TI ME BROKERAGE AGREEMENT

by and between
PACI FI C EMPI RE RADI O CORP.
and
CHAPARRAL BROADCASTI NG, | NC.
with respect to

Stations KGIM and KRXK, Rexburg, Idaho,
Station KBJX, Shelley, Idaho

Dated as of July 1, 2010

and




TI ME BROKERAGE AGREEMENT

This Tinme Brokerage Agreenent ("Agreenent"”) is nade and
entered into as of the 1%t day of July, 2010, by and between PAC FIC
EMPI RE RADI O CORPORATI ON (“Oaner”) and CHAPARRAL BROADCASTI NG | NC.
(“Broker”).

W TNESSETH THAT:

WHEREAS, Omer is the owner and licensee of Stations KGIM
Facility ID 12664, Rexburg, ID KBJX, Facility ID 73616, Shell ey,
ID, KRXK, Facility ID 12665, Rexburg, ID (the "Stations");

WHEREAS, Owner and Broker have entered into an Asset Purchase
Agreenent of even date herewith ("Purchase Agreenent") providing
for the purchase of the Stations by Broker subject to the consent
of the Federal Comruni cations Conmm ssion ("FCC');

WHEREAS, Broker desires to produce radio prograns in
conformty with this Agreenent and all rules, regulations, and
policies of the FCC for broadcast on the Stations; and

VWHEREAS, Owner desires to accept the prograns produced by
Br oker and to make broadcasting tinme on the Stations available to
Broker on terns and conditions which conform to FCC rules,
regul ations, and policies and to this Agreenent.

NOW THEREFCORE, in consideration of the above recitals and
mut ual prom ses and covenants contained herein, the parties,
intending to be legally bound, agree as foll ows:

Section 1. Sale of Air Tine.

1.1. Scope. (a) During the termof this Agreenent, Owner
shal | nmake available to Broker substantially all the Stations’ air
tinme, as set forth in this Agreenent, for broadcast of the prograns
produced by Broker. Broker shall provide entertai nment programm ng
of its selection, together with commercial matter, news, public
servi ce announcenents, and other suitable program material for
broadcast on the Stations (the "Programm ng”). Owner may set aside
up to two hours per broadcast week on each of the Stations between
the hours between 7 a.m and 9 a.m on Sundays for the broadcast of
programm ng produced and/or selected by Omer. Additionally as set
forth nore fully below, Oaner reserves the right at any tine to
pre-enpt the Programm ng for the broadcast of energency information
and progranm ng of the Omer’s sel ection which Ower believes to be
in the public interest.



(b) Broker shall also have the exclusive right during the
term of this Agreement to use the Stations’ subcarriers and to
transmt material over them 24 hours per day, seven days per week
to the extent that the subcarriers are not being used in connection
with the transm ssion of progranmming over the Stations’ nain
frequency or telenetry to nonitor and control the Stations’
techni cal operations.

1. 2. Term The term of this Agreenent shall comrence on
July 1, 2010 (the “Comencenent Date”) and shall continue unless
termnated earlier pursuant to Section 5 hereof wuntil the
occurrence of the earliest of the follow ng events: (a) the
consummation of the sale of the assets and assignnent of the
license for the Stations pursuant to the Purchase Agreenent; (b)
the first day of the nonth following term nation of the Purchase
Agreenent; or (c) the first day of the nonth follow ng the date on
whi ch an order of the FCC denying its consent to the assignment of
the Stations’ |licenses to Broker becones a Final Oder

1.3. Consideration. (a) Broker shall pay Omer for the air
time on the Stations a base nonthly fee, in advance on the
Comencenent Date and on the first day of each nonth thereafter
(the “Monthly Fee”). The Monthly Fee shall be One Dollar ($1.00)
for each nonth of cal endar year 2010 and, beginning with January 1
2011 and continuing until this Agreenent is term nated, the Mnthly
fee shall be Seven Thousand Nine Hundred Ninety-Five Dollars
($7,995.00). In the event that this Agreement termi nates on a date
other than the end of a nonth, Broker shall be entitled to a pro
rated refund of the nonthly fee for the nonth in which this
Agreenent term nates.

(b) As additional consideration for the use of the Stations’
facilities, during the term of this agreenent Broker shal
rei mburse Omer for Owner’s reasonable and necessary costs and
expenses of operating the Stations, including, without limtation,

those expenses listed in Exhibit A hereto and for Oamner’s
reasonabl e and necessary costs of repairing and/or replacing worn
out or defective equipnent and conponents, including, wthout
limtation, transmtter tubes. The reinbursenments required

pursuant to this subsection shall be paid to Owmer by Broker wthin
ten (10) business days of receipt of a witten request for such
rei mbursenment acconpanied by bills or other evidence reasonably
satisfactory to Broker as to the actual operating costs and
expenses or costs of effectuating equi pnent repairs or replacenents
for which reinbursenent is sought; provided that Omer shall not
submt requests for reinbursenment of its costs and expenses nore
frequently than once per nonth. The foregoing not wthstanding,
Broker shall not reinburse Owmer for the costs of repairing or
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repl aci ng equi pnent and conponents which are covered by insurance
and/ or manufacturer’s or supplier’s warranties, or for the costs of
any capital inprovenents in the Stations unless such capital
i nprovenents are approved, in advance and in witing, by Broker.

