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READ INSTRUCTIONS CAREFULLY .‘{pproved by OMB

BEFORE PROCEEDING FEDERAL COMMUNICATIONS COMMISSION 3060-058%
MTT ilAN CEADWEE Page 1 _of =
eceived US Bank .

(1) LOCKBOX #

F‘EB 26 7008
_g&%—kﬂmm“

(2} PAYER NAME (if paying by credit card enter name exactly as it appears on the card) -
Garvey Schubert Barer

{4) STREET ADDRESS LINE NO. 1

1000 Potomac Street, N.W.

(3) STREET ADDRESS LINE NO. 2

Fifth Floor, Flour Mill Building

979093

DTAL AMOUNT PAID (U.S. Dollars and cents)

$50.00

(6) CITY (7) STATE (8) ZIP CODE
Washington DC 20007

() DAYTIME TELEPHONE NUMBER (include area code) {10) COUNTRY CODE (if not in U.8.A)

(202) 965-17880

FCC REGISTRATION NUMBER (FRN) REQUIRED
(11) PAYER (FRN) (12).FCC-USE ONLY:

0004988564

IF MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)
COMPLETE SECTION BELOW FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

(13) APPLICANT NAME
Broadcast Company of the Americas, LLC
(14) STREET ADDRESS LINE NO. 1

3655 Nebel Drive
(15) STREET ADDRESS LINE NQ. 2

Suite 470
(16) CITY (17) STATE [ (18) ZIP CODE
San Diego CA 92122

(19) DAYTIME TELEPHONE NUMBER (include area code) (20) COUNTRY CODE (if not in U.S.A.)

§58-535-2500

FCC REGISTRATION NUMBER (FRN) REQUIRED
(21) APPLICANT (FRN) ' (22) FCC-USE-ONLY..-
0008-5274-18 e

COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

(23A) CALL SIGN/OTHER 1D - (24A) PAYMENT TYPE CODE (25A) QUANTITY _

XHBCE-M MBR 1

(26A) FEE DUE FOR (PTC) . (27A) TOTAL FEE “FCCUSE ONLY.: .= b gt
$90.00 590.00 [ boend

(28A)FCC CODE (29A)FCC CODE 2

(23b) CALL SIGN/OTHER ID {24B) PAYMENT TYPE CODE {25B) QUANTITY

(26B)FEE DUE FOR (PTC) (27B) TOTAL FEE FCC USE ONLY,

(28B)FCC CODE | (29B) FCC CODE 2

SECTION D - CERTIFICATION

CERTIFICATION STATEMENT

I, , cettify under penalty of perjury that the foregoilig and supporting information is true and comect to
the best of my knowledge, information and belief.

SIGNATURE . DATE
SECTION E - CREDIT CARD PAYMENT INFORMATION

MASTERCARD VISA AMEX DISCOVER

ACCOUNT NUMBER EXPIRATION DATE

1 hereby authorize the FCC to charge my credit card for the service(s) authorization herein described.

SIGNATURE DATE
SEE PUBLIC BURDEN ON REVERSE FCC FORM 159 FEBRUARY 2003 (REVISED}




FOR COMMISSION USE ONLY

File No.
United States of America
Federal Communications Commission
Washington, D.C. 20554
APPLICATION FOR PERMIT TO DELIVER PROGRAMS TO FOREIGN BROADCAST STATIONS
(Carefully read instructions before filling out Form — RETURN ONLY FORM TO F CcC)
1. Name of applicant Street Address or P.O. Box City State ZipCode  Teiephone No.

Broadcast Company of the Americas, LLC, 3655 Nobel Drive, Suite 470, San Diego, CA 92122 (858) 673-9049

2. Name and address to whom communication should be sent if different from item 1.
Name Street Address or P.O. Box City State ZipCode  Telephone No.

John M. Pelkey, Garvey Schubert Barer, 5t Floor, 1000 Potomac Street, NW, Washington, DC 20007, 202-965-7880

3. Legal identity of applicant: (only check one box)
{ ) individual { ) Partnership ( ) Corporation { ) Government Entity { X)Other

If Other specify:
Limited liability company

4. Application is for:
{X) New Authorization
() Extension of Existing Authority

5. If applicant is an individual, is applicant a citizen of the United States? DNA .~ { ) Yes () No
6. If applicant is a partnership, are all partners citizens of the United States? DNA v { ) Yes { ) No
7. If Applicant is a corporation: DNA - See Exhibitl. () Yes { ) No

a. Under laws of what state was it organized?

i b. Is more than one-fifth of the capital stock of the corporation owned of record or may it be voted by aliens or their
representatives or by a foreign government or representative thereof, or by any corporation organized under the laws
of a foreign country? ( ) Yes { ) No

c. Is any officer or director of the corporation an alien? ( ) Yes ( ) No

-f the answer is yes, give the following for each:

Name Nationality Position

FCC 308
July 1988



d. Is applicant directly or indirectly controlied by any other corporation? () Yes() No
If the answer is Yes, give the following for the controlling corporation.

Name Address State in which organized

. €. Is more than one-fourth of the capital stock of the controlling corporation either owned or record; or may it be
- voted by aliens, their representatives, or by a foreign government or representative thereof, or by any corporation

organized under the laws of a foreign country? { ) Yes ( YNo
f. s any officer or more than one-fourth of the directors of the corporation an alien? {( ) Yes { ) No
Name Nationality Position Number of Directors
g- Is the above-described controlling corporation in turn a subsidiary? () Yes () No

If the answer is Yes, attach as Exhibit No. | additional information answering the holding company questions in
this paragraph for each company, to and including the organization having ultimate control,

a. Ifthe applicant is an unincorporated association, give the following: DNA /

Total number of members Number of Alien rhembers {if any)

b. State the following for alien officers or directors (if any):

Name Nationality Position

FCC 308(Page 2)
July 1988



10.

11.

12.

What is applicant's principal business? Production of programming, promotion and sales of advertising time.

Does applicant or any party to this application have any interest in, or connection with, any AM, FM, or TV
broadcast station (either domestic or foreign), or any application pending before the commission?
(X) Yes () No

If the answer is Yes, attach Exhibit No. Il giving full particulars.

