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AMENDED AND RESTATED

JOINT SALESAGREEMENT

THISAMENDED AND RESTATED JOINT SALESAGREEMENT (this“Agreement”) is
made as of September 15, 2008, (the “ Effective Date”), by and among Newport Television LLC,
aDelaware limited liability company (“ Sales Agent”) and High Plains Broadcasting Operating
Company LLC, aDelaware limited liability company (“ Station Licensee”).

WITNESSETH:

WHEREAS, Sales Agent and Station Licensee, as assignee of High Plains
Broadcasting, Inc., are parties to that certain Asset Purchase Agreement, dated as of the date
hereof (asit may be amended, restated and modified from time to time, the “ Station Purchase
Agreement”), pursuant to which Station Licensee has agreed to purchase the following television
broadcast stations serving the market set forth opposite thereto (each a“ Covered Station”):

KGPE(TV), Fresno, California
KGET-TV, Bakersfield, California
WOAI-TV, San Antonio, Texas
WTEV-TV, Jacksonville, Florida
KUCW(TV), Ogden, Utah

WHEREAS, in order to better and more efficiently promote the economic and
business development of a Covered Station following the closing of the transactions contemplated
by a Covered Station Purchase Agreement, the parties entered into that certain Joint Sales
Agreement, dated as of May 19, 2008 (the “Original JSA”"), effective as of and with respect to the
period following the Base Date (as defined below); and

WHEREAS, simultaneously with the execution and delivery of the Original JSA, the
parties hereto entered into that certain Shared Services Agreement, with respect to which Sales
Agent shall provide certain services and make available to Station Licensee certain technical and
other facilities (asit may be amended, restated and modified from time to time, the “ Shared
Services Agreement”);

WHEREAS, this Agreement shall amend, restate and supersede the Original JSA in
its entirety, and, simultaneously with the execution and delivery of this Agreement, the parties
hereto are entering into an agreement amending, restating and superseding the Shared Services
Agreement in its entirety.

Now, THEREFORE, in consideration of the foregoing premises and the mutual promises,
undertakings, covenants and agreements of the parties contained in this Agreement, the parties
hereto, intending to be legally bound, hereby agree as follows:



ARTICLE I
DEFINITIONS

Section 1.1 Terms Defined in this Section. The following terms, as used in this
Agreement, shall have the meanings set forth in this Section:

“Acquisition Financing Arrangement” means the financing arrangement under the Credit
Agreement, to be entered into on or prior to the closing of the Station Purchase Agreement in
connection with the financing thereof, by and among the Station Licensee, as borrower, the lenders
and agents from time to time party thereto, and Wachovia Bank, N.A., as administrative agent,
together with the other Loan Documents (as defined in such Credit Agreement), as each of the
same may be amended, restated, amended and restated, supplemented, refinanced, replaced or
otherwise modified from time to time.

“Affiliate” means, with respect to any Person, (a) any other Person that, directly or
indirectly through one or more intermediaries, controls, is controlled by, or is under common
control with such Person, or (b) an officer or director of such Person or of an Affiliate of such
Person within the meaning of clause (a) of this definition. For purposes of clause (a) of this
definition, without limitation, (i) a Person shall be deemed to control another Person if such Person
(A) has sufficient power to enable such Person to elect amajority of the board of directors (or
comparable governing body) of such Person, or (B) owns amgjority of the beneficial interestsin
income and capital of such Person, and (ii) a Person shall be deemed to control any partnership of
which such Person is a general partner.

“Applicable Law” means any of the Communications Act, the FCC Rules, and all other
federal, state and local constitutions, laws, statutes, codes, rules, regulations, ordinances,
judgments, orders, decrees and the like of any governmental entity, including common law.

“Base Date” means the date on which the closing of the Station Purchase Agreement shall
have occurred.

“Communications Act” means the Communications Act of 1934, as amended, asin effect
from time to time.

“Covered Station” shall have the meaning set forth in the preamble above, provided that in
the event that Station Licensee shall cease to be the FCC licensee with respect to a broadcast
television station that constitutes a Covered Station, such station shall thereupon be deemed to no
longer be a Covered Station for purposes of this Agreement and the list of Covered Stations set
forth in the preamble hereto shall be deemed amended accordingly without the requirement of
further action by the parties.

“Credit Party Affiliate” means, in respect of a party hereto, the affiliates of such party
covered by the Acquisition Financing Arrangement or the Newport Acquisition Financing
Arrangement, as applicable, but exclusivein all events of any Immaterial Subsidiary (as defined,
as applicable, in the Acquisition Financing Arrangement or the Newport Financing Arrangement).



