TIME BROKERAGE AGREEMENT

TIME BROUWIFYGE AGREZMENT ("Agreement”) dated as of
December 14, 1994, mzdu by and ketween BIG HORN COMMUNICATIONS,
INC., a Montana Csrperation (“"Brokert), and RATIONAL INDIAN
MEDIA FOUNDATION, = rwntarna Corporation {"Licensee") (sometimes

collectively referr=d to as the "parties").

PRAEHTISES

A. Broker is engaged in producing and transmitting
entertainment, news, sports, informational and public service
progrzmming and advertising on television Station KSVI{TV),
ocpexating eon Channel & and licensed to Billings, Montana,

B. Licensus has been approved by the Federal
Communications Commizrion ("FCC") to be the licensee of
television station ACUN(TV), operating on Channel 4 and licensed
to Hardin, Montanne [bge "Station“;, and as of the date when the
transections contawpinted hereby become effective, will ke
licens¢e of the “tation ar? will alsec own certain of the
Staticn's assets.

C. The 3lilings and lardin television and advertising
markets are highly vompeti:iive and will remain so, unaffected by
.the trunsactiens coatemplatsd hereunder.

D. Sipnce Jaguary 1993 the Station has been off the
air. The Parties ¢eulre to restore the Station to full
cperation at the eicllest possible date, in accordance with the
policies and regul:ztlons of the FCC, in order to serve the
public interest oy tha citizens of Hardin, inecluding, but not
limited to the int:iress of local Native Americans.

E. AIfwvn eupluring numarous alternatives, Liceasee
has ccicluded thav tae mos® expeditious and appropriate nuans of
restorrang the St:v’aop bto =naration, given the substantial costs
and erpertise imveowved, Lt o accept and transmit pragranning
supplied by Broker wille meilntsining control over the Stztion
and telecasting Livuarsea's own public interest programming aimed
principally at the large Netive American population in the
Station's coverage area.

F. Licensaa desires to enter into this Agreement to
provide a regular zcacce af programming, including. for the
first time anywhers in the 8illings-Hardin area, a full schedule
of programming froo the new ¥ox Television Network {"Fox"), and
income to sustaia tho sperations of the Station and enabling
Elcensee to provide regaler programming to meet the needs and
interests of Nabave !mecicans.



G. Broker desires to previde an over-the-air BLOogram
service, including Fox programming, to Hardin and the Station's
coverzge area using the facilities of the Station, and is
willing to utilize its own assets to make the substantinl
financial investment required to restore the Station te full
operation and thus to provide such program service.

H. The parties are aware of and have considered
carefully the FCC's policies on time brokerage, and intend that
this rgreement comply fully with all such policies.

I. Licensee zgrees to provide substantially all of
the Station broadcast time to Bruker under terms and conditions
conforming with the policies of the Station and the FCC for time
brokerage arrangements and as set forth hereinafter.

J. Broker agrees to acquire the equipment necessary
to restore the Statien to operation and to utilize the
fecilities of the 3tation solely to telecast such programming of
its selection as (& acceptable to Licensee in its ressonzble
discretion, which sonforms with all rules, regulations ard
policies of the FCU, and av set forth hereinafter.

AGREZZ2ZIMEBHNTS

In consiferation of the foreqoing, and of the mutual
promises set forth hawveln, the parties agree as follows.

1. Facdlitiss. Licensee hereby agrees to make available
te Broker the Statien's broadcast transmission facilities and
all broadcast time, except such time as is required to fulfill
Licensae's regulatory and other responsibilities, set forth in
Secticn 4 hereof, o telecast on the Statlon or cause to be
telecast, Broker's programs. Such program service is described
in Bxhibit A heretc and made a part hereof.

7. ~ Payments. Broker hersby agrees to make the foliowing
paymerts to Licensus Jurlng the term of this Agreement:

A. Rental payments of !per month commencing on
the first day after the Station begins broadcast operations (the
"TBA Commencenent lefe") and continuing thereafter for each
month this Agreement is in effect {the "TBA Period®), each such
rental payment due and payable on the first day of each cslendar
month. Beginning at the start of the fourth year following the
TE" Commencement Reie and every year afterward for as long as
this Agreement is ln affect, the -ental payment to Licensae



shall be adjusted upward by a maximum of me_r 2nnum
consistent with the rate of increase as rerle &
Consumer Price Index for the preceding 12 months. The rental
payment will be prorated for any calendar month during which
this Agreement 1s not in effect for the entirety of such
calendar month; and

B. Operatlonal expense payments for each month this
Agreement is in effect, such payments being directly
attributable to the operational expenses of the Statioen,
including, without limitation, insurance, taxes, utility
charges, maintenance and other reasonable expenses., The monthly
operational expense anment will be prorated for any calendar
month during which ithis Agreement is not in effect for the
entirety of such calendar month. The foregoing notwithstanding,
Broker's obligation to compensate Licensee pursuant to this
subsection is limited to mutually agreeable cperational
expenses.

C. wWithin 10 days after the.end of each calendar
month during any part of which this Agreement is effective,
Licensee will delivir to Broker copies of inveices and expense
records pertaining.-co the-expenses set forth in Section 8 and
for wh:ch payment 35 to be riade by 3roker to Licensee purzaant
to Sectlon 2B. Such payment will be due and payable on the
first day of the ne'r: calendar menth.

3. Term.

A. Initlal Yerm. The time brokerage contemplated by
this Agreement will commence on the TBA Commencement Date and
will expire on the final day of the ten-year period following
the TBA Commencement Date unless renewed pursuant to Sect.on 38.

B. Renewal Term. Broker may renew this Agreement for
an additional Tivaésear period by providing Licensee with
written notice of its intent to renew within 180 ddys prior to
the expiration of the initial term specifisd in Seckion 3A.

Such writte gintent to renew will be accompanied by a
renewal fee ayable to Licensee.
1 T g

C. Contizcencids” Tha foregoing notwithstending,
Broker's performent!:

2 of this Agreement is expressly coptingent
upon the occurrence of the following: (1) cenformance of the
time brokerage contemplated herein with FCC rules, regulations
and pol foctes 2 )—erecutionr of -2 full network affiliation
agreement with Pox; (3) & commitment from the principal local
cable systems to cezrry the Station on their systems; and (4)




Broker's obtaining of funding acceptable to Broker and the
approval of Broker's lender. In the event that any of the
foregoling do not eccur, in its sole discretion Broker will
promptly notify Licensee in writing of its intention te cancel
this Agreement and upon such notification, neither party will
have any further right or obligation as to the other under this
Agreement. :

4. Programs.

A. Durirg the TBA Period, Broker will furnish, or
cause to be furnished, the personnel and materials for the
programs to be ftelecast over the Station, which will be in
accordance with the rules, regulations and pelicies of the roc
and the Communications Act of 1534, as amended (the
“Communications Act*). Broker will be solely responsible for
the sale of all brokered program and commercial time.

