted by law. In the evéii@ FCC alters or modifies its rules or policiegimanner that
would raise substantial and material question dkdoalidity of any provision of this Agreemertigetparties hereto
shall negotiate in good faith to revise any suavision of this Agreement with a view toward assgrcompliance
with all then existing FCC rules and written padisithat may be applicable, while attempting to gmes as closely
as possible, the intent of the parties as embadidite provision of this Agreement that is to bensadified.

SECTION 6.11. No Joint Venture. Nothing in this Agreementlsha deemed to create a joint
venture between Licensee and SERESTAR.

SECTION 6.12. Arbitration of Disputes. This section conceiins tesolution of any
controversies or claims between or among the [ganéeeto arising under this Agreement or any refgwa
extensions or modifications thereof. At the requésiny party to this Agreement, any such contrsies or claims
shall be settled by arbitration in Salt Lake Cityaiccordance with the laws of the State of Utatafgeements made
in and to be performed in that State and with tfewigions of this Section 6.11. This section doeslimit the right
of either party to: (i) exercise any self-help reies provided for herein; or (ii) file an actionarcourt of law,
before, during, or after the arbitration proceedmgbtain a provisional or interim remedy, andioy ancillary,
additional or supplementary remedy.

SECTION 6.12a) Appointment of Arbitrator. Any controversy beten the
parties regarding the construction or applicatibthis Agreement, and any claim arising out of thggeement or
its breach, shall be submitted to confidential taaltion before a single arbitrator upon the writtequest of one
party after service of that request on the othetyparl he parties shall jointly agree on the appoint of a single
arbitrator,_provided, however, that in the eveelythre unable to agree on the appointment of desargitrator,
either party may petition the Supreme Court ofSkegte of Utah to appoint the arbitrator.




SECTION 6.12b) Application of JAMS Arbitration Rules. The #@rlation shall
be administered by JAMS pursuant to its Streamliddaitration Rules and Procedures. Notwithstandhey
foregoing, neither party will be entitled to fullsdovery pursuant to the Federal Rules of Evidertem. purposes of
the application of the statute of limitations, fhieg of an arbitration pursuant to this paragraplthe equivalent of
the filing of a lawsuit, and any claim or controsyewwhich may be arbitrated under this paragrapiuligect to any
applicable statute of limitations. The arbitransll have the authority to decide whether any soletim or
controversy is barred by the statute of limitaticarsd, if so, to dismiss the arbitration on thati®a If there is a
dispute as to whether an issue is arbitrable, higrator will have the authority to resolve sudbpite.

SECTION 6.12c) Enforcement. The decision that results fronadnitration
proceeding may be submitted to any authorized afuew to be confirmed and enforced. The judgmegrdn
award of the arbitrator shall be final and bindargl may be enforced in any court of competentgigi®n, and
each of the parties hereto unconditionally subtoithe jurisdiction of such court for the purpo$@wy Proceeding
seeking such enforcement. Subject to the prowssidrapplicable law, the procedure described im 8gction 6.11
shall be the exclusive means of resolving dispatessng under this Agreement and all other agredsnenbe
executed in accordance herewith.

SECTION 6.12d) No Waiver. The institution and maintenancamwfaction for
judicial relief or pursuit of a provisional or atiary remedy shall not constitute a waiver of tight of any party,
including the suing party, to submit the controyess claim to arbitration or reference if the otlparty contests the
lawsuit.

SECTION 6.13. Specific Performance. In the event that any piarty material breach of this
Agreement, any non breaching party in additionny @ther remedies available to such non breachémty pmay
seek specific performance of those aspects of tireéinent that are capable of being specificalljopered under
FCC Rules as well as damages attributable to stedch.

IN WITNESSWHEREOF, the parties hereto have caused their duly autbdrofficers to execute this
Agreement as of the day and year first above writte

AIRWAVES, INC.

By:
Name:
Title:

SERESTAR COMMUNICATIONS CORPORATION

By:
Name: Philip C. Wilkinson
Title: President and Chief Executive Officer




ATTACHMENT |

FEES ANDCOSTS

1. With the exception of expenses for the Licensemigl@yees as provided below, SERESTAR shall
reimburse Licensee (or pay directly to the respedtiird parties, as SERESTAR and Licensee mayeadoe all
operating costs and expenses of the Stations dtléterm of this Agreement, including but not liedi to, all
utility costs and expenses for electricity usethatTransmitter Sites and the studio space locat&d80 South 300
West #1, Murray, Utah (the “Studio”); paymentsesdors for Licensee’s obligations under its le&sethe
Transmitter Sites and the Studio; the salary oféwployees employed and designated by Lice(essd who shall
not the Manager) whose time SERESTAR shares dtinmgerm of this Agreement; and all expenses dyrect
related to keeping the Licenses for the Statiomseait

2. Within ten (10) days after the end of eachm@de month during the term of this Agreement,
Licensee shall provide to SERESTAR with a sche@wlth supporting documentation acceptable to SERESIN
its reasonable discretion) of reimbursable costkeapenses incurred by Licensee during the terthisf
Agreement in the ordinary course of business cta#isvith past practices and not paid directly BRESTAR,
during such prior calendar month in connection Wglownership and operation of the Stations iroedance with
the terms and conditions of this Agreement (the fikihdy Costs”).

3. SERESTAR shall pay directly to the respectivedtparties the costs and expenses related to
maintaining, repairing and replacing equipmenthef $tations subject to Section 1.6(c) of this Agreet subject to
Licensee’s prior engineering approval.