“Delivered Programming” shall have the meaning set forth in the Shared Services
Aqgreement.

“FCC’” means the Federa Communications Commission or any successor agency thereto.

“FCC Rules” means the rules and published policies of the FCC, asin effect from time to
time.

“Insolvency Event” means, with respect to a party hereto or any of its Credit Party
Affiliates, (a) an involuntary proceeding shall have been commenced or an involuntary petition
shall have been filed in a court of competent jurisdiction seeking (i) relief in respect of such party
or any of its Credit Party Affiliates, or of a substantial part of the property or assets of such party
or its Credit Party Affiliates, under Title 11 of the United States Code, as now constituted or
hereafter amended, or any other Federal, state or foreign bankruptcy, insolvency, receivership or
similar law, (ii) the appointment of areceiver, trustee, custodian, sequestrator, conservator or
similar official for such party or any of its Credit Party Affiliates or for a substantial part of the
property or assets of such party or its Credit Party Affiliates or (iii) the winding-up or liquidation
of such party or any of its Credit Party Affiliates, and such proceeding or petition shall continue
undismissed for 60 days or an order or decree approving or ordering any of the foregoing shall be
entered; or (b) such party or any of its Credit Party Affiliates shall (i) voluntarily commence any
proceeding or file any petition seeking relief under Title 11 of the United States Code, as now
constituted or hereafter amended, or any other Federal, state or foreign bankruptcy, insolvency,
receivership or similar law, (ii) consent to the institution of any proceeding or the filing of any
petition described in clause (a) above, (iii) apply for or consent to the appointment of areceiver,
trustee, custodian, sequestrator, conservator or similar official for such party or any of its Credit
Party Affiliates or for a substantial part of the property or assets of such party or any of its Credit
Party Affiliates, (iv) file an answer admitting the material allegations of a petition filed against it in
any such proceeding, (v) make ageneral assignment for the benefit of creditorsor (vi) admit in
writing itsinability to pay its debts as they become due.

“Market” means the Nielsen “Designated Market Area’ that encompasses a Covered
Station.

“Network” means any national television network party to any network affiliation
agreement to which Licensee is a party with respect to a Covered Station.

“Newport Financing Arrangement” means the financing arrangement under that certain
Credit Agreement dated as of March 14, 2008, by and among the Sales Agent, as borrower, the
other affiliates of Sales Agent from time to time party thereto, the lenders and agents from time to
time party thereto, and Wachovia Bank, N.A., as administrative agent, together with the other
Loan Documents (as defined in such Credit Agreement), as each of the same may be amended,
restated, amended and restated, supplemented, refinanced, replaced or otherwise modified from
timeto time.

“Obligations of Sales Agent” means any and all obligations and duties of Sales Agent
under (i) this Agreement, and (ii) the Shared Services Agreement.



“Person” includes, without limitation, natural persons, corporations, business trusts,
associations, companies, joint ventures, and partnerships.

“Third Party Claim” means any action, suit, claim or legal, administrative, arbitration,
mediation, governmental or other proceeding or investigation, other than any brought by a party to
this Agreement or an Affiliate of a party to this Agreement.

“Transaction Documents’ means this Agreement, the Shared Services Agreement, the
Station Purchase Agreement, and the other documents, agreements and instruments executed by
the parties hereto and thereto in connection therewith.

Section 1.2  Additional Defined Terms. In addition to the defined termsin the
preamble, recitals and Section 1.1 hereof, the following isalist of terms used in this Agreement
and areference to the section or schedule hereof in which such term is defined:

Term Section/Schedule
Advertisements Section 4.1
Broadcast Material Section 4.3
Defense Counsel Section 8.3
Defense Notice Section 8.3
Delivered Programming Section 4.2
Designated Expenses Schedule 3.1
Direct Claim Section 8.3(e)
Disclosure Statement Section 5.2(c)
Indemnified Party Section 8.3
Indemnifying Party Section 8.3
Initial Term Section 2.1(a)
Licensee Revenue Share Section 3.1(a)
Loss Section 8.1
Net Sales Revenue Schedule 3.1
Operating Budget Section 5.1(d)
Other Expenses Schedule 3.1
Policy Statement Section 4.3
Premises Section 5.4
Principal Agreements Schedule 3.1
PSAs Section 4.4
Ratings Agencies Section 5.1(j)
Sales Agent Assignee Section 9.3
Sales Agent Indemnified Party Section 8.2
Station Licensee Indemnified Party Section 8.1
Term Section 2.1(b)
Trade Agreements Section 4.5



ARTICLE Il
TERM
Section 2.1 Term.