1. 4. Aut hori zation. Owner and Broker each represent that it
is legally qualified, enpowered, and able to enter into this
Agreenent, that this Agreenent has been approved by all necessary
action of their respective boards of directors and that this
Agreenent will not constitute a breach or default under their
articles of incorporation or by-laws or under any agreenent or
court order to which either is a party or under which either is
| egal Iy bound.

Section 2. QOperation.

2. 1. Owmer's Responsibilities.

(a) Owner shall be responsible for, and shall pay in a
tinmely manner, all costs of operating, owning, and controlling the
Stations, including, but not limted to, utilities, rent, and
mai nt enance costs for the Stations’ transmtter and antenna system
and the Stations’ nmain studio, subject to Broker’s obligation to
rei mburse Broker for such costs pursuant to Section 1.3(b) and
Broker’s further obligation to reinburse Owmer for all nusic
licensing fees attributable to programm ng presented over the
Stations by Broker in the manner specified in Section 2.2 hereof
to the extent not paid for directly by Broker.

(b) Owner shall be ultimately responsible for the Stations’
conpliance with all applicable provisions of the Communi cati ons Act
of 1934, as anended, the rules, regulations, and policies of the
FCC and all other applicable |aws pertaining to the ownership and
operation of the Stations.

(c) Owner shall be responsible for enploying a full-tine
manager for the Sations who shall performservices only for Oaner
and shall be responsible for overseeing the operation and
progranm ng of the Stations, for enploying one other full-tine
staff person, who may also perform services for Broker, and for
enpl oyi ng, or contracting with, its own chief operator, who shal
be responsible for the Station's conpliance with all engineering
requiremnents.

(d) Ower shall be responsible for mintaining al
aut hori zations required for the operation of the Stations in full
force and effect during the termof this Agreenent, uninpaired by
any acts or om ssions of Owner.



(e) Owner shall be responsible for repair and nai nt enance
of the Stations’ equipnent and facilities, all of which shall be
kept in a good state of repair and good working condition so as to
permt their operation in conpliance with the rules and regul ati ons
of the FCC and the standards of good engi neering practice; provided
that Omer shall be entitled to reinbursenent for all costs and
expenses that Owner reasonably incurs in fulfilling this
responsibility as provided for in Section 1.3(b) hereof.

(f) Omner shall cooperate with Broker, at Broker's expense,
i n maki ng such arrangenents as Broker shall reasonably request for
delivery of the Progranmng from any renote |ocation to the
Stations’ main studio and/or directly to the Stations’ transmtter
sites.

(g) Omer shall maintain full replacenent value insurance
with respect to the Stations’ technical equipnment and, in the event
of any loss or damage to such property, Broker shall use the
proceeds of any applicable insurance policies to replace, restore,
or repair the |ost or danaged property as pronptly as practicable.

2. 2. Broker's Responsibilities.

(a) Broker shall enploy and be responsible for the
sal aries, taxes, insurance, and related costs for all personne
involved in the production of its Progranmng supplied to the
Stations hereunder, and all other costs incurred by Broker for the
production and/ or acquisition of the Programm ng and the sal e of
time in and pronotion of the Progranm ng.

(b) Broker shall contract directly with third parties that
supply any portion of the Programm ng to Broker and Broker shall be
solely responsible for all paynents to such third party program
suppliers; provided, however, that any contracts that Broker enters
into with program suppliers shall expressly provided that, upon
termnation of this agreenent, owner shall have the right, at
owner’s option, to require Broker to assign its rights and
obligations under such contracts to Owmer and that the program
supplier will consent to such assignnent.

(c) Broker shall be responsible for, and shall pay when
due, all nusic licensing fees in connection with the Programm ng
during the termof this Agreenment regardl ess of whether the |egal
responsibility for the paynent of such fees to the music |icensing
entities is the Owmer's or the Broker's.



(d) Broker shall be responsible for any expenses incurred
in the origination and/or delivery of the Programm ng from any
renote location to the Stations’ nmain studio and/or directly to the
Stations’ transmitter site, and for any publicity or pronotional
expenses incurred by Broker.