B. Broker will make {ts programs available to

Licensee during a pumber of hours per week sufficient to wnable
the station to mee* the minimum hours of operation required by
the FC€Z's rules; prvvided, Gowever, that Licensee may telecast
up to Tive hours pei nsek of poblic affairs programming of its
ewn choice on the S&tmdion (which will include Native American
-programming) in tisze reriods muiuvally egreed to by Licensee and
Broker, except thal |lcernsa: exzressly agrees that such
Licensee-provided.; ubl.ic affairs programming will be outside of
Fox pragram perioads anid early and late "fringe" times. Subject
to sections 7, 17a »ad !4, the remaining hours of the Stalion's
alr time per week, ewcept for downtime occasioned by routine
maintenance or inturraptions of operaticns described in Suction
5B, will be made available by Licensee to Broker for program
transmission; provided, however, that the parties agree that no
pravision of this Agreement will be considered te reduce or
interfere with Licensee's absolute responsibility under the
Communications Act to supervise and control the Staticn.

5. Station Facilities.

A. Start-ip and Operation.

(1) Following executlon of this Agreement,
Broker will expedii.lzucly proceed at its sole cost and expense
to order all transmisxlon and other equipment necessary to
permit the statien to recommence broadcast operations at the
earliest possible- dats;—provided, however, that the
contingencies in Section 30 shafl RaVe been satisfied prior to
any payment by Brokesr to aquipment suppliers. Licenzes will be




responsible for all necessary applications, filings and reports
to the FCC during thls interim period (including applications
for studio-transmitter links), although Broker will give sueh
assistance as may be reguired to accurately and timely advise
the FCC of progress foward completion of constructien and to
assure FCC approval for commencement of operations.

{2) TIicensee rTepresents that the sStation will
operate throughout thz: TBA Period in accordance with the
authorizations dssusé yy the FCC and with all applieable FcC
rules and policies. Duzing the TBA Period, Licensee wil)
operate the Station {r. an efficient meaner and will maintain the
station equipment in yrropec working order.

. {(3) any routine or non-emergency maintenance
work afrecting the full-power operatiecn of the Station will be
scheduled with at l=2ast 4B hours prior notice to Broker and will
be conducted at times reasonably acceptable to Broker which are
less likely to disrupt full-power operation of the Station.

{4) ZEroker will bpe responsible for the creation
and alring of all of Hccker's programming, subject to the
superv:silon and direzilon of Licensee and its employees.

- B. Inte--entien of Kotmal Operations. I the Station
suffer: any loss o.° if 438 OF env nature to 1ts trensmission
faciliiies which czrnlir in the inferruption of service or the
ipabil!=y of the Sverlea %o operatas with its maximum asutherized
facilii:es, Licensea will natify Broker immediately and Licensee
will b¢ responsiblis foir undarstaking such repairs ss may be
necessicy to restote full-time operation with meximum auttorized
facilities as expedivlously as possible following any suchk loss
or damzge.

€. studio Location. Licensee will maintain a pein
studio within The Station's principal community service contour
and will have staff aad managerial perscnnel (as set forth in
Section B) present zf and available to the Station coansistent
with the FCC's rule: and policies.

6. Hzpdling -f 0C Mmil. 411 mail, telephone calls oc
other communicationt 1.t The Stativn from the FCC will be
directed to Licenssu. whlch will ba solely responsible fo:
responres. Licensos o1l <omply:with all PCC rules and
policies, includizg :kose velating to the Station’s local public
inspection file—{me.ptvnerse and upkeep-of-which will et 11
times Le Licensee's responsibility].
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T Programming and the Public Interest. The progrems
provided by Broker will consist of those determined by Broker to
be appropriate and in the public interest, including, without
limitation, such public affalrs programming, public service
announcements, music. news, weather reports, sports, promotional
material and commercis) advertising as are determined and
salected by Broker. llotwithstanding the foregoing, Licensee
will have the full and unrestricted right to delete and not
broadcast any materi=l contained in any of Broker's programs
which it reasonably rcgavds as unsultable for broadcast or which
it reasonably believes would centravene the public interest.

a. Responsiblility for Employees and Bxpenses. During the
Tsh Period, Broker will employ and be solely responsible for the
salarles, commissions, taxes, insurance and all other relzted
costs for all personnel involved in the productien, broadcast
and sale of its programs and commercial messages, including,
without limitation, air personalities, directors, sasles persons,
traffic personnel, etc. Broker will be responsible for all
promotional expenses connected with the programming it furnishes
for broadcast to the Station. Licensee will be responsible for
all its own expensss..»f operating the station, including,
without limitatioro=tihx followiig:

(2) maintenvere oF dne Stst-on's transmitting facilities
and of’ il .zmquiyrent - :equired for operation of the
Staticri-a:.vempltince with FCC riles and standzrds:

{2} salaries. payroll taxes, insurance and related costs
of all peisonnel employed by Licensee for the Swation
(including, without limitation, the Station's
gperations ianager eand at least ode other full-zime
Station employee);

{c) costs of technical equipment repair and supplies; and

(d) costs of engineering or technical personnel necessary
for compliance with FCC rules and policies and for
maintenance 2ad repair of tha sStation's technical

facilitler.

The matters desciiined in suhsections (2) through {4)., inclusive,
of this Section ¢ wie collacstively called "Licensee Expenses.”
Broker will be diit=wly resonsible for the supervision and
direct ion of its ewploynes. Breker will be responsible for all
employre benefits, :ompensziien and employment-taxes with
respec ¢ to its emplvynes and Licensee will be responsible for
all employee benefits, compensetion and employment taxes with



respect to its employess. Broker will be solely responsible for
payment of any and all copyright license fees attributable to
its programming broadcast on the Station pursuant to this
Agreement. Licensee agrees to maintain performance rights
licenses issued by ASCAP, 3MI and SESAC as are now or
herelnafter may Ee in general use by television stations. 1In
the event that ASCAP, BMI or SESAC demands that Broker cbtain
its own separate performance rights license with them, Broker
will premptly enter into such.agreements and pay the regulred
license fees. Brok:=: will also pay all other copyright license
fees attributable to its progromming telecast on the Statiod.
Rotwithstanding anything to the contrary, Licensee, in =1l
circumstances, retains lilability for the Licensee Expenses.

a. Advertising Revenue$S. Broker will retain all) revenues
from the sale of advertising time on the pregrams it delivers to
the Station during the TBA Period.

12d. Lease of Transmitter Site and Transmitter Tower.
Broker is The owner of the transmitter Site and tower for the
Statien's asuthoriesd transmission facilities. Broker agrees to
lease the site and towar. f Licensee for the term of thl:s
Agreeent, without zharge-und solely for use by the Stat’on.
The s'te and towei lvase whzn executed will be appended }.areto
as Exzdbi® B, Burassnt to 3ection 8, Licensee is respon:ible
for the maintenancy 101 repair of these Ffacilities.

1l. Lease oi 5ransmitter, Antenna, Trensmission Line and
Related Eguipment. HrcRker agrees, in consultazion with Licensee
and subject to Licensee approval, to cbtain a television
transmitter, antenna, transmission line and other necessary
egquipment so that the station can recommence operations with its
maximum authorized facjlities. Broker agrees to lease this
transmission equipment to Licensee for the term of this
Agreement, withovt charge and solely for Station use. Thre
equipment lease when executed will be appended hereto as Exhibit
C. Pursuant to Section 8, Licensee 1s responsible for the
maintenance and repajir of these facllities.

}2. Licensee ‘uthority.