(@ Initial Term. This Agreement shall be deemed effective, and theinitial term
hereof shall commence, on and as of the Base Date and such initial term (the “Initial Term”) shall
continue until the tenth (10th) anniversary of the Base Date, unless terminated in accordance with
Section 2.2 below.

(b) Renewal Term. This Agreement shall be renewed automatically for an
additional term of ten (10) years commencing on the day following the expiration of the Initial
Term (the Initial Term and any such renewal terms hereinafter referred to asthe “ Term”);
provided, however, that in addition to the termination rights set forth in Section 2.2 below, this
Agreement may be terminated by Sales Agent, on the one hand, or Station Licensee, on the other,
prior to the expiration of the Initial Term by delivery to the other party of 180 days prior written
notice of such termination, which notice may be given by such party to the other party
commencing on the date which is nine (9) years and six (6) months after the Base Date.

Section 2.2 Termination.

(@) Mutual Agreement. This Agreement may be terminated at any time by mutual
agreement of the parties hereto.

(b) Termination by Station Licensee or Sales Agent. This Agreement may be
terminated by Station Licensee or Sales Agent, by written notice to the other, upon the occurrence
of any of the following events; provided that any such termination shall be effective as of the date
thirty (30) days after such notice:

(1) this Agreement has been declared invalid under Applicable Law or
illegal in whole or substantial part by an order or decree of an administrative agency or court of
competent jurisdiction which is not subject to appeal or further administrative or judicia review,
and the parties, acting in good faith, are unable to agree upon a modification of the Agreement so
asto cause the Agreement to comply with Applicable Law; or

(i) there has been a change in the Communications Act or the FCC
Rules that causes this Agreement in its entirety to be in violation thereof and the applicability of
such change is not subject to appeal or further administrative review; and the parties, acting in
good faith, are unable to agree upon a modification of the Agreement so as to cause the Agreement
to comply with the Communications Act or the FCC Rules as so changed.

(c) Termination by Sales Agent. This Agreement may be terminated by Sales
Agent, by written notice to Station Licensee, upon the occurrence of any of the following events,
provided that any such termination shall be effective as of the date thirty (30) days after such
notice:



(1) if Sales Agent is not then in material breach and Station Licenseeis
in material breach under this Agreement or the Shared Services Agreement (other than a breach by
Station Licensee of any of its payment obligations under the Shared Services Agreement) and
Station Licensee has failed to cure such breach within thirty (30) days after receiving written
notice of such breach from Sales Agent, or if Sales Agent is not then in material breach and Station
Licensee breaches any of its payment obligations to Sales Agent under the Shared Services
Agreement (other than any such payment obligation that is being contested in good faith) which
breach shall not have been cured within fifteen (15) days after receiving written notice of such
breach from Sales Agent; or

(i) if thereisan Insolvency Event in respect of Station Licensee or any
Credit Party Affiliate of Station Licensee.

(d) Termination by Station Licensee. This Agreement may be terminated by
Station Licensee, by written notice to Sales Agent, upon the occurrence of any of the following
events, provided that any such termination shall be effective as of the date thirty (30) days after
such notice:

(i) if Station Licenseeis not then in material breach and Sales Agent
breaches any of its obligations under this Agreement or the Shared Services Agreement which
breach reasonably could be expected to result in the revocation or non-renewal of a Covered
Station’s FCC Licenses and such breach shall not have been cured within thirty (30) days after
receiving written notice of such breach from Station Licensee, or if Sales Agent breaches any of its
payment obligations to Station Licensee (other than any such payment obligation that is being
contested in good faith) which breach shall not have been cured within fifteen (15) days after
receiving written notice of such breach from Station Licensee; or

(i) if thereisan Insolvency Event in respect of Sales Agent or any
Credit Party Affiliate of Sales Agent.

(e) Automatic Termination upon Termination of Sation Purchase Agreement. This
Agreement shall terminate automatically and without the requirement of further action by the
parties hereto upon the termination of the Station Purchase Agreement.

Section 2.3  Certain Matters Upon Termination. No expiration or termination of this
Agreement shall terminate the obligations of any party hereto to indemnify the other parties for
Third Party Claims under Section 8 of this Agreement, or limit or impair any party’s rights to
receive payments due and owing hereunder on or before the effective date of such termination.