(e) Broker shall include in the Progranm ng the sponsorship
identification announcenents with respect to the tinme brokered
programm ng and advertising and other material included in the
Programm ng in exchange for consideration as are required by the
rules of the FCC and the Communications Act of 1934, as anended
(the "Act").

2. 3. Advertising and Programm ng. During the termof this
Agreenent, Broker shall be entitled to all revenue fromthe sale of
advertising or programtinme on the Stations including any revenues
fromthe sale of advertising during air time reserved for use by
Owner pursuant to Section 1.1(a) hereof.

2. 4. Political Advertising. Broker shall cooperate and
consult with Omer concerning its policies and practices regarding
political advertising and otherwi se take such steps as nmmy be
necessary or appropriate in order to insure Owmer's conpliance with
its obligations under the Act and the rules, regulations and
policies of the FCC, with respect to the carriage of politica
advertisenments and progranms (including, without limtation, the
rights of candidates and, as appropriate, others, to "equal
opportunities”) and the charges permtted therefor. To this end,
Broker will provide Owmer with information as to the |owest unit
rate for all classes and categories of tinme in the Progranm ng that
Broker offers for sale to comercial advertisers, and, at the
request of Owner, shall provide copies of advertising contracts and
ot her docunents used by Broker to determne the lowest unit rate
applicable to any class or category of time. Additionally, Broker
will pronptly notify Oaner of any changes in its |owest rates which
occur during the forty-five day period before any primary el ection
and the sixty day period before any general election. Oaner shal
have the right to sell to political candidates as nmuch tine in the
Programming for political advertisenents as Owmner reasonably
believes is necessary in order for Owmer to satisfy its obligations
to afford federal candi dates reasonable access to the facilities of
the Stations, to discharge its public interest obligation wth
respect to non federal candidates, and to conply wth its
obligations to afford such candi dates equal opportunities, and
Br oker shall insert such political advertisenents in the
Progranmm ng; provided that to the extent practicable and consi st ent
with Ower's obligations as the |icensee of the Stations, Owner
will consult with Broker regarding the nunber and scheduling of
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political advertisenments to be inserted in the Progranm ng, and
provided further that Broker will be entitled to the net revenue
received by Omer from the sale of political advertisenents
inserted in the Programm ng.

Section 3. Conpliance with the Communications Act And the
FCC s Rul es and Requl ati ons.

3. 1. Li censee Authority. Nothing in this Agreenent shall be
construed as abrogating the Omer's obligation and responsibility
under the Act and the rules, regulations, and policies of the FCC
to maintain ultimate control over the Stations’ facilities and
operations, including, specifically, control over the Stations
finances, personnel and progranmng and conpliance with the
Stations’ obligation to operate in the public interest and to
conply with the rules, regulations, and policies of the FCC, and,
by executing this Agreenent, Omer certifies that it will at al
times during the termof this Agreenment maintain ultimate contro
over all aspects of the Stations’ facilities and operations to the
extent required by |aw and by the rules, regulations and policies
of the FCC. Wthout limting the generality of the foregoing
Broker recognizes that Omer wll have certain obligations to
br oadcast programm ng which covers issues of public inportance in
the comunities of Rexburg and Shell ey, |daho, and the surrounding
area. The parties intend that Owmer will use a portion of the air
time reserved to it under Section 1.1 above to satisfy its public
service progranmm ng obligations. At the request of Oaner, Broker
shal |l provide Omer with all information reasonably available to
Broker with respect to Broker’s prograns which are responsive to
public needs and interests so as to assist Omer in determning
what additional programm ng, if any, Omer should air in the tinme
reserved to Omer in order to satisfy its public service
obligations and to assist Omer in the preparation of quarterly
i ssues/ prograns |ists.

3.2 Station Identification Announcenents/EAS Tests.
During all hours when Broker is delivering the Programmng for
broadcast over the Stations, Broker shall (i) include in the

Programm ng, at the appropriate tines, the hourly Stations
identification announcenent required to be broadcast over the
Stations. Additionally, during all hours when Broker is delivering
the Programm ng for broadcast over the Stations, Broker shall
maintain at the location from which the Programmng is being
originated a receiver capable of receiving test nessages and alerts
over the Enmergency Broadcast System which EAS receiver shall be
continuously nonitored. |If an EAS test or alert is received during
the hours when Broker is delivering the Progranm ng for broadcast
over the Stations, Broker shall cause the appropriate EAS test or

6



alert nmessage to be transmtted over the Stations, shall, in the
event of an actual activation of the Emergency Broadcast System
cause all steps that the Stations are required to take in such an
event to be taken, and shall be responsible for assuring that the
recei pt and broadcast of all EAS tests and alerts are properly
recorded in the Stations’ |ogs.