Is applicant a representative of an alien or of a foreign government? () Yes (X) No

If the answer is Yes, expiain.

Has any radio station authorization previously issued to the applicant or party to this application been revoked,

either by the Commission or by any Court? () Yes (X) No

Has any previous application by the applicant or party to this application been denied by the Commission or by a

predecessor agency? { ) Yes (X) No

Appiicant has had two Section 325 applications dismissed because they had become moot. See 325-STA-

20050701-00016 and 325-NEW-20050426-00011.

If the answer to (a) and/or (b) is Yes, explain:

Has applicant or any party to this application been found guilty by any court of any felony?( ) Yes { X)No

Has applicant or any party to this application been finally adjudged guilty by a federal court of the violation of the

laws of the United States relating to uniawful monopoly, restraint of trade, and/or unfair methods of competition?
() Yes { X) No

If the answer to (a) and/or (b) is Yes, explain.

FCC 308(Page 3)
July 1988



13. Address of studio or other place at which programs will originate.
3655 Nobel Drive, Suite 470, San Diego, CA

14. State ownership of originating facilities.
The studio equipment is owned by the applicant. The building space being used for the studios is being leased from a
commercial landlord.

15. Describe the means (wireline, radio link, or other method) whereby programs will be delivered to foreign station(s),
including names of any interconnecting common carriers.
Applicant will use a satellite link provided by National Public Radio to deliver the programming to XHBCE-FM.

16. Give the location, type, and authorized power of foreign station(s) to which programs will be delivered, and identify the
licensee or operating agency of such station(s).
See Exhibit Hl

17. Attach as Exhibit No. V a full explanation of the legal relationship between the applicant and foreign station(s)
involved, including a copy of contract (if any) with foreign station(s).

18. (a) Attach as Exhibit No. V! a statement as to whether program deliveries are to be intermittent or regularly
scheduled, and the average number of hours per day, week and/or month during which the foreign station(s)
involved will broadcast such programs.

(b) Attach as Exhibit No. V! a detailed description of the nature and character of the programming propesed and the
language to be employed.

CERTIFICATION

The APPLICANT acknowledges that all statements contained in this application and attached exhibits are material
representations, and that the exhibits forming a part of this application are incorporated herein as if set out in full in the
application. The undersigned certifies that the statements contained in this application are true, complete, and corract to the
best of his/her knowledge and belief and are made in good faith.

‘ s
Signed and dated this ll{ay of /{@(/ , 2008 % /
Broadcast Company of the Americas, LLC By: ; } >/ Z{/’V%//
7/ (Signature) /
President

WILLFUL FALSE STATEMENTS MADE ON THIS FORM
ARE PUNISHABLE BY FINE AND IMPRISONMENT.
U.S., CODE, TITLE 18, SECTION 1001.

EXHIBITS furnished as required by this form:

Exhibit No.  Para. No. of Form Name of officer or employee (1) by whom or {2) under whose Official Title
direction exhibit was prepare (show which)
I 7 John T. Lynch President
| 9(b) John T. Lynch President
I 16 John T. Lynch President
v
V 17 John T. Lynch President
Vi 18 John T. Lynch President
FCC 308(Page 4)

Tuly 1988



Application for Permit to Deliver Programs to Foreign Broadcast Stations
Broadcast Company of the Americas, LL.C

XHBCE-FM

Exhibit I

. Structure of the Applicant

The applicant, which currently holds a Section 325 authorization to provide
programming to XHBCE-FM, is a limited liability company organized under the laws of
the State of California. The applicant seeks Section 325(c) authority for Broadcast
Company of the Americas, LLC, consisting of four members: John T. Lynch; John
Lynch, Jr; JMI Services, Inc., and The Viejas Band of Kumeyaay Indians.

Both John T. Lynch and John Lynch, Jr., are US citizens.

JMI Services, Inc., is a California corporation. Its sole principal is John Moores, a
US citizen.

The Viejas Band is one of the twelve bands of the Kumeyaay Indian Nation and
maintains its reservation east of Alpine, California, in San Diego County. The Viejas
Band is governed by a tribal council consisting of Bobby L. Barrett, Chairman; Raymond
J. Cuero Hyde, Vice Chairman; Diana L. Aguilar, Secretary; John A. Christman,
Treasurer, and council members Virginia M. Christman, Alan L. Barrett, and Greybuck
S. Espinoza. The Viejas Band is a federally-recognized sovereign Indian tribe.

DC_DOCS:673084.1



Application for Permit to Deliver Programs to Foreign Broadcast Stations
Broadcast Company of the Americas, LLC

XHBCE-FM

Exhibit IT

Broadcast Interests

Broadcast Company of the Americas, LLC, holds authorizations under Section
325 of the Communications Act to provide programming to XEPRS(AM) (325-NEW-
20030303-00001) and XHBCE-FM (325-NEW-20050425-00010). There is also pending
before the Commission an application for Section 325 authority to provide programming
to XEKTT(AM) (325-NEW-20050426-00012).

John T. Lynch holds an attributable interest in Armada Media Corporation.
Through its subsidiaries, Armada Media Corporation owns the radio broadcast stations
set forth in the attachment to this Exhibit II. All of those stations are geographically
distant from the station that is the subject of the instant application.

Other than as set forth above, the applicant and its principals hold no interests in
any broadcast station or pending application.

DC_DOCS:673084.1



Attachment to Exhibit IT

Broadcast Holdings of Armada Media Corporation

Through its subsidiaries, Armada Media Corporation holds interests in the
following broadcast stations:

Armada Media — Aberdeen, Inc.

KSDN(AM), Aberdeen, SD (Fac. ID. No. 25120)
KSDN-FM, Aberdeen, SD (Fac. ID. No. 25118)
KGIM(AM), Aberdeen, SD (Fac. ID. No. 1172)
KGIM-FM, Redfield, SD (Fac. ID. No. 70081)
KNBZ(FM), Redfield, SD (Fac. ID. No. 84240)
KBFO(IM) Aberdeen, SD (Fac. ID. No. 9670).