ARTICLE |11
CONSIDERATION
Section 3.1 Licensee Revenue Share.

(&) Asconsideration for the right of Sales Agent to market and sell air time made
available under this Agreement, with respect to each calendar month during the Term, Sales Agent
shall pay over to Station Licensee an amount equal to seventy percent (70%) of the total amount of
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Net Sales Revenue for the applicable calendar month (the “Licensee Revenue Share”). Sales
Agent shall retain the remaining thirty percent (30%) of the total amount of Net Sales Revenue for
such calendar month as its commission with respect to its sales agency, programming and other
duties hereunder.

(b) The Licensee Revenue Share shall be due and payable on the thirtieth (30th)
day of each calendar month and shall be cal culated with respect to the immediately preceding
calendar month in accordance with Schedule 3.1. The Licensee Revenue Share shall be prorated
for any partial calendar month during the Term.

ARTICLE IV
SCOPE OF SERVICES

Section 4.1 Salesand Related Services. Except as expressly provided to the contrary
herein, Station Licensee retains Sales Agent on an exclusive basis for the Term to market and sell
al forms of regional and local spot advertising, sponsorships, direct response advertising, paid
programming (including infomercials), and al long-form advertising broadcast on each Covered
Station and all advertising on any Internet site maintained by or on behalf of each such Covered
Station during the Term (the “ Advertisements’). Subject to the terms of Schedule 3.1, national
spot advertising broadcast on a Covered Station shall continue to be sold by a Covered Station’s
national rep firm as selected from time to time by Station Licensee. Station Licensee shall provide
to Sales Agent and its employees such information as Sales Agent may reasonably request to
support the marketing and sale of the Advertisements and the collection of accounts receivable
with respect thereto. Sales Agent also shall be responsible for a Covered Station’ s traffic, billing
and collection functions for the Advertisements. Sales Agent shall designate an adequate number
of its personnel to perform such services for a Covered Station. Sales Agent shall conduct the
sales and traffic functions for a Covered Station in accordance with standard practice in the
industry. Sales Agent and Station Licensee shall periodically review the personnel needs and job
functions of the persons designated by Sales Agent to perform its obligations under this Agreement
and implement such changes as they mutually agree are appropriate. Revenues from the sale of
the Advertisements shall be allocated between Sales Agent and Station Licensee as set forth in
Section 3.1. Sales Agent may sell the Advertisements in combination with any other broadcast
Covered Station of its choosing; provided, however, that under no circumstances may Sales Agent
require advertisers to purchase time on a Covered Station and any other station together. Subject
to Section 4.3, the placement, duration and rates of the Advertisements shall be determined by
Sales Agent. The value of commercial time bartered in exchange for programming shall be
excluded from the definition of Net Sales Revenue. Network compensation and retransmission
fees payable in connection with a Covered Station shall be included in the computation of Net
Sales Revenue.

Section 4.2 [Reserved)].

Section 4.3  Content Policies. All Advertisements and other material furnished by Sales
Agent for broadcast on a Covered Station (collectively, “Broadcast Material”), shall comply with
applicable federal, state and local regulations and policies, including commercial limitsin
children’s programming. Notwithstanding anything to the contrary contained herein, Station



Licensee shall have the right to preempt any Broadcast Material to present program material of
greater local or national importance. Station Licensee may reject any Broadcast Materia if it
reasonably determines that the broadcast of such material would violate Applicable Law or would
otherwise be contrary to the public interest. Station Licensee shall promptly notify Sales Agent of
any such regjection, preemption, or rescheduling and shall cooperate with Sales Agent in effortsto
fulfill commitments to advertisers and syndicators.

Section 4.4  Public Service Announcements. Sales Agent acknowledges that a Covered
Station has in the past provided time on a Covered Station for the promotion of public service
organizationsin the form of public service announcements (“PSAS’), and agrees that it will release
spot time to Station Licensee for the broadcast of PSAs at times and in amounts consistent with a
Covered Station’ s past practices and consistent with Sales Agent’ s operating policies applicable to
the broadcast of PSAs. Station Licensee and Sales Agent shall cooperate in good faith concerning
the placement of the PSAsto be broadcast on a Covered Station; provided, however, that Station
Licensee shall be ultimately responsible for selecting, obtaining and scheduling PSAs for
broadcast on a Covered Station.