3. 3. Additional Licensee Obligations. Owner retains the
right to cut into the Programmng in case of an energency, although
both parties shall cooperate in the broadcast of energency
informati on over the Stations. During such tines, Owner shal
coordinate with Broker the Stations’ hourly Station identification
announcenents so that such announcenents are aired in accordance
with the rules of the FCC. Oaner shall nmaintain a main studio and
a public file as required by the rules and regul ati ons of the FCC

Owner represents that all reports and applications required to be
filed with the FCC (including ownership reports and renewal
applications) or any other governnmental agency, departnent or body
in respect of the Stations wll be filed in a materially tinely
manner and will be true and conplete in all material respects and,
to the extent required to be kept in the public inspection file of
the Stations, wll be kept in such file.

3. 4. Access to Broker Materials. Owner, solely for the
pur pose of ensuring Broker's conpliance with the |aw, FCC rul es,
the policies of the Stations, and Omer's obligations under its
music licensing agreenents, shall be entitled to review on a
confidential basis any material relating to the Programm ng as

Ower may reasonably request. Broker shall provide Ower wth
copies of all correspondence relating to the Stations’ broadcasts
and all conplaints received from the public which will, to the

extent required, be placed in the Stations’ public file. Nothing
in this section shall entitle Ower to review the corporate or
financial records of the Broker other than records which may be
necessary for Omer to verify Broker’s lowest wunit rates in
connection with political advertising.

3.5 Multiple Omership Certification. By executing this
Agreenent, Broker certifies that the brokerage of tinme on the
Stations in the manner contenplated by this Agreenment will conply
with the provisions of Section 73.3555(a)(1) and (e)(1l) of the
FCC s Rules relating to multiple ownership.

3. 6. Regul at ory Changes. In the event of any order or
decree of an administrative agency or court of conpetent
jurisdiction, including without limtation any material change or
clarification in FCC rules, policies, or precedent, that would
cause this Agreenent to be invalid or violate any applicable | aw,
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and such order or decree has becone effective and has not been
stayed, the parties will use their respective best efforts and
negotiate in good faith to nodify this Agreement to the m ni num
extent necessary so as to conply with such order or decree w thout
material economc detrinent to either party, and this Agreenent, as
so nodified, shall then continue in full force and effect.

Section 4. Broadcast Standards and Li censee Control.

4.1. Br oadcast Cui del i nes. Owner has adopted and wil|
enforce certai n broadcast standards and gui delines ("Cuidelines"),
a copy of which is attached as Exhibit B hereto, which Cuidelines
are incorporated herein by reference. Broker agrees and covenants
to conply in all material respects with the Quidelines and with all
rul es and regul ations of the FCC with respect to the Programm ng.

4. 2. Ower Control of Progranm ng. Broker recogni zes that
the Omer has full authority to control the operation of the
Stations. The parties agree that Omer's authority includes, but
is not limted to, the right to reject or refuse such portions of
the Programm ng whi ch Owner reasonably believes to be contrary to
the public interest; provided, however, that Omer shall use its
best efforts to give Broker prior notice of Owmer's objection to

segnents of the Programming, including the basis for such
obj ection, and a reasonable opportunity to substitute acceptable
programm ng material. |In accordance wth the Guidelines and FCC

rul es, regulations and policies, Ower and Broker will cooperate in
an effort to avoid conflicts regarding the Programm ng. Omer al so
may substitute programm ng for that provided by Broker which Omner

in its sole discretion, believes will better serve the public
interest. In no event shall Owner be liable for any consequenti al
damages due to the pre-enption or rejection of Progranm ng, or due
to any Service Interruption as may occur.

4.3. Pre-Enption or Rejection of Progranm ng; Interruption of

Servi ce. On the Commencenent Date, the Stations shall be
operating in substantial conpliance with the ternms of their FCC
licenses. In the event Owmer pre-enpts or rejects Progranmm ng from

Broker pursuant to the ternms of this Agreenent, or in the event
that the Stations experiences a Service Interruption as defined
bel ow, the Monthly Fee due Omer pursuant to Section 1.3(a) shal

be prorated based on the percentage that the total hours in any
cal endar nonth of Progranm ng pre-enpted or rejected by Owner, or
not aired due to a Service Interruption, bears to the total anount
of Programm ng that Broker woul d have broadcast over the Stations
during the nonth if no Progranm ng had been pre-enpted or rejected
and/or no Service Interruption had occurred; provided that no



credit shall be given based upon Service Interruptions unless the
Service Interruptions in any nonth exceed 4 hours in the aggregate,
in the event the Service Interruption is due to the Broker’s
operation of the Stations, or in the event that Progranmm ng was
rej ected by Omer on the grounds that Omer reasonably believed it
to be contrary to the public interest or the Conm ssion’s policies.
A Service Interruption is defined as any one of the Stations being
off the air, except for routine maintenance between the hours of
m dnight and 6 a.m on Sundays, or not operating with at |east
ei ghty percent (80% of its |licensed power, during any portion of
any day when the Programmng is scheduled to be aired over the
Stations pursuant to this Agreenent. 1In no event shall Owner be
liable for any consequential damges due to the pre-enption or
rejection of Programm ng or to any Service Interruption that may
occur.