4, Licensee shall pay without reimbursement, exasptoted below in paragraph 10, the salaries of
any and all employees employed by Licensee.

5. With respect to the foregoing items, it is urstieod and agreed that the Monthly Costs shall refer
only to such operating expenses as have been lgah@lrred and paid by Licensee, after applyingaigt funds as
provided in paragraph 10 of this Attachment.

6. SERESTAR shall pay Licensee the undisputed atrafithe Monthly Costs within fifteen (15)
days of receipt by SERESTAR of such schedule apgating documentation to the extent reasonablggtadle
to SERESTAR. SERESTAR may withhold payment of thetipn (and only the portion) of any item of the Mbly
Costs as to which SERESTAR has a good faith, natéispute pending resolution by the parties, tegithat any
such dispute shall be resolved on an expedited)hd% the extent, if any, that SERESTAR has, piograyment of
the Monthly Costs, advanced funds to the Licenseariy items comprising the Monthly Costs, suctd&ishall be
deducted from any further reimbursement of Montbosts.

7. Licensee shall pay SERESTAR within fourteen) @alys of receipt by Licensee all revenues
received by Licensee prior to (e.g., from advertiggmying cash in advance) or after the Effectia¢edrom the sale
of advertising time within the programming broadaasthe Stations after the Effective Date.

8. SERESTAR understands and agrees that, forehefib of Telemundo, a barter as between local
radio and television was made, creating an obltigatb run a certain number of TV spots. SERESBARees to
run these spots after the effective date at nogehar

9. Licensee will lease its KQTI-LD Ogden Utaation to SERESTAR for the period of this TBA at
the monthly rate noted in paragraph 10 below.

10. SERESTAR shall pay Licensee within 5 business @5) days of receipt by SERESTAR all
revenues received by SERESTAR from the sale ofréidirgy time within the programming broadcast oa th
Stations prior to the Effective Date.



11. On the first of each month, with thregsigrace period, SERESTAR will pay to
Airwaves, Inc. the sum of $18,800 as an advanaaoonnegotiatable actual invoice reimbursable diexpienses
constituting Monthly Costs (including but not limét to rents and utilities) incurred by Airwaves;.las listed
below:

Studio Space Lease Units G,H,l,J at 5180 SouBhvB8st Murray, Utah $2,670.00

KSL Transmitter lease, Farnsworth Peak.....

basic rent not including power and services .............. 3,164.07

Nielsen Media Research , fixed each month.....................ocs e ....$4,337.00
All West Transmitter space lease monthly KULU (niragrease soon)........... 400. 00
Airwaves Tower Company space lease KQTI monthly ...................... $700.00
BMI Music fee...MONthly.......c.oi i e e $61.50
Comcast Monthly invoice basiC..........c.coviiiie i e e e $298
Administrative COSt aCCOUNTING.........vie et et e e e 874.45
Salary reimbursed Chief Operator $750 per weekameerd weeks............ $3,000.00
Salary reimbursed traffic manager $475 per weekaae4 weeks............... $1,900.00
Overall monthly rental fee ....... ..o, $105.00

One fourth of the above is due for the remaindelubyf, 2015, on signing.

12. Airwaves, inc. Revenue. Notwithstanding atheo provision of this agreement, SERESTAR
acknowledges that all revenue due to Airwavesfdnadvertising, or services on KULX 10.1 priorttee Effective
Datethe property of Airwaves, Inc and will be forwardiedAirwaves, Inc. on a weekly basis with full aooting.
In no case will SERESTAR deposit Airwaves revemie a SERESTAR account. Fixed monthly revenuetfer
calendar month July will be split pro rate with SE=RTAR providing billing services and remitting 75feorevenue
to Licensee.

13 SERESTAR will pay a 25% sales commission to h$ee’s employees for sales booked prior to
the Effective date and broadcast after the Effeciate.

14. All provisions above, including revenue, gpmhly to Telemundo Utah 10.1 operations, as 18® a
10.3 have different affiliation agreements whichra allow third party participation and are retirby Airwaves,
Inc, until such time as station license is tranmsi@iand SERESTAR makes its own affiliation agreemsen

CAPITAL EXPENDITURES

15. All equipment is “as is” and with the approeéiLicenseeSERESTAR shall undertake such
repairs or the purchase of replacement equipmemtoasded for in Section 1.6(c) of this Agreemdntthe event
that closing does not occur under the Purchaseeigget or this Agreement is terminated (other thaacicordance
with Section 5.1(e)), SERESTAR shall not be ertitie retain any equipment, part or other capitgrioshement
made during the term of this Agreement to the ebdanh capital expenditure was necessitated by SHRR's
negligence or willful misconduct and title to surdpital improvements shall be transferred to LieensAs to any
capital improvement made during the term of thee&gnent that was not necessitated by SERESTAR'gjpage




or willful misconduct, either SERESTAR may remowels equipment, part or other capital improvemer\(joled
that SERESTAR shall cause no damage to physiciitiizs from which the capital improvement is renealy and
that SERESTAR does not need to replace any remosvgitel improvement) and retain title thereto ¢i,iaensee's
option, Licensee may purchase such equipment fleRESTAR by reimbursing SERESTAR for its costs eslat
to such capital improvement.

16. In the event of any conflict of language betw#® TBA and this Attachment I, then this Attactminleshall
control.

Understood and Agreed:

Initialed: for Airwaves, Inc.

for SERESTAR