Armada Media — Menominee, Inc,

WMAM(AM), Marinette, WI (Fac. ID. No. 40149)
WLST(FM), Marinette, WI (Fac. ID. No. 47935)
WAGN(AM), Menominee, MI (Fac. ID. No. 24584)
WHYB(FM), Menominee, MI (Fac. ID. No. 11609)
WSFQ(FM), Peshtigo, WI (Fac. ID. No. 30467)

Armada Media — McCoolk, Inc.

KICX-FM, McCook, NE (Fac. ID. No. 57517)
KRKU(FM), McCook, NE (Fac. ID. No. 86863)
KFNF(FM), Oberlin, KS (Fac. ID. No. 37132)
BNPH-20060310AAY, McCook, NE (Fac. ID. No. 166033)
KBRL(AM) McCook, NE (Fac. ID. No. 57516)
KADL(FM), Imperial, NE (Fac. ID. No. 88537)
KSTH(FM), Holyoke, CO (Fac. ID. No. 85760)
KIBL(FM), Julesburg, CO (Fac. ID. No. 84864)

On September 6, 2007, Armada Media — McCook, Inc., filed with the Commission an
application, under lead File No. BALH-20070906AEC, seeking the Commission’s
consent to the assignment of the FCC licenses associated with the following stations from
NRG License Sub, LLC, to Armada Media — McCook, Inc.:

KXNP(FM), North Platte, NE (Fac. ID. No. 9934)
KODY(AM), North Platte, NE(Fac. ID. No. 9931)
KMTY(FM), Holdrege, NE(Fac. ID. No. 27174)
KUVR(AM), Holdrege, NE(Fac. ID. No. 27178)

DC_DOCS:673084.1



That assignment application has been granted. As of the date of filing of the instant
application, the assignment of the licenses for KXNP(FM), KODY(AM), KMTY(FM)
and KUVR(AM) from NRG License Sub, I.LLC, has not yet been consummated.

Armada Media — Watertown, Inc.

KMSD(AM), Milbank, SD (Fac. ID, No. 63599)
KDIO(AM), Ortonville, MN (Fac. ID. No. 67770)
KPHR(FM), Ortonville, MN (Fac. ID. No. 67753)
KBWS-FM, Sisseton, SD (Fac. ID. No. 36355)

Armada Media — Garden City, LLC

On August 30, 2007, Armada Media ~ Garden City, Inc., filed with the
Commission applications, under lead File Nos. BAL-20070830ACE and BALH-
20070830ACD, seeking the Commission’s consent to the assignment of the FCC licenses
associated with the following stations from KBUF Partnership and Western Kansas’
Wireless, Inc., to Armada Media — Garden City, Inc.:

KBUF(AM), Holcomb, XS (Fac. ID. No. 33689)
KKJQ(FM), Garden City, KS (Fac. ID. No. 33690)
KSKZ(FM), Copeland, KS (Fac. ID. No. 60873)
KULY(AM), Ulysses, KS (Fac. ID. No. 198)
KI'XX-FM, Hugoton, KS (Fac. ID. No. 199)
KWKR(FM), Leoti, KS (Fac. ID. No. 67042)
KSSA(FM), Ingalls, KS (Fac. ID. No. 77873)
KSKL(FM), Scott City, KS (Fac. ID. No. 71853)

Those applications have been granted. As of the date of filing of the instant application,
the assignment of the licenses for these eight stations from KBUF Partnership and
Western Kansas Wireless, Inc., has not yet been consummated.

Currently pending before the Commission are applications secking Commission consent
to the transfer of control of Armada Media Corporation. The transfer would arise as the
result of the acquisition of interests in Armada Media Corporation by parties other than
John T. Lynch. Applications have been filed with respect to each of the above Armada
stations. See BTC - 20071221 ADR. Also pending before the Commission is an
application wherein Armada Media — McCook, Inc., seeks the Commission’s consent to a
minor modification of the facilities of KRKU(FM), Maxwell, NE. See BMPH-
20071203CIM.

DC_DOCS:673084.1



Application for Permit to Deliver Programs to Foreign Broadcast Stations
Broadcast Company of the Americas, LI.C

XHBCE-FM

Exhibit IIT

Foreign Station(s) to which Programming will be Delivered
The programming will be delivered to XHBCE-FM.
XHBCE-FM, Tecate, B.C., holds authority from the Mexican government to

operate on 105.7 MHz at an ERP of 8.2 kW using a directional antenna. The holder of the
concession for XHBCE-FM is C. Roxana Alexanderson.

DC_DOCS:673084.1



Application for Permit to Deliver Programs to Foreign Broadcast Stations
Broadcast Company of the Americas, LL.C

XHBCE-FM

Exhibit V

Relationship Between the Applicant and the Foreien Station

By the foregoing application, the applicant is seeking authority to continue
delivering programming to XHBCE-FM. The applicant has entered into an agreement
whereby the applicant provides programming to, and sells commercial time on, XHBCE-
FM. A copy of that agreement (from which the financial terms have been redacted) is
attached hereto. The XHBCE-FM concession holder holds no interest in the applicant,

DC_DOCS:673084.1
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LOCAL MARKETING AGREFMENT

THIS LOCAL MARKETING AGREEMENT ("Agreement™, dated as of February
16, 2005 is made and entered into by and between Media Sports de Mexico, S.A. de C.V.
(“MSM}, a Mexican corporation acting as lewful agent for and on behalf Carlos de Jesus
Quinones Armendariz, Concesionario of Station XHBCE-FM, Ensenads, BC (the
“Btation”), issued by Mexico’s Secrefaria de Comunicaciones y Transportes (the “SCT™),
and Broadcast Company of the Americas, LLC, a California Limited Liability Company
(“BCA™); |

WHEREAS, the Station operates on 105.7 MHz;

WHEREAS, concurrently herewith MSM on behalf of the Concesionario (as used
herein, Concesionario, licensee and permittee are synonymous) of Station XEKTT-AM,
Cerro Jaramillo, BC and BCA have entered into a Local Marketing Agrecment with
respect to that station {the “XEKTT Agreement™);

WHEREAS, BCA has available and is producing radio programs that it desires to
have broadeast over the Station, and therefore desires to purchase airtime from MSM for
the broadeast of such programs.