Section 5. Term nati on.

In addition to other renedies available at [aw or equity,
this Agreenment may be termnated by either Omer or Broker by
witten notice to the other if the party seeking to termnate is
not then in material default or breach hereof, upon the occurrence
of any of the follow ng:

(a) this Agreenent is declared invalid or illegal
in whole or substantial part by a final order or decree of an
adm ni strative agency or court of conpetent jurisdiction, such
order or decree has gone into effect and has not been stayed, and
the parties are unable, after negotiating in good faith pursuant to
Section 3.6 for a period of at least thirty days, to nodify this
Agreenent to conply with applicable | aw

(b) the other party is in material breach of its
obl i gati ons hereunder and has failed to cure such breach within ten
busi ness days after receipt of witten notice thereof from the
non- breaching party; provided, however, that if the breach is one
that cannot be cured with reasonable diligence wthin ten (10)
days, but could be cured within an additional thirty (30) days and
the breaching party is diligently attenpting to cure the breach,
then the nonbreaching party may not termnate this Agreenment on
account of such breach until such additional thirty (30) day period
has el apsed wi thout a cure;

(d) the nutual consent of both parties;
(e) there is a change in FCC rules, policies or

precedent that would cause this Agreenent to be in violation
thereof and such change is in effect and has not been stayed, and
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the parties are unable, after negotiating in good faith pursuant to
Section 3.6 for at least thirty (30) days, to nodify this Agreenent
to conply with the change in FCC rules, policies or precedent.

Section 6. | ndemni fi cati on.

6. 1. Broker's I ndemification; |Insurance. Broker shal
i ndemmi fy, defend, and hold harm ess Owmer fromand agai nst any and
all clains, |losses, costs, liabilities, damges, FCC forfeitures,
and expenses (including reasonable |egal fees and other expenses
i ncidental thereto) of every kind, nature, and description, arising
out of (i) the broadcast of Broker’s Progranmng under this
Agreenent; (ii) any m srepresentation or breach of any warranty of
Broker contained in this Agreenent; and (iii) any breach of any
covenant, agreenent, or obligation of Broker contained in this
Agreenent. Prior to the Commencenent Date, Broker shall present
Owmer wth evidence that Broker has obtained a standard
broadcasters errors and omnmi ssions policy providing coverage for
copyright infringenent and defamation in an anmount not |ess than
Two MIlion Dollars ($2,000,000), nanming Owmer a co-insured, and
providing that the policy cannot be canceled on less than thirty
(30) days notice to Ower, and Broker shall maintain such insurance
in full force and effect throughout the termof this Agreenent.

6. 2. Omer's I ndemification. Owner shall indemify,
defend, and hold harm ess Broker from and against any and all
clainms, |osses, costs, liabilities, damages, FCC forfeitures, and

expenses (including reasonable legal fees and other expenses
incidental thereto) of every kind, nature, and description, arising
out of (i) Omer's broadcasts under this Agreenent; (ii) any
m srepresentation or breach of any warranty of Omer contained in
this Agreenent; and (iii) any breach of any covenant, agreenent or
obligation of Owmer contained in this Agreenent.