Section 4.5 Trade and Barter Spots. On or as soon as reasonably practicable after the
Base Date, Station Licensee shall deliver to the Sales Agent alist, which is accurate and complete
in all material respects, of all contracts for the sale of advertising time on a Covered Station for
non-cash consideration that are in effect as of, and will extend beyond, the Base Date (“Trade
Agreements’). Sales Agent shall comply with and honor all such Trade Agreements, if and to the
extent that Trade Agreement spots may be broadcast on a preemptible basis. The dollar value of
advertising time on a Covered Station provided to advertisers pursuant to Trade Agreements shall
not be included in the computation and determination of Net Sales Revenue for purposes of this
Agreement. After the Base Date Sales Agent and Station Licensee shall have the right to enter into
new contracts for the sale of Advertisements for non-cash consideration, provided that the parties
agree to each such Trade Agreement. The parties shall mutually agree as to the use of the non-
cash consideration received for each new Trade Agreement. For purposes of this Section 4.5, the
term “Trade Agreement” applies only to the bartering of advertising in return for goods and
services other than programming.

Section 4.6  Accounts Receivable. Notwithstanding anything to the contrary contained
herein, any accounts receivable or revenue received by Sales Agent in respect of the operation of a
Covered Station during the period prior to the Base Date, shall not be included in Net Sales
Revenue.

Section 4.7  Monthly Reports; Books and Records. The following obligations shall
begin on thefirst day of thefirst full calendar month beginning after the Base Date:

(& On or before the thirtieth (30th) day of each calendar month during the Term,
Sales Agent shall furnish Station Licensee with a report regarding Sales Agent’s sales by
advertiser, of the Advertisements for the previous calendar month. Without limiting Schedule 3.1
hereof, Station Licensee shall have the right to review the books and records of Sales Agent at
reasonabl e times and upon reasonabl e notice, with respect to the sale of Advertisements and any
other sales by Sales Agent in connection with or related to its sale of the Advertisements for a
Covered Station.



(b) Station Licensee shall furnish to Sales Agent information each month with
respect to Station Expenses. Upon reasonable prior notice, Sales Agent shall have theright at all
reasonable timesto review (and the right, at Sales Agent’ s expense, to make copies of) the books
and records of Station Licensee, provided that the foregoing access shall not interfere unreasonably
with a Covered Station’ s business.

(c) Theaudit and inspection rights of Sales Agent under this Section 4.7 shall
survive any termination or expiration of this Agreement for a period of two (2) years.

Section 4.8  Control. Notwithstanding anything to the contrary in this Agreement, the
parties hereto acknowledge and agree that during the Term, Station Licensee will maintain
ultimate control and authority over a Covered Station, including, specifically, control and authority
over a Covered Station’ s operations, finances, personnel and programming. Without limiting the
generality of the foregoing, nothing contained in this Agreement shall be deemed to limit the
control and authority of Station Licensee with respect to the selection, development and
acquisition of any and all programming to be broadcast over a Covered Station, as well asthe
payment therefor. To that end, Station Licensee shall (a) have exclusive authority for the
negotiation, preparation, execution and implementation of any and all programming agreements
for a Covered Station, and (b) retain and hire or utilize whatever employees Station Licensee
reasonably deems appropriate or necessary to fulfill those programming functions. Sales Agent
shall not represent, warrant or hold itself out as the licensee of a Covered Station, and all sales
material prepared by Sales Agent for the sale of advertising time on a Covered Station shall
identify Station Licensee as the licensee of a Covered Station using mutually agreeable wording
and references. Sales Agent shall sell advertising time and enter into all agreements for the sale of
time on a Covered Station and for Delivered Programming in its own name.

ARTICLEV
OTHER OBLIGATIONSOF THE PARTIES

Section 5.1  Responsibilities of Station Licensee. Station Licensee, at its expense, shall
be responsible for and perform the following obligations with respect to the business and
operations of a Covered Station during the Term, in accordance with and subject to the following
provisions:

(a) Station Licensee shall continue to maintain full control over the operations of a
Covered Station, including programming editorial policies, employees of Station Licensee and
Station Licensee-controlled facilities. Station Licensee shall be responsible for, and shall comply
in all material respects with all applicable provisions of the Communications Act, the FCC Rules
and all other Applicable Law with respect to the operation of a Covered Station. Station Licensee
shall filein atimely and complete manner all reports and applications required to be filed with the
FCC or any other governmental body.

(b) Station Licensee shall maintain in effect policies of insurance insuring the
assets and the business of a Covered Station in accordance with good industry practices.