WHEREAS, MSM has agreed to make availoble to BCA airtime on the Station
and accept for broadcast the programs of BCA on the terms and conditions set forth in
this Agreement;

NOW, THEREFORE, taking the foregoing recitals into account and in
consideration of the mutual coverants and agreements contained herein and for other
good and valuable considerafion, the receipt and sufficiency of which are hareby
acknowledged, the parties, intending fo be legally bound, agree as follows;

1. AGREEMENT TERM.

The term of this Agreement {the “Tetm™) will begin on March 1, 2005 (the
“Commencement Daie”) and will continue until Febraary 28, 2015, which is ten (10)
years after the Commencement Date, unless extended or sarlier terminated prsuant to
Section 14 hereof. Provided that it is not in material default hereunder, BCA may sesk to
extend the Term for one additional ten (10) year term, upon written notice to MSM given
Twelve (12) months prior to the expiration of the Initial Term; When MSM receives
BCA’s notice, MSM and BCM will enter into good faith negotiations looking toward
mutually acceptable terms and conditions governing an additional term.

2. BCA’s PURCHASE OF AIRTIME AND PROVISION OF PROGRAMS.
During the Term, BCA shall purchase from MSM airtime on the Station for the

price and on the terms specified below, and shall transmit or cause to be transmitted to
the Station programs that it produces or owns (the “Programming”™} for broadcast on the

FINAL 02.99.05




Apr 04 U5 11:39a Frank DeFrancesco 858-453-39141

Station twenty-four hours per day, seven (7) days a week (fhe “Broadoesting Period”).
During the Broadeasting Period BCA will deliver its Programming or cause its
Programming to be delivered, at its own cost, to the Station’s transmitting facilities in
Mexico via a mode of transmission (e.g., via satellite delivery, terrestrial microwave,
landtine telephone, the Intemet, or by other means reasonably acceptable to MSM), that
will ensure that the Programming meets the technical and quality standards at least equal
1o those of the Station’s broadcasts prior to commencement of the Term and which
otherwise complies with the laws, treaties and sgreements of the United States of Mexico
-and the United States of America. MSM shall have n6 rights to the Programming and
hereby disclaims any such rights thereto,

3.  PAYMENTS BY BCA.

{a) In addition to any fees and expenses BCA incurs in creating, producing and
relaying the Programming (inctuding reimbursable costs payable by BCA pursuant fo
suhpﬂragtaph (h} 'hm, - .- e — e RAORAE Jeilune
Term, a monthly fee of
Fee™). The Monthly Fec payable by BCA to MM shall be paid 1n advance without
notice or demand prior to the first day of each month during the Term hereof. Upon the
execution of this Agreement, BCA shall pay to MSM: )

(b} Al sums payable hereunder shall be paid by BCA by wire transfer of
immediately available funds to an account specified by MSM in writing. Monthly Fees
raneived later than the fifth tusiness day of amy month shall be sbject to a Inte charge of

{the Monshly Fee (the "Late Charge"). The Late Charge shall bo paid
remcant s vanens {10) days of written notice by MSM to BCA of the late Monthly Fee,
Unless otherwise provided in a writing signed by the parties hereto all payments to MSM
hereunder shall be made without deductions or offset and shall be non-refundsble, except
as otherwise provided in this Apreement.

(c) Commencing on the start of the fourth year of this Agreement and antuaily
thereafier, the Monfhly Fee payable during cach successive year shall be increased by the
same percent as the Consumer Price Index increase for the San Diego Metrapolitan Area.
Additionally, seid increase shall be imputed to the sums referred to in Subparagraphs {a)
(i), (a) (i) and (a)) (jii) and annually shall be added to that year’s first Monthly Payment.

FINAL G2 09.05 2
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{d) In addition to the Monfhly Fee, and subject to the seme payment terms with
respect thereto, BCA. shall reimburse MSM for all expenses incurred by MSM relating to
the Station ("Reimbursable Costs™). Reimbursable Costs shall include. withot limitstinne

Jpon BCA's request MSM shall document any Reimbursable Costs, Attached
hereto and made a part hercof is Exhibit B, an Estimated List of Monthly Expenses
prepared by MSM and representing an estimated but without limitations Htemized st of
monthly expenses in the operation of the Station to which BCA will have access during
the Term hereof.

1Y)
deposit at the end of the LMA term for the new site Tower Leage.

(e) Subsequent payments will be made by checks payable and delivered to MSM at
296 H Street, 3rd Floor, Chula Vista, Californin 91918, or such other address as MSM
I3 may sclect pursuant to Scotion 24 horof, provided thet if MSM has given wire transfer
{ instructions to BCA, BCA shail make atl payments by wire transfer of immediately
available funds to the account specified by MSM,

(f) BCA shall be solely responsiblé for and shall pay in & timely manner all direct
and indirect costs incurred by BCA in producing, providing and delivering the :
Programming mcluding, but not limited to, (i) program costs; {if) sales-costs; (iii) Station
advertising and promaotion costs; (iv) costs related to BCA’s audio or other
cormmunications lines to the Station’s studio or transmitter; (v) salaties, payrofl taxes,
insurance, health benefits and related ¢osts of personnel employed by BCA. in connection
with the Programming supplied to the Station; (vi) marketing, costs in connection with
sales and promotion of radio time; {vif} costs related to Administrative Supplies; (viif)
lncal and long distence telephone, telecopier and other communications service related to
the Station {including toll-free calls); and (viii) income, gross receipts, sales, personal and
real property, and other taxes of any natare whatsoever and costs related to the Station.
Additionally, BCA shall be solely responsible for providing and operating its own
vehicles in connoction with the Programming and shall be solely responsible for the
payment of any costs incurred in connection with the provision and operation of such
vehicles, including vehicle insorance.