6. 3. Procedure for Indemification. The party seeking
i ndemmi fication under this Section ("Indemitee") shall give the
party from whom it seeks indemification ("Indemitor") pronpt
notice, pursuant to Section 10.7, of the assertion of any such
claim provided, however, that the failure to give notice of a
claimwithin a reasonable tine shall only relieve the I ndemitor of
litability to the extent it is materially prejudiced thereby.
Pronptly after receipt of witten notice, as provided herein, of a
claim by a person or entity not a party to this Agreenent, the
Indemmitor shall assune the defense of such claim provided,
however, that (i) if the Indemitor fails, within a reasonable tine
after receipt of witten notice of such claim to assune the
def ense, conprom se, and settlement of such claimlndemitee shal
have the right to assune the defense of, and to conprom se or
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settle, the claimon behalf of and for the account and risk of the
I ndemmi tor, subject to the right of the Indemitor (upon notifying
the Indemmitee of its election to do so) to assune the defense of
such claim at any time prior to the settlenment, conprom se,
judgnent, or other final determnation thereof, (ii) if in the
reasonabl e judgnment of the Indemmitee, based on the advice of its
counsel, a direct or indirect conflict of interest exists between
the Indemmitee and the Indemitor, or that the assunption of the
defense by Indemitor would be contrary to law or policy, the
I ndermmi tee shall (upon notifying the Indemmitor of its election to
do so) have the right to undertake the defense, conprom se, and
settlement of such claimon behalf of and for the account and risk
of the Indemitor (it being understood and agreed that the
Indemmitor shall not be entitled to assune the defense of such
claimp, (iii) if the Indemmitee in its sole discretion so elects,
it shall (upon notifying the Indemitor of its election to do so)
be entitled to enploy separate counsel and to participate in the
defense of such claim but the fees and expenses of counsel so
enpl oyed shall (except as contenplated by clauses (i) and (ii)
above) be borne solely by the Indemitee, (iv) the Indemitor shal
not settle or conprom se any claimor consent to the entry of any
judgnent that does not include as an unconditional termthereof the
grant by the claimant or plaintiff to each Indemitee of a rel ease
fromany and all liability in respect thereof, (v) the Indemitor
shall not settle or conprom se any claimin any nanner, or consent
to the entry of any judgnment, that coul d reasonably be expected to
have a material adverse effect on the Indemitee, and (vi) the
i ndemmitor may not settle any claim without the consent of the
I ndermmi t ee, provided, however, that if the indemitee does not
consent to a bona fide offer of settlenent made by a third party
and the settlenent involves only the paynent of noney, then the
Indemmitor may, in lieu of paynent of that anmount to such third
party, pay that amount to Indemitee. After such paynent to the
Indermmitee, the Indemitor shall have no further liability with
respect to that claimor proceeding and the Indemitee shall assune
full responsibility for the defense, paynent or settlenent of such
cl ai m or proceeding.

Section 7. Owner’s Accounts Receivable. On the Commencenent
Date, Omer shall provide Broker with a listing of all of Omner’s
accounts receivable wth respect to the Stations as of that date
(the “Accounts Receivable”) and shall assign to Broker the Accounts
Recei vabl e for purposes of collection only. Broker shall use such
efforts as are reasonable and in the ordinary course of business to
coll ect the Accounts Receivable for a period of ninety (90) days
followwng the Closing Date (the "Collection Period"). Thi s
obligation, however, shall not extend to the institution of
litigation, enploynent of counsel, or any other extraordi nary means
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of collection. So long as the Accounts Receivable are in Broker's
possession, neither Omer nor its agents shall rmake any
solicitation of +them for collection purposes or institute
litigation for the collection of any amounts due thereunder. Al
paynments recei ved by Broker during the Collection Period from any
person or entity obligated with respect to any of the Accounts
Recei vabl e shall be applied first to Owmer’s accounts and only
after full satisfaction thereof to Broker's account; provided,
however, that if during the Collection Period any account debtor
contests in witing the validity of its obligation with respect to
any account receivable, then Broker shall return that account
receivable to Omer after which Owmer shall be solely responsible
for the collection thereof. Omer shall be responsible for the
paynent of all sal espersons, agencies, and representatives
conmi ssions due with respect to the Accounts Receivable. Wthin ten
(10) days after the end of each calendar nonth during the
Collection Period (or if such day is a weekend or holiday, on the
next busi ness day), Broker shall furnish Omer with a Iist of the
Accounts Receivable collected during the prior calendar nonth and
Broker shall remt the total anmount collected during such nonth to
Omer. Any of the Accounts Receivable that are not collected during
the Collection Period shall be reassigned to Omer after which
Broker shall have no further obligation to Omer with respect to
the Accounts Receivable; provided, however, that all funds
subsequently received by Broker (without tinme [imtation) that can
be specifically identified, whether by acconpanying invoice or
ot herwi se, as a paynent on any of the Accounts Receivabl e bel ongi ng
to Owmer shall be pronptly paid to Ower. Broker shall not have
the right to conprom se, settle, or adjust the anpbunts of any of
the Accounts Receivable without Owmer’s prior witten consent, or
to withhold any proceeds of or to retain any uncollected Accounts
Recei vabl e after the expiration of the Collection Period for any
reason what soever

Section 8. Ofice and Studi o Space

In further consideration of the paynents to be nmade to Owner
by Broker, during the termof this Agreenment, Broker shall have the
right to use of the entire building currently used at the Stations’
studio site |ocated at 1327 East 17'" Street in ldaho Falls, |daho,
including the right to sublet space in such building; provided,
however, that Broker shall make suitable office space in the
buil ding avail able to Owmer for the Station Manager and one ot her
person enpl oyed by Oaner.

Section 9. Disputes Resol ution.

Except for the right of either party to enforce the provisions
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of or any determ nation nade pursuant to this section, the parties
agree to resolve any disputes arising out of or in connection with
this Agreenment as provided in Section 14 of the Asset Purchase
Agreenent, the provisions of which are incorporated herein by
r ef er ence.