A. HNotwiilstanding anything teo the centrary in this
Agreerent, licenses «#1l1, throughout the TBA Period, retain full
authority and powe: wver Station operations. The operations
Manager will dire=w tihe Station's day-to-~day operation and will
report to Licemserm  Licensee—will rcetain control over the
pelicies, programs :nd operaticns of the Station. including,
without limitation, the right to decide whether to accept or



reject any programming or advertisements, preemption of programs
not in the public interest or substitution of programs deemed by
Licensee to be of greater national., regional or lecal interest.

- In the event of an ¢mergency. Licensee retains the right to
interrupt Broker's programming without prier notice, subject to
the proration provisions of Section 14. Licensee retains the
right to take any cther actions necessary for compliance with
federal, state or lcuel laws, the Communieations Act, the rules
and policiles of the FO2 {including the prohibition on
unauthorized transiers of control} and the rules and pelicies of
other federal entities, including the Federal Aviation
Administration. the Federal Trade Commission and the U.S.
Department of Justlice.

B. Licensee will be solely responsible for compliance
with all FCC requirements with respect to public service
programmning, for ascertaining the needs and interests of its -
community of license and secvice area (including specifically
the children theresn). for maintaining political and publiz
inspection filez and the Station's logs, for meeting equal
employiment opportuniuvy Ffiling recuirements and for the
preparation of the %ition's quarterly issues/programes lists.
Broker ‘s programs (. 1 include programming which responds te the
Licensee's ascert:i:nid needs and interests, including children‘s
programming: how:ve z. vhe parties expressly agree that Licensee
- retains the righ% z-i :sligatior to telecast such additional
preogramming as it -3z sriipes aprropriate to respond to
ascertained issues of comnuhity concern.

C. Breker will, at Licensee's request, provide
Licensee with information respecting such of Broker's programs
as are responsive te the needs and interests of the Station's
service area in order to assist Licensee in the preparation of
required programning reports. Broker will also, to the extent
necessary, provide Licensee with employment informatien
necessary to enable Licensee té meet its responsibilities for
complience with FCC reguirements for filing annual employment
reports. At Licensur:'s request, Brcker will supply such
additi:cnal informaiisn as may be necessery to enable Licensee to.
prepar: other reccid tnd reporcFs required by the FCC and other
local, state or fef i:z). government entities.

. 13. SBtatiea <dnitirication. While Licensee is ultimately
responsible for bac proper snd vimely broadcast of Statie.:
identification anutiuncements. Broker will cooperate with
Licensce to-ensure- that all reguired Station identificaticn
announcements are bicadcast .and that they comply with applicable
FCC policies and rules.




14, Special Events. Licensee reserves the right, in its
discretion, to preempt the telecasts of Broker's programs for
programs which Licensee deems to be of special public .
importance. Licensee will give Broker reasonable notice of its
intention to presmpt and. in the event of such preemption,
Broker will receiva . pro rata credit against the rental payment
for that month under SEEE

ion 2A hereof for all pregrams
preempted to the exirnt of such preemption at an assigned value
commensurate with iwe dvertising revenues such programs would
have realized if tkey ‘ad been aired. Licensee will be entitled
to all revenues decied from the telecast of such programs.

15. Politica.. .dveriising.. 3roker will cocperate in
Licensee's compliance with the political broadcasting
requirements of thi= Communications Act and FCC rules and
policies thereunder. Licensee will supply promptly to Broker =t
Broker's request such information as may be necessary to meet
the lowest unit charge requireménts of Section 315 of the
Communications Act, compliance with which is Licensee's sole
responsibility. To the extent necessary and at Licensee's
discretion, Broker will release advertising availabilities to
Licens:ie to permit Licensese to comply With the reascnable zccess
proevisions of Sect::u 312(a;}(7) of the Communications Act, the
equal “pportunities srivisien of Section 315 of the
Commun.ications Act +u i PCC rules and policies thereunder:

rovid-3, howevei, u.i. all revcnues realized by Licensee as a
result of such r.il-z.t: 27 sévesiising time will be remiticd
prompt.y tao Brokzv  wiwlthstanding anything to the cont:acy,
Licensc.a will hava ihe ulvimate responsibility for the pri-sision
of equil opportun;.ize for its employees, lowest unit charge and
reasonable access i: pulitical candidates, and for compliince
with the FCC's brozdcast rules and policies.

15. Force Majeure. Any fallure or impairment of the
station's facilities. or any delay or interruption in the
telacast of programz or fallure to furnish facilities for
telecast, in whole or part due to causes beyond Licensee's
control, will not copstitute a breach of this Agreement and
License= will not be liable thereby to Broker. In the event of
such failure, impalimeznt, delay or interruption and in the event
of Licensee's unwiliingness or inability to restore broadcast
operations promphly. hivker will be eptitled, with Licensee's
.. pricr ipproval, tu -actora or repalir the incperative facilities

‘at its own 1xpens= vuv dedwct such expense from the month)
peymen’.:_due undrt i2tion . (£ during the term hereof any
event eccurs which wreven''t the broadeast transmission of the
Statior with its mo! zmen authorized facilitles as described in
the FCC license for :le Steidon, Llcensee will give prompt
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written notice there=of to aroker, and if FCC rules reguire, teo
the FCC. If the Station's facilities are not restored so that
operation is resumed with maximum authorized facilities within
five days of such event, or, In the case of more than one event,
the aggregate number of days preceding such restoratioas from
all such events is more than ten days, Broker will have the
right, by giving written notice to Liceasee of its election to
do so, to terminate this Agreement and the leass agreements
specifled in Sections 10 and 11 forthwith, without any further

obligation of any party hereunder.

17. Rights to Program Use. The right te use the programs
to be furnished by lrnker hereundar, and the authorization of
their vse in any mznner whatsoever, will be and remain vested in
Broker. subject,. hawever, to the rights of others {including,
without limitatica, right: in.trademark, copyright and service
mark, and other inteilectual ‘property rights) in and to the
prograns,., Licensee agrees to malntain the confidentiality of
any Broker trade secrets disclosed to Licensee and to not
disclose them without the prior consent of Broker.

18. Payola and Plugola. Tn accordance with Sections 317
apd 507 of the Communicatlions aAck, Broker agrees that neither 1t
nor any of its empluyees will accept any consideration,
compensation, gift or gratuity of any kind whatscaver,
regardless of its value or form, including, but not limited to:
commissions, discounts, bonuses, materials, supplies or olher
macchandise, services or labor {collectively., "considerat:on®);
whether or not purtuant to writtep centracts or agreements, in
return Yor the telecast of 2ay material on the Station. unless
the pavor is ident:fied in the telecast for which conside) ation
was ret eived as having paid for or furnished such consideration.

’ l%x. Compliance with Faw. Broker will throughout the term
hereof comply With w1l federal, state and local laws, rules and
policies applicable ¢ the conduvct of Licensee's business.
Broker specifically :cknowledges that Licensee has not urged,
counseled or advised the use of any unfair business practice.