FINAL 02.09.05 ' 3
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{h) The failure of MSM to demand or insist upon timely and full payment of any
p&ym&nt dlme hmlmdﬁ ShBII not cgnsﬁtﬂtﬂ' 2 wsiver nFR(‘.A'e nhlicatinne nudar fhis
Section 3,

4. EMPLOYMENT,

BCA shall be solely responsible for, and shall indemmnifyy MSM, its principal, its
directors, officets, employees, contractors, agents or affiliates from and against, all
claims, cosls, losses, Liability, damages, and other expenses (including reasonable
professional fees and disbursements) relating to, salaries, taxes, insurance, severance,
bonuscs, and other benefits or obligations due or payable to: (i) all personnel (other than
employees of MSM) used in the production of the Programming herennder or necessary
to fulfill BCA's obligations hereunder; and (ii) all employees of BCA.

5.  MAINTENANCE OF EQUIPMENT.

All equipment necessary anywhere to accomplish the delivery of the

- Prograraming from the United States to the Station at its studio or transmifter site shall be
paid for by BCA, and shall be maintained by BCA in a condition consistent with good
engineering practices and in compliance in all material respects with all other applicable
roles, regulations and technical standards. Al capital expenditures reasonably required to
maintain the ongoing technical quality of the broadeast delivery equipment and its .
compliance with applicable laws and regulations shall be made at the sole expense and in
the sole discretion of BCA.

6.  RESPONSIBILITY FOR CERTAIN FEES.

. BCA shall pay all fees assessed by any music licensing organization such as
BM], SESAC and ASCAP, attributable to the Programming, and any other foreign and
domestic copyright fees attributable to the Programming.

7. CONTROL OF THE STATION.

During the term of this Agreement, MSM shall, on behalf of the Concestonario,
maintpin vliimate control over the Station's facilities and BCA agrees that MSM shall

FINAL £2.09.05 4
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have the unrestricted right and authority to teke any and all steps necessary to maintain
such contro] continuously throughout the term of this Agreement. MSM and BCA
acknowledge and agree that MSM's respousibility to retain control is an essential element
of the continning validity and legality of this Agreement. Said control by MSM shsll be
reasonably exercised, over the policies, programming and operations of the Station,
including, without limitation, the right to decide whether to accept or reject any
programming or advertisements, and the right to take any other actions necessary fo
comply with the laws of Mexico and the rules, regulations and policies of the SCT and
any other Mexican regulatory body. BCA shall not represent, warrant or hold itself out us
the Station's awner or manager, and shall sl all advertising time and enter into all
agreements in its own name. MSM reserves the right to refuse to broadcast any program
or programs containing matter which is, or in the reasonable opinion of MSM may
violate amy right, law, or governmental rute, tegulation or policy.

8.  BPECIAL EVENTS.

MSM bas the right to reject any of the Programming and to substitute on a
temporary bagis a program that, in the reasonable opinion of MSM, is of greater public
local or national importance. MSM confirms that no Progranmming shall be rejected on
the basis of Programming performance or ratings, advertiser reaction or the availability of
alternative programming (including, but not limited to, spotting events or paid
programming) that MSM believes to be more profitable or more atiractive, MISM shall
give BCA written notice of such rejection and substitution, and the reasons therefore, at
least three (3) weeks in advance of the scheduled broadcast, ot as soon thereafter as
possible (including an explanation of the cause of any lesser notice),

9. FORCE MAJEURE.

Any failare or impairment (i.e., failure to broadeast at Station's full authorized
power) of facilitics or any delay or interruption in broadcast programs, or failure at any
time 1o furnish facilities, in whole or in part, for broadeasting, due to any acts of God,
strikes or threats thereof ar force majure, or due to any other causes beyond the
reasonable control of MSM or BCA shall not constitute a breach of this Agreement and
MSM or BCA, as the case may be, will not be liable to the other party hereto therefors,
provided such party uses reasonable dilipence to correct such failure or impairment as
soon as is reasonably possible. The occurrence of any of the events specified in this
Section 9 shall not relieve BCA of its payment and reimbursement obligations set forth in
Scction 3 above,

10, STATION'S IDENTIFIERS

MSM hereby grants to BCA an exclusive license to use such call latters and other
identifiers #5 are currently used or in the future may be nsed by the Station (the "Station's
Licensed Identifiers") in connection with the broadcast of BCA's programs on the Station,
but for no other purpose. The license granted herein shall expire upon the expiration or
earlier termination of this Agreement. BCA shall use the Station's Licensed Identifiers in
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¥
¥

BCA's programming in & meanner consistent with the use thereof by MSM in broadcasts

of the Station immediately prior to the Commencement Date during the entire term of this
Agreement and a< may be required by the riles, regulations and policies of the SCT. Tn
addition, MSM agrees, at BCA’s cost, to cooperate with BCA in applying fora change or
changes in the Station's Licensed Hentifiers ("New Station Identifiers") should sucha .
change be deemed appropriate by BCA, provided that MSM agrees that such New Station
Identifiers are not offensive or otherwise contrary to the public interest.

11. COMPLIANCE WITH LAW AND OTHER AGREEMENTS.

BCA and MSM shall, throughout the tesm of this Agreement, comply in all material
respects with the Act, the rules, regulations and policies of the SCT, the terms of the
Station's SCT authorizations and all ather Iaws and regulations applicable to the conduct
of Station business, inclnding, in the case of English langoage programming, the
requirement thaf a permit must be issued by the Secretaria de Gobernacion, or other duly
authorized body authorizing such,

12, INDEMNIFICATION; WARRANTY.