Section 10. M scel | aneous.

10. 1. Assignnent. Neither party nmay assign its rights or
obligations hereunder without the prior witten consent of the
ot her party. Subject to the preceding sentence, this Agreenent
shal | be binding upon, inure to the benefit of, and be enforceable
by the parties hereto and their respective successors and assigns.

10. 2. Call Letters. During the term of this Agreenent,
Omer will not, wthout Broker's prior witten consent, request
that the Stations’ call letters be changed. At Broker’s request,
Owmer will file a request with the FCC to change the call letters

of any of the Stations to ones chosen by Broker, provided that
Broker shall pay all costs of filing such a request including,
without Ilimtation, the filing fee and Omer’s reasonable
attorneys’ fees.

10. 3. Counterparts. This Agreenent may be executed in one
or nore counterparts, each of which will be deened an
original but all of which together will constitute one and the sane
I nstrunment.

10. 4. Entire Agreenent. This Agreenment enbodies the entire
agreenment and understandi ng of the parties and supersedes any and
all prior agreenents, arrangenents, and understandings relating to
matters provided for herein. No anendnent, waiver of conpliance
with any provision or condition hereof, or consent pursuant to this
Agreenent will be effective unless evidenced by an instrunent in
witing signed by the party to be charged therew th.

10. 5. Headi ngs. The headi ngs are for conveni ence only and
will not control or affect the neaning or construction of the
provi sions of this Agreenent.

10. 6. CGoverning Law The obligations of Owner and Broker
are subject to applicable federal, state and local |aw, rules and
regul ati ons, including, but not limted to, the Act, as anended,
and the rules, regulations, and policies of the FCC The
construction and performance of this Agreenent will be governed by
the laws of the State of |daho except for the choice of |law rules
used in that jurisdiction.
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10. 7. Notices. Any notice, demand, or request required or
permtted to be given under the provisions of the Agreenent shal
be deened effective if mde in witing (including tele-
conmmuni cations) and delivered to recipient's address or facsimle
nunber set forth under its nane below by any of the follow ng
nmeans: (a) hand delivery, (b) registered or certified mail, postage
pre-paid, (c) electronic mil with a “read receipt” or simlar
delivery confirmation, or (d) Federal Express, express nail or like
courier service. Notice nmade in accordance with this section shal
be deened delivered upon receipt.

To Omner: Paci fic Enpire Radio Corp
403 Capitol Street
Lewi ston, ID 83501
Attn: R John Tayl or
Emai | : jtayl or @ropusai nsurance. com

To Broker: Chaparral Broadcasting, Inc.
14 Cockanoe Drive
West port, CT 06880
Attention: Jerrold T. Lundqui st
Emai |l : jerry | undqui st @tki nsey. com

Ei ther party may change its address for notices by witten notice
to the other given pursuant to this Section. Any notice
purportedly given by a neans other than as set forth in this
Section shall be deened ineffective.

I N WTNESS WHERECF, the parties hereto have executed this
Ti me Brokerage Agreenent on the day and year first witten above.

PACI FI C EMPI RE RADI O CORP

By:
R John Tayl or, Chairman

CHAPARRAL BROADCASTI NG | NC.

By:
Jerrold T. Lundquist, President
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EXH BIT A

Operati ng Expenses to be Reinmbursed to Omer by Broker

Sal aries, payroll taxes and benefits for Manager of
Stations and one additional enployee

| nsur ance- Hazard

Studio Rent in the anmount of $1,775.00

I nsurance-Liability

Property Taxes

El ectric Power and Other Uilities

Tel ephone Li nes

Contract Engi neering Services

FCC Reqgul atory Fees (Prorated from Comencenent Date)
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EXH BIT B
Cui del i nes

Broker will take care to observe and exerci se reasonabl e
diligence and warrants to conply with the follow ng guidelines in
the preparation, witing and broadcasting of prograns on the
St ations:

1. Respectful of Faiths. The subject of religion and
references to particular faiths, tenets and custons will be treated
with respect at all tines.

2. No Denom national Attacks. The Stations will not be
used as a nediumfor attack on any faith, denom nation or sect, or
upon any individual or organization.

3. Controversial |ssues. Any di scussion of contro-
versial issues of public inportance will be reasonably bal anced
with the presentation of contrasting viewpoints in the course of
overal | progranm ng; no attacks on the honesty, integrity or like
personal qualities of any person or group of persons will be made
during the discussions of controversial issues of public inpor-
tance; and, during the course of political canpaigns, the prograns
are not to be used as a forumfor editorializing about individual
candi dat es.