20. Indemnificatiocn.

i A. Broker indemnifies and holds Licensee harmless
against all liasbility for libel, slander, unfair competitjon or
trade practices, icfringement of trademarks, serviece marks,
trade names or program titles, viclations of rights of privacy,
infrincement of comesights zad cther proprietary rights
resulting from or c¢h.sad Ly the ‘actions or inactions of B:oker,
and frcm and against ony and all other inactions of Broker, and
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1

from and against any and all other claims, damages and causes of
action resulting from the broadcast of programming furnished by
Broker pursuant to {hls Agreement ar any liability resulting
from the. broadcast or Broker's programming pursusnt to this
Agreement. Broker warrants that the broadcast of its programs
will not violate any applicable laws, rules, policies or
standards, or any rights of others, and agrees to hold Licensee,
the Station and its employees, harmless frem any and a2ll claims,
damages, lizbilities, costs and expenses, including reasonable
attorney'!s fees, arising from the violation of any such laws or
rights by the broadcast of such programs.

B. Liconsee indamnifies and holds Broker harmless

- against all liabili:y for libel. slander, unfair competition of
trade practices, infringemert of trade marks, service marks,
trade names or program titles, violations of rights of privacy,
infringement of copyrights znd other proprietary rights
resulting from or caused by the acticns or inactions of
Licensee, and from a.d against any and all other claims, dzmages
and cavses of action resulting from the violation of any such
laws eos rights by the broadcast on the Station of the
prograusning providesi by Licensee. Licensee agrees to hold
Broker and its emplowiocs harmless from any and all claims,
damages, liabilitivs, iosts and ‘expenses, including reasonable
attorneys' feee avipiny from the braadeast on. the Station of
Licensee's progravs.

Pl

C. Promptly after receipt by either party indernified
pursuent to this Sa:tion 20 (an "Indemnified Party") of nitice
of any claim or the commencement of any action, ths Indemrified
Party vill, if a clain in respect thereof is to be made against
the indemnifying par:y under this Section 20, promptly notify
the indemnifying party in writing of the claim or the
commencvement of such action; provided that the failure to sotify
the indemnifying party #ill not relieve such indemnifying party
from ary liability vhich it may have to such Indemnlfied Party,
except to the extert. that (and only to the extent that) such
failure results in 4 tailure of actual notice to the
indemnifying party n.3 such indemnifying party is damaged as a
result.of such fall.re to give notice. In any such action
bought against an Indemnified Party, the indemnifying party will
be entitled to pariicipate therein and, to the extent that it
may wish {and provided that it wiil have acknowledged in vriting
to the Indemnified »arty the obligation of the indemnifying
party to indemnify the Indemnified Party in respect of such
claimcr—action fully pursusmt to this Section 20}, to assume
the defense thereof with ccunsel reasonably satisfactory to such
Indemni£ied Party. After nuvtice from the indemnifying parly to
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the Indemnified Party of iis election to assume the defense of
such claim or action, the indemnifying pearty will not be iiamble
to the Indemnified rarty under this Section 20 for any legal or
other expenses subseguently incurred by the Indemnified rarty in
connection witir-thu Jefenmsethereof, but the fees and expenses
of such counsel will be at the expense of the Indemnified Party
unless (i) the employment thereof has been specifically
authorized by the indemnifying party. (ii) such Indemnified
party will have been advised by counsel reasonably satisfactory
to the indemnifying party that there may be one or more legal
defenses available to it which are different from or additional
to those available Lo the indemaifying party and in the
reasonabls judgmepnt of such counsel it is advisable for such
Indemnified Party to employ separate counsel, or (ili) the
indemnifying party has failed to assume the defense of such
action and employ counsel reasonably satisfactory to the
Indemnified Party., In which case, if such Indemnified Party
notified the indemnifying perty in writing that it elects to
employ separate counsel at the expense of the indemnifying
party, such indemnifying party will not have the right to assume
the defense of sucl. saction on behalf of such Indemnified Party.
The indemnifying pariy’ will not ke liable for any settlement of
any suih action efTerisd withoutk its written consent (which
consert will not ke '--piwascpably vithheld), but LFf settled with
Jits wiitten consent v if there is a final judgment of the
plaintiff in any 3wk sction, tae indemnifying party will
indemnify =2nd holi* havmless any Indemnified Party from ani
against any loss orx liability by reason of such settlemens or
judgment in accordasnce with this Section zo.

p. Broker and Licensee will each maintain
broadcasters' liabilizy insurance policies ecovering libel,
slander, invasion of privacy and the like, in forms a2nd amounts
customary in the teloavision broadeast industry, and each will
name the other as en additiensl insured under eech such policy.

21. Events of Defsult; Cure Periods and Hemedjes. The
following will, ufier the expiration of applicable cure purieds.

constitute Events ¢ :rfavit heveunder:

A.  Evegats of Dafault.

. {(1: HNeon-Fa mEné. Broker's failure to fully and
timely make the paymnents specified in Section 2; or
(2} DPefsult in Covenants or Adverse Legal

Actior'. The default by any party in the material observance or
performance of any cavenant, condition or agreement contained
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herein, or if any party (a) makes a general assignment for the
benefit of creditors, (b) files or has filed against it a
petition for bankruutcy, reorganization or an arrangement for
the bepefilt of creditors, or for the appointment of a receliver,
trustee or other creditors' representative for the property or
a@ssets of such party under apny federal or state insolvency law
which, Lif filed against such party, has not been dismissed or
discharged within 60 days theresof; or

. (3) Breach of Representation. If any
representation or warranty made herein By any party, or any
certificate or document furnished by any party to another
pursuant to the provisions hereof, will prove toc have been false
or misleading in any material respect as of the time made or

furnished.

B. Cure Periods.

(1} Except as expressly provided for herein and
except- where an Event of Default arises from Broker's failure %o
make tke payments specified in section 2, an Event of Default
will not be deemed to have occurred until 30 days after the non~
defaulting party hes glven the defaulting party writter notice,
identifying the evea’s that if not cured would coastitute an
Event of Defenit and sebting farth the actien necessary to cure
it. with the conseat of both parties this period may be
reasonuably extended if the defavlting party is acting in goed
falth te cure the defsult and such delay is not materially

adverse to the other party.

{2) 1f Broker fails timely and fully to make the
payments set forth iln Section 2 for any zpplicable month, an
Event -f Default vill occur automatically on the 20th day of
such month. Upen written notice by Licensee of Broker's failure
te make such payments, 3roker will have an additional ten days
to cure such Bvent of befault by.payment in full of all past due

amounts. .

C. Termin:tion upon Pefault. Upon the occurrence and-
during the continuanie of an Event of pefault, the -
defeulting party may terminate this Agreement upon h
written notice provided that it is not alsc materially in
default hereunder.

22. Broker's Richt to Terminate. Broker may elect to
terminate This AgruEment at any time during the term hereof in
the evant that, without Breker's prior approval, Licensee
pPreempis or substitates other programming for that supplied by
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Broker during one percent or more of the total hours of Broker
programming of the Station during any calendar month. 1In the
evant that Broker elects to terminate the Agreement pursuant to
this Seciion 23, it will give Licensee at least 30 days' advance
written notice of its election to terminate. Notwithstanding
anything to the contrary in this Section, any preemption by
Licensee for the purpose of broadcasting in case of public
emergency and any preemption by Liceansee pursuant to a statute,
rule, policy, order or directive of the FCC (including but aot
limited to PCC requir:ements for children's television or
political broadcasting) will be excluded from the aforementioned
one percent determination and will not give Broker the right to
terminate this Agzeement. The parties understand and agree
that, 1f Broker elects to terminate pursuant to this sectien,
Broker wlll also have the right, provided that Broker is not in
material default of this Agreement, to terminate the lease
agreements described in sSections 10 and 11 upon 30 days' written
notice to Licensee. Likewise, if Broker elects to terminste
this Agreement becaure of Llcensee's preemption of Broker's
progremming under this Section 22. Broker will be entitled to
liquid:ited damages 7= set forth in Section 25.