{a) Each party (as the case may be, the "Indemnitor”) shall indernify and hold
harmless the other party (as the case may be, the "Indemmitee™), its principal(g) directors,
officers, members, employees, agents and affiliates, from and against any and all Liability,
including without limitation all reasonable attorneys fees, arising ont of or incident to the
Programming fumnished by the Indemnitor, any breach of this Agreement by the
Indernitor or the conduct of the Indernmitor, its directors, officers, members, employees,
contractors, agents or affiliates. Withowt limiting the gencrality of the foregoing,
Indemmitor shall indemmnify and hold and save the Indemnitee, its directors, officers,
membezs, employecs, agents and affiliates harmless against Liahility for libel, slander,
infringement of trademarks, trade names, or program titles, violation of tights of privacy,
and infringement of copyrights and propritary rights resuliing from the programming
furnished by the Indemnitor. Bach party's obligation to hold the other harmless against
the liabilities specified ebove shall survive any termination or expiration of this
Agreement for a period of one (1) year. -

(b) BCA shall indemnify and hold harmless MSM, its principal(s), directors,
officers, employees, agents and affiliates, from and against any and all liability, including
without limitation all reasonable attorneys fees, arising out of or incident any act or
omission by BCA, its principals, members, officers, directors, smployees and affiliates,
mvolving violations of labor and employment laws, assanlt and battery, libel and slander,
sexual harassment, or any other injury or misconduet by said BCA parties. BCA’s
obligation hereunder shall survive any termination or expiration of this Agreement for g
period of one (1) year,

13. EVENTS OF DEFAULT.

Each of the following shall constitute an."Event of Default” under this Agreement:
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() DEFAULT IN COVENANTS. BCA's or MSM's matesial non-cbservance or
material non-performance of any covenant or agreement contained herein; provided,
however, that such default shall not constitute an Event of Default herennder unless such
default is not cured within fen (10) calendar days after delivery of written notice thereof

to the breaching party by the non-breaching party); or

-(b) BREACH OF REPRESENTATION. BCA's or MSM's material breach of any
reprosentation or warranty herein, orin any certificate or document furnished pursuant to
the provisions hereof, which shall prove to have heen falss or misleading in any material
respect, as of the time made or fumnished, and not cured within ten (10) calendar days
after delivery of written notice thereof to the breaching party by the non-breaching party;

or
(¢) BREACH OF XEKTT AGREEMENT. BCA’s or MSM's uncured materjal

breach the XEKTT Agreement,

(d) INSOLVENCY", The voluntary filing by BCA or M&M (or an involuntary

filing with respect to BCA or MSM not vacated within ninety (90) days after such filing) -

ar & petition for reorganization or dissolution under the Ley de Concursos Mercantiles.

14,  TERMINATIONM.

{(#) TERMINATION UPON AN EVENT OF DERAULT. Either party may
terminate this Agreement by writien notice to the other party upon the occurrence of an
Bvent of Default; provided however, that the party serving such nolice shall not then be
in default of its obligations wader this Agreement or the XHBCE Agreement.

(b) EFFECT OF TERMINATION. Upon termination of this Agreement, pursuant

' to fhis Section 14 each party shall be frec to pursue any and all remedios available at law,

in equity or otherwise. MSM, in addition to its other legal and equitable rights and
remedies under this Agreement or tnder applicable law, shall be entitled immediately to
cease making available to BCA any further broadcast time or broadcast transmission and
facilities, and all amounts accrned or payabie to MSM prior to the date of termination
which have not been paid shall be immediately due and payable. BCA, in addition fo its
other legal and equitable rights and remedies under this Agrecment or under applicable
law, shall be entitled immediately to cease providing any further Programming to be
broadcast on the Station, and any amounts which have buen prepaid to MSM beyond the
termination date shall be immediately due and payable to BCA.

() LIABILITIES UPON TERMINATION. BCA. shall pay all dcbts and obligations

resulting from its use of the Station's air time and transomission facilities, including,
without limitation, accounts payable and net harter balances relating to the period on and
afier the Commencement Date and prior to the fermination of this Agreement,
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15. REVENUES.

BCA shall receive all revenues attributable to the Programming on and from the -
Commencement Date and for the period thereafter during the Term of #his Agreement.

16. REPRESENTATIONS, WARRAN‘I‘IES AND COVENANTS.
16.1. BCA represents and warrants to, and covenants with, MSM that;

() This Agresment has been duly executed and delivered by BCA, and constitutes
its valid and binding obligation, enforcesble against it in accordance with its terms,
except as limited by laws affecting the enforcement of creditor's rights generally or

. equitable principies. BCA has all necessary corporate power and authorify to enter into
. and perform its obligations under this Agrecement and to consummate the transactions
contemplated hereby. The execution, delivery and performance of this Agreement have
been duly and validly authorized by all necessary corporate action on BCA's part.,

(b) No consent of any other party and no consent, license, approval or authorization
iy of, or exemption by, or filing, restriction or declarstion with, any governmental suthority,
burean, agency or regulatory authority, is required in connection with the execution,
delivery or performance by BCA of this Agreement. Governmental authority includes,
but is not limited to the SCT and the U.S. Federal Communications Cormmission,

() The execution, delivery and performance of this Agreement will not violate any
provision in BCA's certificate or operating agreement, Nor will it constitnte or result.in
the breach of any term, condition or provision of, or constitute a defamlt under, or -
accelerate or permit the acceleration of any performance required by, any agreement ot
other instrament to which BCA is a party or by which any part of its property is bound, or
violate any law, regulations, judgment or order, foreign or domestic, binding upon BCA,

(d) No proceeding is pending or, to the knowledge of BCA, fhreatened against BCA
before any court, government agency or arbitral tribunal that would snjoin or prohibit, or
which otherwise questions the validity of, any action taken or to be taken in connection
with this Apreement,

(¢) The Programming shall include (i) public service announcements {including, at
MSM's request from time to time, a reasonable number of public service annotmeements
of local interest); (if) an announcement in form sufficient to meet the station
identification requirements of the SCT; (iii} an armouncement at the beginning of each
segment of programming to indicate the program time has been purchased by BCA; and
{iv) any other announcement that may be required by applicable law or regulations,

16.2 MSM represents and warrents to, and covenants with, BCA that;

(a) This Agreement has been duly executed and delivered by MSM, and constitutes
its valid and binding obligation, enforceable apainst it in accordance with its terms,
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except as limited by laws affecting the enforcement of creditor's rights generally or
equitable principles. MSM has ail necessary corporate power and anthority from the
Licensee to enter into and perform its obligations under this Agreement and to
consummate the transactions contemplated hereby. The execution, delivery and
performance of this Agreement have been duly gnd validly anthorized by all necessary
corporate action by MSM.