4. No Pl ugol a or Payola. The nmention of any business
activity or "plug" for any commercial, professional or other re-
| ated endeavor, except where contained in an actual comerci al
nessage of a sponsor, is prohibited. No conmercial nessages
(plugs) or undue references shall be made in programm ng presented
over the Stations to any business venture, profit making activity
or other interest (other than noncommerci al announcenents for bona
fide charities, church activities or other public service activi-
ties) in which Broker is directly or indirectly interested w thout
the same havi ng been approved in advance by the Stations’ Manager
and such broadcast being announced as sponsored nmaterial
Concurrently with the execution of this Agreenent, Broker is
executing and delivering to Owmer a Payol a/Plugola Affidavit in the
form attached hereto, and Broker shall execute and deliver, and
shall cause its Third Party brokers to execute and deliver to
Owmner, such an affidavit annually thereafter.

5. No Ganbling. Any formof ganbling on the prograns
is prohibited.

6. El ection Procedures. At |east 90 days before the
start of any election canpaign, Broker wll review with the
Stations’ Manager the rates that will be charged for the tine to be
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sold to candidates for public office or their supporters to make
certain that such rates conformwi th applicable |law and Stations

policy.

7. Requi red Announcenents. Broker w |l broadcast
(i) an announcenent in a form satisfactory to Ower at the
begi nni ng of each hour to identify the Stations, and (ii) any other
announcenents required by applicable |law or Stations’ policy.

8. Tape Delay for Live Broadcasts. Progranmer shal
use a 10 second tape delay for any |ive broadcasts and interviews,
including listener call-ins.

9. Credit Ternms Advertising. Unless all applicable
state and federal guidelines relative to disclosure of credit terns
are conplied with, no advertising of credit terns will be nmade over
the Stations beyond nention of the fact that, if desired, credit
terns are avail abl e.

10. No Illegal Announcenents. No announcenents or pro-
notions prohibited by |aw of any lottery or gane will be nade over
the Stations.

11. Owner Discretion Paranmount. |n accordance with the
Ower's responsibility under the Conmunications Act of 1934, as
anended, and the rules and regul ations of the FCC, Owner reserves
the right to reject or termnate any advertising proposed to be
presented or being presented over the Stations which is in conflict
with programming policies of the Stations or which, in Omer's
judgnment, would not serve the public interest.

12. Programmi ng Prohibitions. Broker will not broadcast
any of the follow ng prograns or announcenents:

(a) False dains. dains for any product or service
that Broker knows or reasonably believes to be false or
unwar r ant ed.

(b) Unfair Imitation. Infringenments of another
advertiser's rights through plagiarism or wunfair imtation of
ei ther programidea or copy or any other unfair conpetition.

(c) Profanity. Any prograns or announcenents that are
sl ander ous, obscene, profane, indecent, vulgar, repulsive or

of fensive, either in thene or in treatnent.



Owner nmay wai ve any of the foregoing regulations and restrictions,
in specific instances if, in its opinion, good broadcasting in the
public interest is served.



[ Attachment to Quidelines]

ANTI - PAYOLA DECLARATI ON

Jerrold T. Lundqui st states under penalty of perjury
as foll ows:

1. I am the President of Chaparral Broadcasting, |Inc.
(“Broker”).

2. Al programm ng that Broker has furnished to Stations KGIM
and KRXK, Rexburg, Idaho, and Station KBJX, Shelley, Idaho (the
“Stations”) for which services, nmoney or other valuable
consi deration have been directly or indirectly paid or promsed to,
or charged or accepted by Broker or any other person, has included
an announcenent, or has otherw se indicated, that the programm ng
was paid for or furnished by the payor.

2. | confirmthat, in the future, neither Broker nor any of
its principals, enployees or agents wll pay, pronmse to pay,
request or receive any service, noney or any other valuable
consi deration, direct or indirect, froma third party in exchange
for the influencing of, or the attenpt to influence, the
preparation or presentation of broadcast nmatter on the Stations
unl ess the broadcast matter is acconpani ed by proper sponsorship
identification announcenents.

3. Nei t her Broker, Broker’s principals, nor any nenber of

the imediate famlies of Broker’s principals has any present



direct or indirect owmership interest in any entity engaged in the
foll ow ng busi nesses or activities (other than an investnent in a
corporati on whose stock is publicly held), serves as an officer or
director of, whether with or without conpensation, or serves as an
enpl oyee of, any entity engaged in the follow ng business or
activities:

1. The publishing of nusic;

2. The production, distribution (including whole-
sale and retail sales outlets), manufacture or
exploitation of music, filnms, tapes, recordings
or electrical transcriptions of any program
material intended for radi o broadcast use;

3. The exploitation, pronotion or managenent of
persons rendering artistic, production and/or
other services in the entertainment field; or

4. The whol esale or retail sale of records intended
for public purchase.

Execut ed under penalty of perjury, this 1st day of July,
2010.

Jerrold T. Lundqui st