23. Termminatini or Renegotiation upon Governméntal
Autherity or Regulzin:. Changes; -CC Inguiries oOr ActLions.

A. In oaz event that tha FCC or other federal, state
or locusl government. acthocity orders, takes or asnnounces action
requiriag the tevaipation of this Agreement or the material
curtaiiment of the transactions contempleted hereunder, Booker,
at i1ts optien, may: (1) at its own expense, seek administ:ative
or judicial relief from such order or action, in which case

ee will cooperate with Broker; or (2) provide
ritten notice to Licensee of its intention t nate
is Aygreement. In “re event that the Agreement is terminated
for any reason purswu/nt to this Section 23, the parties
understand and agres that Broker will have the scle right to
terminnte the leasw rgreements described in Sections 10 and 11l
upon [+ -itt=n notice to Licensee.

B. If the 7 designates the Station'’s license
renewal application for hearing either as a conseguence of this
Agreement or for aay other reason, or initiates any revocation

or other proceeding with respect to censee or
Broker may terminate this Agreement ritten notice
to the: other party. In the event of such termination pursuant

to this section 23 and if such termination occurs on any date
other than the first day of a calendar month, Broker will be
entitlai to a proration of the sums paid to Licensee pursuant to

i,
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section 2. In the event of any FCC proceeding, Broker will
cooperate and comply with any reasonzble request of Licenses to
assemble and provide information to the FCC pertaining to
Broker's performance pursuamt—to this Agreement.

C. 1If during the term hereof the FCC determines that
this Ahgreement is inconsistent with Licensee's FCC obligations
or is otherwise coplrary to FCC policies, rules and regulations.
or if regulatory, legislative or judicizl action subseguent to
the TBA Commencement Date alters the permissibility of this
Agreement under the FCC's rules or policies or the
Communications Act, the parties shall renegotiate in good faith
and actempt to recaszt this Agreement in terms which are more
likely to cure any defects perxceived by the FCC or any changes
caused by regulatory, legisletive or judicial action. If after
such good faith negotiations either party determines that so
recast.ng this Agreement is impessible without materially
altering the relationships contemplat the parties, either
party may terminate the Agreement upo written notice
to the other. If ihe Agreement is terminated pursuant to this
Section 23C, such terminaticn will extinguish and cancel this
Agreemunt without .yxtaer 2iabllity on the part of either party
to the other; prov!isd, how:ver, that there will be a fin:l
proration of the suls peid Lo Licensees pursuant to Section 2,
and; provided;” furimer, that Broker wilE be entitled to
liquid:ted damages a5 set forth 'in Section 25.

2¢. Cancellaticz. Licensee will have the unlimited right

to cencel This Agreenent at & time upon the previsien to
Broker of ritten notice of its intent to
cancel, t ressily agreeing that advance notice of

such leagth is necess:iry in view of the substantial fipancial
commitrents and risks vndertaken by Broker in order to acquire
transmission equipman: and secura high quality programming for
the station: providad however, that the parties agree thnt upeon
cancellation by Litiénsee Eursuant to this subsection, Broker
will be entitled 1 liguidated damages as set forth in Section
25. Broker will heve the unlimited right to capncel this
at any time upon the provision to Lircensee o

ﬂritten notlce of its intent to cancel; provided tnot,
roker cancels the Agreement ‘pursuant to this Section 74,

Broker will also have the right to terminate the lease
agreements described in Sections 10 and 11 uponhwri‘tten

notice to Licensee.
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25. Liquidated Damages.

A. Licensee expressly recognizes that in order to
commence Statiau_hruzﬁtzs£57“ﬁraker will be required to make
substantial advance payments for eguipment associated uniquely
with the Station’s operation; that Broker will be required to
enter into varlous long-term arrangements with program suppliers
and other third parties to produce programs for the Station at
considerable expense and risk; that Broker will be required to
maintain at its own cost a staff of employees dadicated to
acquiring and producing quality programs for the Station; and
that Broker will incur significant obligations in connectien
with the payments set forth in this Agreement. Licensee further
recognizes and acknowledges that Broker will be called upon to
make sizable expenditures, both tangible and intangible, to
promote the Station, e create a unigue and favorable Stakion
image, and to develeop & competlitive position in the market for
Broker's programs, all of which will a2dd substantial value %o
the Statlon. Likewise, the parties agree that, in restoring the
station te operaticn and enabling Licensee to brozdcast programs
responsive to the needs and interests of Native Americans,
Broker'’‘s actions represent a meeningful community benefit and
serve the public interest. Licenses represents that, asida from
Broker., it has been upable to sécure another funding sourcs
which allecws it ko offer guarity public service programming and
bring Fox network brusdcasting to the station's coverage area.’

B. Licens=e 2nd Eroker hereby agree thet any messure
of actual damages cannot adeguately compensate Broker for the
loss of Licensee’s performance hereunder and that the true
measure of damages te Broker for cancellation. termination or
material breach ¢f {hl5 Agreement by Licensee is incapabla of
accurake estimaticy with reasonable certainty. Licensee and
Broker therefore agree that the formula set forth in subsection
25C 1s both fair ard reasounzble and constitutes just
compensation, as liquidated démages, to be paid to Broker by
Licensee upon Liceasee's cancellation, termination or breach of
this Agreement pursuwant to Sections 21, 22, 23 or 24.

C. "Ligquiduted Damages” will be deemed to include the
aggregate of the following Eroker expenditures:

(1) the zost of ail Station equipment purchased by
Broaer;

(2} the full valus at time of cancellation,
terminetion or breach of all service contracts
and programming agreements assumed and entered
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into by Broker for purposes of providing

programming and advertising for the Station, less
any consideration received by Broker as a result
of its gocd fadth efforts to sell or assign such

contracts and agreements;

(3) the full value of all severance and employee
benefit packages provided by Broker for employees
whoss services would not be reguired absent this

Agreement; - o

: {4) the full value of sll contracts with thired

: parties which were not performed due to

i cancellation or-termination, for services to be
rendered in connection with Statien pregramming,
including, without limitation, producers, sales
persons, technicians and engineers, and other
independent contractors whose services would pot
be required absent this Agreement; :

{5) the full value of all expenses incurred in
prome':ing the Station and positioning it in the

markai|lace; ‘

- ‘- (8) all wccporste, legal, administrative,
: professicnal and brokerage expenses pertaining in
any mauper to this aAgreement and subsequent
governmental filings.