(b) No consent of any other party and no consent, license, approval or anthorization
of, or exemption by, of filing, restriction or declaration with, any governmental authority,

buream, agency or regulatory authority, is required in connection with the execution,
delivery or performance by MSM or the Concesionario of this Agreement,

(c) The execution, delivery and performance of this Agreement will not violate amy
provision of MSM's articles of incomporation or by-laws, nor will it constitute or regult in
the breach of any term, condition or provision of, or constitute a default under, or
accelerate or permit the aceeleration of any performance required by any agreement or
other instrament to which MSM or the Concesionario is a party or by which any part of
its property is bound, or violate any law, regulation, judgment or order binding upon
MSM or the Concesionario, .

{d) During the Term of this Agreement, MSM and the Concesionario licensee will
assure that the Station shall hold the License and all other licenses, permits and
apthorizations necessary for the operation of the Station, and that such are and will be in
full force and effect throughout the Term of this Agreement, To the best of MSM's
knowledge, neither MSM nor Concesionario censee Is in violation of any statule,
ordinance, role, regulation, policy, order or decree of any federal, state or local entity,
court or authority in the United Sthtes of Mexico having jurisdiction over it or the Station,
which wonld have an adverse effect upon eithes parly, their assets, the Station, or upon
MSM's ability to perform this Agreement, MSM shall not take any action or omit to taks
any action, which would have an adverse impact MSM, the Concesionario, its assets of
MSM or the Concesionario, or the Station or upon MSM’s ability to perform this
Agreement. All reports and applications required 1o be filed with the the SCT or any
other governmental body in Mexico during the Term of this Agreement willbe filed in g
timely and complete manner. MSM has, and throughout the Term of this Agreement will
maintain, good title to, or rights by license, lease or other agresment to use, all of the
assefs and properties used in the operation of the Station, During the Term of this
Agreement, MSM shall not dispose of, transfer, assign or pledge any of such assets and
properties, except with the prior written consent of BCA, if such action would adversely
affect MSM's performance hereander or the business and operztions of MSM ar the
Station permitted hereby,

17.  ARBITRATION.
Any dispute arising under or related to this Agreement shall be resolved by binding

atbifration in Sam Diego, California in accordance with the then exi sting Rules of Practice
amd Proceducs of Judicial Arbitration & Mediation Services, Inc., and judgment upon any
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award rendered by the arbitrator(s) may be entered by any State or Federal Court having
jatisdiction thereof. The prevailing party shall be awarded all ofits legal fees,
disbursements and costs of arbitration.

18. MODIFICATION AND WAIVER.

No modification or waiver of any provision of this Agreement shall in any event be
etfective unless the same shall b in writing and signed by the parties, and then such
waiver and consent shall be effective only in the specific instance and for the purpose for
which given.

19,  DELAY IN EXERCISE OF REMEDIES; REMEDIES CUMULATIVE.

No failure or delay on the part of MSM or BCA in exercising any right or power
hercunder shall operate a5 a waiver thereof, nor shall any single or partial exercise of any
such right or power, or any abandonment or discontinnance of steps to enforce such a
right or power, precinde any other or further exercise thereof or the exeércise of any other
right or power. The rights and remedies of MSM and BCA herein provided are

cunulative and are not exclusive of any right or remedies, which they may otherwise
have.

20. CONSTRUCTION,

Except as otherwise provided, the construction and performance of this
Agreement shall be governed by the Iaws of the State of California without giving
effect to the choics of law provisions thercof. Seller and Buyer hereby submit to the
nonexclusive:jurisdiction of the courts of San Diego County in the State of California and
the federal courts of the United States of America loeated in such state solely in respect
of the interpretation and enforcement of the provisions hereof and of the documents
referred to herein, and hereby waive and agree not to assert as a defense in any achion,
suit or proceeding for the interpretation or enforcement hereof or any such document, that
they are not subject thereto or that such action, svit or proceeding may not be brought or
is not maintainable in seid courts or that this Agreement or any of such documents may
1ot be enforeed by said courts, that the suit, action or proceeding is brought in an
inconvenient fornm, or that the vemue of the suit, action o proceeding is improper;
provided, kowever, if questions arise with regarding compliance with any term of this
Agreement that involves an interpretation of the laws of the United States of Mexico, the
law of that Country shall govern.

2], HEADINGS.

The headings contained in this Agreement are included for convenience only and no
swch heading shall in any way alter the meaning of any provision,
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22.  SUCCESSORS AND ASSIGNS.

This Agreesent shall be binding upon and irmre to the benefit of the parties and
their respective permitted successors and assigns, mcluding, withont Iimitation, any
permitted &ensferees or assignees of any kind of the authorizations issued to the Station
by the SCT or any other governmental body.

23. COUNTERPART SIGNATURES.

This Agreement may be signed in one or more counterparts, each of which shall he
deemed a duplicate original, binding on the parties hereto notwithstanding that the parties
are not signatory 1o the same original or the same counterpart, .

24, . NOTICES.

. @ Auy notice requited hereunder shall be in writing and any payment, notice or other
A

s~

/

commnications shall be deemed given when delivered by hand or vne (1) day after

deposit with a recognized avernight courier for overnight delivery and addressed as
follows:

(@) IftoBCA:

Broadcast Company of the Americas, LLC!
3655 Nobel Drive

Suite 470

San Diego, CA 92122

Aitn: Mr. John T. Lynch

Phone: (858) 535-2500

. with a required copy to:

Jefirey T. Baglio, Esq.

DLA Piper Rudnick Gray Cary US LLP
4365 Executive Drive, Suite 1100

San Diego, CA 921212133

{858) 677-1477

(b Ifto MSM;

Media Sports de Mexico, 5.4, de C.V.
News Plaza Building

296 H Street, 3rd Ploor

Chula Vista, CA 91910

Atin.:  8r. Hector De Ksla Puga Dian, Bsq.
Phone: (619) 427-5877
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with a required copy to:

12625 High Bluff Drive, Suite 317
San Diego, CA 92130

Atin: Steven V. McCue, Esq.
Phone: 619-455-9210

or such other address ay the addressee may have specified in a notice duly given fo the
sender as provided herein,

25, ENTIRE AGREEMENT.