D. In the event that Licensee cancels, terminates or

materially breaches this Agreemant pursuant to any of Sections
21, 22, 23 or 24 Brcker will, ubmit to Licensees -
an itemized accouating of the alned in (1) -

{6), above, along with receipts, canceled checks znd other
supporting documentat i to pay Broker all
such verified amounts days. If Licensee
ects to any particular ltem, it will so notify Broker within
of receiving Ercker‘s ftemized accounting. If
erearter Broker amic Licensee cannot agree as ta any such

amount, either party may elect to arbi e by
giving the other wriv<en notice within icensee's
notification of ebjasilons. All arbitration proceedings will be

conducted in accordantr with the Commercial Arbitration Rules of
the American Arbitratiun Association and will take place in
B11lings, Montana. In any such proceeding the arbitrators will
ba bound by the teims of this Agreement. The party prevailing
in arbitratien will be entitled to enforce any award in a court
of compestent jurisdlction. HNotwithstanding that Licensee

I cl. .

.
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objects to a particular item'of Liquidated Damages, the

remainder of the expenditures will be paid by Licensee to Broker
within#ﬂroker's submission of the itemized
accounting. :

26. Repregentations, Warranties and Covenants

. A. Hutuel Representations, Warranties and Covenants.
Each of Licensee and BrokefF represents and wacrants that it is a
corporation duly organized, validly existing and in good
standing under the laws of Montana and has all regquisite .
corporate power 3nd authority to execute and deliver this
Agreement; that the execution and delivery of this Agreement and
the consummation of the transactions contemplated hereby has
been duly suthorized by its Board of Directors; that it has duly
executed and delivered this Agreement and this Agreement
constitutes the legally valid and binding obligation of Licensee
or Broker, as the case may be, enforceable against such parcty in
accordance with its terms, except as enforceability may be
limited by bankruptcy, insolvency, moratorium or other similax
laws ralating to or wuffecting creditors' rights generally, by
general equitable principles (regardless or whether such
enforceabllity is nursidered in a proceeding in equity or =t
law) oy by an impliz¢ =zovenant of good faith and fair dealing.
Licems@e and Broker liither warrant., represent, covenant and
certify that Licens:e -~aintains end will continue to maintain
ultimate control ov.a 3il ¢f the Stations' facilities thrioughout
the TBA Period; inciuwling, without limitatlon, control over the
Stations' financas, personnél and programming.

B. |Licensee's Representations, Warranties and
Covepants. Licensec represents, warrants and covenants that it
will, when the TBA Paricd commences, be the legal holder of all
licenses and other authorizatlorns necessary for the operation of
the station as presently conducted and that such licenses und
authorizatlons are ard will be kept in full force and effect for
the enptire term herecf, unimpaired by any acts or omissions of
Licensee, its princiyals, empléyees or agents.

27. Right of first Refusal.

) A. If du:ing the term hereof Licensee receives and
wishes to accept o boa fide offer to sell or transfer control
of the Station, howeVcr Styled, w exr than Broker,
Licens:=e agrees L.y give Broker written notice
of thac offer and «ll material terms and con lons thereawf. IF
the offer is evidesv:ed by avy writings, Licensee will provids
Broker: true copies ia its written notice. Upon receipt of the
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notice, Broker will have thg ri sable by written
notic ercof to Licensee to mateh such offer
and, hereafter, to enter Into an asset or stock

purchase agr with-Bicensse at the same price end with
equivalent material terms and cenditions. The foregoing
notwithstanding, this right of first refusal is exercisable by
Broker only if: (1) Broker's scquisition of the Station is not
prohibited by then-existent ¥CC rules or policies: or (2) Broker
furnishes satisfactory evidence fto Licensee, along with its
written notice matchi:g the offer, that by waiver of its rules
the FCT 1s likely to permii:Broker to be licensee of the

station.

‘ B. 1In the event that, during the term hereof,
Licensee decides to assign or transfer the Station license to a
third party and subsection 27A is inapplicable, Licensee
expressly agrees that, as consideration for Broker's substantial
investments, risks and efforts for the benefit of the Station,

proceeds from such an assignment or transfer will be dist:ﬁ
uch 2n

according to the following ratio: Broker will be entitled
and Licensee will b= of the proceeds of s
assignment or tranefzT. onsummation of any such

assignment or transfer. Licensee will promptly deliver teo Broker
its portion of the iruuieds of .the Station sale. )

C. Tha2 uvig.t ¢ firsh refusal contained in Secvtion
27A witl be full: z:signablico to any third party qualified under
the Conmunications Aot and the FCC's rules and policies ta be a
licensee, and which pressnts to Licensee audited financial
statements demonstieting sufficient net worth to establish its
ability to match an offer to purchase the Station. Any such
assignment will be consistent with the terms and conditici:zs of

Section 27A. B

28. Mergers, Acquisiticnas and Ssles. During the term
hereof, Licensee will not meérge Into or consolidate with any
other person, conduct any asset sale or acquire (whether
directly or indirectly) any additicnal station or any business
unit, or change its carporate structure, without the prior :
written approval of F:cker, which approval will noit unreasonably
be withheld. -

2%. Third Party bealings. Dhuring the term hereof, neither
Licensee nor Broker will hold itself out as being vested with
any power or right vo bind contractually or act on behalf of the
other as its broker. agent or otherwise, for any purpose
whatsoover. .
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30. FCC Compliance. In the event t+hat a change in FCC
rules or pollcies makes it necessary to obtain FCC approval for
the implementation, continuation or further effectustion of this
Agreement, both-parties agree to use their best efforts to
diligently prepare, file and prosecute before the FCC all
petitions, waiver requests, applications, amendments, rule
making comments and other documents necessary to secure or
retain FCC approval of all aspects of the Agreement. No such
Filing will ‘be made unless Botl Broker and Licensee have first
reviewed it and consented to its submission. '

31. New Technologie:. In the event that, during the term
hereof. a High Definition Television simulcast channel is
allocated to the Station by the FCC, the parties agres that
Broker will have the execlusive option to construct the
trapsmission facility and the parties agree to bargain in goed
faith to reach an agreement which conforms in 2ll respects with
FCC rules and policles for the provislen of programming by
Broker on such channel. )

32. Public Announcemsnts. Except as may be reguired by
law or governmental agency, ho announcements to the press or to
any third party of .che transactions contemplated herein will be
made by either pariy ualess approved in advance in writirg by
both Erfoker apd Litensee. "

3. Notices. 2all notices, requests, demands, waivers and
other commUnications required or pecmitted to be given undex
this Agreement will be in writing and will be deemed to have
been duly given if delivered perscnally or mailed, certified or
registered mall with postage prepaid, or sent by telex, telegram
or telecopy. as follows: :

! If to Licensee: National Indian Media Foundation
102 Patrick SE
Vienna, Vvirginia 22180
- Attn: Mr. Reopald 5. Helt

with a copy o
. which will not e
coanstitute notice to: Cohn & Marks .
.1333 New Hampshire Avenue, NW
Buite 600

" washiagten, D.C. 20036-1573
_Attn: Wayne Coy, Jr.. Esg.
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If te Broker: Bilg Horn Communications, Inc.
' ¢45 South 24th Street West
Billings, Montana 55102
attn: Hr. Thomas Hendrickson

with a copy
+ which will not -
constitute notice to: Brinig and Bernstein
1818 N Street, N.W,
-Suite 200

Washingteon, D.C. 20036
“Attn: Lawrence Bernstein, E=q.

or to such other additional pefsons and addresses as the parties
- may from time to time designate in a writing delivered in
accordance with this Section 34.