This Agreement (together with the Exhibits and Attachments) embodies the entire
agreement between the parties regarding the subject matter hereof and there are no other
agreements, representations, warranties, or understandings, oral or written, between them

@ with respect to the subject matter hereof, No alteration, modification or change of this
{ Agreement shall be valid uniless it is embodied in a written snstrument signed by both of
. the parties,

26. SEVERABILITY AND ASSIGNMENT.

If any provision or provisions contained in this Agreement are held to he invalid,
illegal or uenforceabls, this shall not affect any ofher provision hereof, and this
Agreement shall be construed es if such invalid, illegal or unenforceable provision or
provisions had not been contained hetein, provided that the benefits afforded each party
heresnder arc not materially chenged. Except as provided below, BCA may not assign
this Agreement without the prior written consent of MSM; Licensee and/or MSM may
not assign this Agreement withont the prior written consent of BCA; MSM holds the
right to purchase the License from the current Licensee and to have the Licensec or MSM
transfer 1o a Bonilla family member or Company controlled by the Bonilla family without

the approval of BCA; any purported assignment without such consent shall be null and
void and of no legal force or effect,

27. 'NOJOINT VENTURE,

The parties agres that nothing herein shall constitute a joint venture or a principal-
agent relationship between them. The parties acknowledge that call lettess, trademarks
and other intellectual property shall at all times remain the property of the respective
parties and that neither party shall obtsin any ownership interest in the other party's
intellectual property by virtue of this Agreement,
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28. BENEFICIARIES.

Nothing in this Agreement, express or fmplied, is intended to confer on BNY person
other than the parties hereto and their respective successors and assigns any rights,
remedies, cbligations, or lisbilitics under or by reason of this Agreement,

2%, FURTHER ASSURANCES.

Subject to the terms and conditions herein provided, each of the partios hereto
agrees 10 vse its commercially reasonsble efforts to take or cause to be taken afl such
farther actions; and to do, or cause to be done, all things necessary, proper or advisable in
order to fully effectuate the purposes, terms and conditions of this Agreement,

30.  RIGHT OF FIRST REFUSAL.

(2) MSM hereby grants to BCA a right of first refusal exercisable if and when
MSM receives and intends to accept, 2 bona fide offer to (i) sell all or substantially all of
the assets of the Station; or (ii) sell a controlling equity or voting interest in the Station’s
Concesionario.

(b) MSM shall provide written notice (the “Notice”) to BCA of the bona fide
offer, including (7) a description of the inferest to be sold; (ii) the identity of the
prospective purchaser(s), and (jii) the monetary or other consideration and the rnaterial
terms and conditions upen which the proposed sale is to be made, The Nofice shall
certify that MSM has received a firm bona fide written offer from the prospective
purchaser(s).and in good faith believes a binding apreement for the sale is obtainable on
the terms and conditions set forth in the Notice. The Notice also shall include a copy of
any written proposal, term sheet, or lefter of infent or any other document relating to the
proposed sale.

{c} Upon receipt of the Notice, BCA, shall have thirty (30) calendar days within
which to make its bona fide offer on the same terms and conditions identified in the
Notice, BCA shall notify MSM in writing on or before 11:59 p.m. of the thirtieth day
whether BCA wishes to acquire the intercst,

31. CONFIDENTIALITY, PUBLIC NOTICES,

BCA and MSM cach agrees that it will use ifs best efforts o keep confidential
(except for disclosure requirements of federal or state securities laws and securifies
‘markets along with such disclosure to attorneys, bankers, underwriters invesiors, etc. as
may be appropriate in the furtherance of this transaction, or disclosure requirements of
the SCT} all information of a confidential nature obtained by it from each of the other
parties, including the terms of any proposal, in connection with the fransactions
contemplated by this Agreement. BCA and MSM shall jointly prepare and determins the
timing of any press release or other annowncement to the public or the news media
relating to the execution of this Agreement, No party herelo will issue any press release
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or make any other public annowncement relating to the fansactions contemplated by fhis
Agreement without the prior consent of each other party hereto, except that any party
may make any disclosure required to be made by it under applicable law (including
federal or state securities laws and the regulations of securities markets) if it determines
in good faith that it is appropriate 1o do so and gives prior notice to each other party

_ herefo, Tt is agreed and understood that MSM may authorize in writing any third party
subject to the jurisdiction of the SCT to disclose this agreement to that body provided that
confidentiality is maintained, MSM shall give at five {5) days advance written notice that
such disclosure will be made and shall provide a copy of MSM’s written authorization to
BCA at that time,

32. MISCELANEOUS.

Attached hereto and made a part hereof is Exhibit A, an Inventory of Plant and
Equipment prepared by MSM and representing all items used and vseful in operation the
Station fo which BCA will have access during the Term hereof,

33. INCIDENTALS
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[Signature page to Local Marketing Agreemerit]

IN WITNESS WHERECOF, the parties hereto have executed this Local
Marketing Agreement on the date first above written,

BROADCAST COMPANY OF THE AMERICAS, LLC

MEDIJA SPORTS DE MEXTCO, S.ADE C.V.
ACTING FOR AND ON BEHALF OF

CGNCESIONARIO, CARLOS DE JESUS QUINONES
ARMENDARIZ .

oI )5 1ot

Name: Rita Bonilla
Tifle: President

By: -

Nine De- Duran
T4 Répresentative
WITNESSED:

. P M —

Natae: Jaime Bonilla
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Application for Permit to Deliver Programs to Foreign Broadcast Stations
Broadcast Company of the Americas, LLC

XHBCE-FM

Exhibit VI

Programming Pursuant to Programming Agreement

4 The applicant provides news, sports and other entertainment programming to
XHBCE-FM for up to 24 hours per day, seven days per week, except for that airtime
retained by the concession holder to comply with the requirements of Mexican law. The
format will be adjusted by the applicant as necessary to meet the demands of the public.
The programming will be in either Spanish or English.
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