34. Entire Agreement. This Agreement supersedes all prior
negotiations between Proker and Licensee and sll letters of
intent and other writings related to such negotiations, and
cannot, be amended, rs:pplemented. or modified except by an
- agreement 'in wriltirg.wiich makes specific reference to this
“Agreement or. aniegtmouznt . delivered pursuant hereto, as the case

may be, and which-is-rignsd by .the party against which
enforcement of any such amendmeént, supplement or modificaion is
sought.

35. GOVERNING LAW. THIS AGREEMENT WILL BE GOVERNED;
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF MONTANA. h

i6. Headirgs. The haadiﬁgs herein are included for ease
of reference only and will not control or affect the meaning or
construction of the provisions of this Agreement.

37. Gender and Number. “Words used hersin, regardless of
the gender and oumber specifically used. shall be deemed and
construed to include any other gender: masculine., feminine or
neuter; and any other number: singular or plural; as the
context requires. .

38. Benefil and Binding Effect. This Agreement may not be
assigned by either party without the express written approval of
the other party. This Agreement will be binding upon and imure
to the benefit of the parties héreto and their respective
successors and permitted assigns. .
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39. Counterparis. This'iéreement may be signed in one or
more counterparts wi the same effect as if the signature on
each such counterpart were upon the same instrument.

40. No Partnership or Joint Venture Created. WNothing in
this Agreesment will be construed to make Licenosee and Broker
partners or jolnt venturers or to afford any rights to any third
party other than as expressly provided herein. :

41. Severability. If any provision of this Agreement or
the application thereof to any persen or circumstance will be
1nval§d or unenforcaable to any extent, the remainder of this
Agreement and the application-of such provision to other persons
or circumstances will not be affected thereby and will be
.enforced to the greater extent permitted by law.

IN WITNESS NHEREDE{:fhe parties have executed this
Agreement to be effective as-6f the date firsi above written.
LICENSEE;

NATIONAL INDIAN MEDIA FOUNDATION

) _"-'-.; - . ’/ .
sye, Knendif & L

L) { Ronald 5. Holt
" Bresident

BROKER}
BIG HORN COMHUNICATIONS, IKC.

By: ~- ﬂﬂl&z—- "7'-/""4! --":-—._....._.

E Thomas HendricXson
Fresidant




EXHIBIT A

Broker's Program Service

The programming being supplied by the Broker for the time
periods being brokered will be that of a traditional Fox Network
Affiliate. Thls will ineclude entertainment, news and public
affairs programning selected tg meet the desire= and needs of
the station's viewers. It will include children's programming,
including pregrams intended to'comply with FCC policies for the
educational and other needs of children. It will comply with

all FCC rules and regulations.

R ¥
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THIS AMENDMENT TO TIME BROKERAGE AGREEMENT (this "Amendment™)
is made a8 of June 6, 2000 between Quorum Broudeasting of Montens, LLC, a Delaware
Hmited Hability company {*Broker™), and Wolf Mountain Broadeasting, Inc., a Montanz

corporation (YLicensee™),

Broker (indirect assignee of Big Horn Co, ioos, Inc.} and Licenses (formerly
¥nown as Nationa] Indian Media Foundation) arel parties to a Time Brokerage Agreement (the
" THA") dated Decernher 14, 1994, with respect 5 television broadcast station KHMT-TV
(formerly KOUS-TV), Hardin, Moomna (the “Station™). This is the TBA Amendment
referred to in Section 1,5 of the Option Agreement of even date herewith between Broker (na
Buyer) and Licensce (as Seller) with Tespeet to the. Station.

Agreement
NOW, THEREFORE, taking the foregoi : recitals into sccount, and for good and

valunble consideration, the receipt and sufficier  of which is hereby acknowledged and
confirmed, the parties agree as follows:

1. Amendments. The parties hereby T

(8)  Section?2 (i’aymen:s} of thel TBA is hercby amended to delete such
section in fts entirety effective at 12:0 a.m, on Jane 1, 2000, and to ingert i Hen thereof at
such time the new Section 2 attnched hereto as it 1:

end the TBA as follows: )

:5) of the TBA, is hereby amended fo delets
eof the new Section 31 atached hereto ag

{3ic) Section 238 (Termination), fizst sentence of Section 24
(Cancellation), |Section 25 (Liguidared Damnapes), Section 27 (Right of First Refusel) ang
Section 28 (Mergers, Acquisitions and Sales) of e TBA are ench hereby deleted in their
entirety; and

{d) The TBA shall be Irealy le by Broker, and Broker may assign
the TBA without the consent of Licensee, providel! however, that sny such assigmee shall be
fegally quatified to be n broadeast licensee of the C under the Commumications Act of 1934,
as amended, and the rules and written policies of sire FCC, Broker shall give Licensee written
norice of any such asslgoment. Any suech assigtiment shall not modify the terms and
conditions of the TBA, as amended.

08/84/01 TUE 16:23 [TX/RX NO 9505]
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2. Miscellancous, Capitalized terms used herein and not defined ghall bave the
respective meanings set forth in the TBA. This Afnepdment mey be executed in scparate
counterparts each of which shall be deced an original but which together shall constimte one

ingtruroent.

d
[SIGNATURE PAClE FOLLOWS]

B24953v4

08/14/01 TUE 16:23 [TX/RX NO 9505]
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IN WITNESS WHEREQF, the parties have

date firs: set forih above,

BROEER:

) LICENSEE:

Al

SULRL N SR AT L L

\mua

) TIME BROKERAGE AGREEMENT
,'duly executed this Amendment ng of the

QUORUM BROADCASTING OF MONTANA, LLC

By: y A @-w&,&

Name: BHv 1 Plul-tbe

Y

Tifle: Txles. VS

WOLE MOUNTAIN BROADCASTING, INC.

By:

Name:
Title:

GB/14/01

TUE 16:23

[TX/RK NO 85051
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IN WITNESS WHEREOQF, ths pa.rﬁeé havejduly execnted this Amendment as ot the
date first set forth above, : .

BROKER: QUORUM BROADCASTING OF MONTANA, LLC
By: !
Name:
Title:
LICENSEE: , . WOLF MOUNTAIN BROADCASTING, INC.

D8/14701 TUE 16:23 [TX/RX NO 9505]
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2, Foyments. Commencing Iine 1, 2400 and thereafter during the t2:m of this
Agreement, Broker shall pay Licensee:

. 13
6] monthly in arrears, an amonfit equal to the reasonable lepal expenses
(including FCC fees), utility expenses and General|Manager salary expense incurred by Licensce
in operating the Station in the ordinary coursa of bfisiness and consistent with past practice
during the term of this Agresment; and :

(i}  monthly in advance, Ftu reimburse the salary sxpense
of onc additional Station employes and the other réasonable operating cxpenses of the Station
ineurred by Licensee in the ordinary course of busihess and consistent with past practice during
the term of this Agreement . Said monthly salary may be
increased by Licenses by up encing January 1, 2001,
provided that the anaual

¢ ot [ .
s is Accessary to determine reimbursable

‘When requested by Broker (aud in any
Licensea shall provide Broker such documentation)
Station opetating expenses.

IfLicensee proempts, rejects or otherwise tpfuses to broadcast any of Broker's
progremming during the term of this Agreement, tiien Licensee shall broadesst substitute
programming of equal or greater value to Broker (i being understood that Broker is entitled to all
revenues of the Station during the term of the this Agresment). '

08/14/01 TUE 18:23 {TX/RYL ND 8505]
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KHMT-TV TBA AMENDMENT
Exhibli 2
3}. New Technologies. Natmthstmding anything in this Agrecment to the

contrary, Licensee and Broker agree as follows:

(a) Al FCC frequency allocations that pre now or may hecome available for use by
the Station, including withont limitation the digital ke mslon ¢ 'D'I'V") allotmcnt hstcd mn
AppznﬂleIDﬂl:FCC‘ econd Memorandpm Opf gid
Fifih and Sixth Report & Orders in MM Docket Nei 87-268 (releascd Decembzr 13 1998) (the
“DTV Allotment™, are included under the provisicg ; of this Apreement. Without limiting the
forepoing, Broker shall have the right to provide thy programming or other content for any such
DTV channel and shall have the exclusive nght to &1 revenues therefrom for no additional
congideration to Licensee. : ;

(b} Licenses shall diligently prosecutc the Station’s DTV apphcaﬁons until grant
thereof by final and non-appealable order of the FEC, shall deliver to Broker copies of all
pleadings, comrespondance and other documeints pripared or received by it with respect to, and
otherwise keep Broker fully informed of the btatus|of, snch applications, and consult with Broker
in advance with respect to all of Licensee’s dotionglin cormection therewith. If requested by
Broker, promptly upon grant of any such applicutigh Licensee shall construct the facilities
authorized thereby in accordance with Section 31(g) below. If requested by Broker, Licensee
shall also participate in any assignment pegotiations and channcl-peiring negotiations with other
broadcasters, broadeasting nrpanizations, and the ¥CC, and shall consult with Broker in advance
with respect to all such negotiations. .

() All services that pow or hereuﬁ:r nay be provided by the Station are included
under the provisions of this Agreement. ‘Withont imiting the foregoing, Broker shall have the
ight to provide the programming or other content %ud other services and shall have the exclusive
right to all revenues therefrom for no additional xdcraﬁon 10 Licensee. If reqtmstadby
Broker, Licensee shal] promptly construct the faci
sccordance with Section 31(e) balow.

(d) AH other pew technologies that

pver the NTSC or any DTV or other chanmej, mcl iding without limitation those authorized in the

Elﬂh_erl..&.QLdﬂ in MM Ducket No. 8'7-268 leascd April 21, 1997); tbe Memorandum

ier in MM Docket No, 87-268

A F g 2
Deccmber 18, 1998) are mnludcd tmderth,é provisions of this Agrecmcnt Without Iim.tung the
faregumg, Broker shall have the right to prqwde {Ec programmipg or other content for such
scrvxcw and shall hav:z the cxclnmvo nght to all eaues there&om for no rdditionst

08414701 TUE 16:23 [TX/RX NO 8505)
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herein, the texm “new technologi
compressed digitel multi-chaonel DTV,
digital voice or data telecommunications services,

other new technologies.

(e} If Licensee is ghligatad to construct
this Section, the parties intend to'enter into an AgTEEk
install, own, and leass to Licenses for the term of
Agreement tarminates while Licensce istha FCC 1t
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This AMENDMENT TO TIME BROKERAGE AGREEMENT (this “Amendment”)
dated as of this 2% day of January, 2002 is made by and between Quorum Brosdcasting of
Montane, LEC, a Delawnre limited liability company (“Broker™), and VHR Broadeasting of
Billings, LLC, a Delaware limited liability company (“Licensee”).

WHEREAS, Broker (an indirect assignee of Big Hom Communications, Inc.) and
Licensee {the assignee of Wolf Mountain Broadcasting, Inc. fik/a Mational Indian Media
Foundation) are parties to a Time Brokerage Agreement (“TBA”) dated as of December 14,
1994, with respeci to television broadcast station KHMT, Hardin, Montana (the “Station™).

WHEREAS, this smendment is entered into pursuant to Section 1.5 of the Option
Apreement between Broker and Licensee dated as of the date hereof. Capitalized terms used
herein and not otherwise defined herein shall have the meaning(s) nssigned to them in the Option
Apgreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereby amend the TBA as follows:

1. Exhibit | to the Amendment to Time Brokerage Agreement dated as of June 6, 2000,
by and between Broker and Wolf Mountain Broadcasting, Inc. (the “June 2000 Amendment”),
which amended Section 2 (Payments) of the TBA, is deleted in its entirety to insert the following
in lieu thereof, effective as of 12:01 a.m. a5 of the date hereof:

2 Peyments.  Broker hereby aprees lo make the following payments to
Licensee during the term of this Agreement:

All actual expenses associated with the operation of the sination, including, but
not limited to, telephones, repair and maintenance of equipment and real
property, utilities, & general manager’s salary, an administrative person’s salary,
an engineer on contract basis, texes, insurance, and accounting and legal fees
shall be reimbursed by Broker to Licensce on a monthly busis h

mmker's receipt of an itemized list of expenses paid by
icensee dunng the prior month.

2. Section 33 is deleted in its entirety to insert the following in lieu thereof as of the date
hereof:

33.  Nntices, All notices, requests, demands, waivers, and other
communications required or permitted to be given under this Agreement shall be
in writing snd will be deemed t8 have been duly given if delivered personally or
mailed, certified or registered mail, postage prepaid or sent by a recognized
overnight delivery service, as follows:



If to Licenses: VHR Broadessting of Billings, LLC
6420 Berkshire Court
Brentwood, TN 37027
Attention: Victor Rurnore

with & copy (which shall not constitute notice) o:

Fletcher Heald and Hildreth, PLC
1300 Narth 17" Street

11* Floor

Arlington, VA 22209

Attention: Harry Martin

If to Broker: Quorum Broadcasting of Montans, LLC
10 New England Business Center
Suite 100
Andover, MA 02180
Attention: David Pulido

with a copy (which shall not constitute notice) o

Drinker Biddie & Reath LLP
1500 K Street, NW

Suite 1100

Washingten, DC 20005
Attention: Howard M. Liberman

3. Except as expressly set forth in this Amendment, the parties agree that the terms,
pravisions, agreements and covenanis set forth in the ‘TBA, as amended by the June 2000
Amendment, remain in full force and afféct, and are hereby ratified ond confirmed, and the
execution of this Amendment does not in any manner uperate as a waiver of, consent to or
amendment of any other term, provision, agreement or covenant to the TBA

4, This Agreement may be executed in counterparts, each of which shall be deemed an
original, and all of which together shall constitule a single agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have duly executed this Amendment as of the

date first writtcn above,

QUORUM BROADCASTING OF MONTANA,
LLC

) - L

By: de‘{' Lf( 67“'-'{(5'-6""
Name; DdviD Prlaga

Titler  fyxee. /@

VHR BROADCASTING OF BILLINGS, LLC

By:

Title:

KHMT Amendment to TBA.DOC



IN WITNESS WHEREOF. the parties have duly executed this Amendment as of the
date first wriiten above.

QUORUM BROADCASTING OF MONTANA,
LLC

By:

Name;
Title:

VHR BROADCASTING OF BILLINGS, LLC

I
’By: : { } de
i =i
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