(c) Station Licensee shall use, operate, and maintain all of its assetsin a
commercially reasonable manner. If any loss, damage, impairment, confiscation or condemnation
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of any of such assets occurs, Station Licensee shall use commercially reasonable efforts and
cooperate with Sales Agent to repair, replace, or restore the assets to their prior condition as soon
thereafter as possible, and Station Licensee shall use the proceeds of any claim under any
insurance policy to repair, replace or restore any of the assets of a Covered Station that are lost,
damaged, impaired or destroyed.

(d) Station Licensee shall be responsible for payment of all operating costs of a
Covered Station (excluding those costs to be borne by Sales Agent in accordance with Section
5.2), including, to the extent applicable, the cost of electricity, other utilities and rental or other
payments with respect to any real property leased by Station Licensee, taxes, the Services Fee (as
defined in the Shared Services Agreement) and the salaries, insurance, and other costs for all
personnel employed by Station Licensee and, without limiting the foregoing, shall pay all other
Station Expenses. Promptly following the Base Date, but in no event more than thirty (30) days
thereafter, Station Licensee shall provide Sales Agent a copy of the operating budget of a Covered
Station (collectively, the “ Operating Budget”), which shall reflect Station Licensee’s good faith
budget of reasonable and customary capital and other expenses necessary to the operations of a
Covered Station and not otherwise contemplated by the Designated Expenses, as determined by
Station Licenseein its sole discretion. Station Licensee shall provide updated copies of the
Operating Budget each year during the Term, identifying adjustments from year to year.

(e) Subject to the Obligations of Sales Agent, Station Licensee shall pay when due
all music rights payments (including, without limitation, music performance rights,
synchronization rights, and master use rights), if any, in connection with the broadcast and/or
transmission of all announcements, including the Advertisements, and programming on a Covered
Station, other than the Delivered Programming.

(f) Station Licensee shall be solely responsible for all costs and expenditures
associated with the procuring of programming to be aired on a Covered Station, other than those
associated with the Delivered Programming. Station Licensee shall pay over to Sales Agent all
funds received by Station Licensee each year from the Network and any other program syndicator
or supplier for promotion of the Network and other programming on other stations or media, and
Sales Agent shall use all such funds solely for their intended promotional or other similar purposes
and in accordance with Section 4(b) of the Shared Services Agreement. Station Licensee shall
cooperate with Sales Agent in filing any necessary forms or reports required to obtain co-op
reimbursement or other funds to which Sales Agent is entitled under this Section 5.1(f). For the
purposes of Schedule 3.1 hereof, Sales Agent’ s receipt of promotional or co-op payments
identified in this Section 5.1(f) shall not be considered a part of Net Sales Revenue and its
expenditures of such promotional or co-op payments shall not be considered an expense for
purposes of calculating Net Sales Revenue. To the extent that any network or program service
agreement of Station Licensee provides that, in exchange for cash payment, additional spot time
that otherwise would be used by such network or program service may be released for local sales
by a Covered Station, Station Licensee, upon request by the Sales Agent, will obtain the release of
such commercial spot inventory for the placement of Advertisements by the Sales Agent, subject
to Sales Agent paying to Station Licensee the cash amount required for such release.

(g) Subject to the provisions of any network affiliation or other programming
agreement to which Station Licensee is a party, Station Licensee shall consult and cooperate with
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Sales Agent in the negotiation, maintenance and enforcement of retransmission consent
agreements with cable, satellite and other multichannel video providers. Station Licensee, in
consultation with Sales Agent, shall exerciseits rights to mandatory carriage and retransmission
consent for cable television and other multichannel video providersin a manner that ensures the
most commercially advantageous distribution of a Covered Station’s signal on cable, direct-
broadcast-satellite and other multichannel video programming distributors serving communities
located in the Market.

(h) Station Licensee shall not take any action or unreasonably omit to take any
action that would be reasonably likely to result in a (i) revocation, non-renewal or material
impairment of the FCC Licenses, (ii) material adverse effect upon a Covered Station’s
transmitters, antennae and other material assets included in a Covered Station’ s transmission
facilities or (iii) material breach or default under the terms of any of the agreements to which
Station Licenseeis a party on and as of the date hereof.

(i) Station Licensee shall list Sales Agent as the exclusive sales representative for
the Advertisementsin all applicable trade listings and advertising and promotional material if and
when such listings and material are published by Station Licensee.

() To the extent permitted under the terms of any applicable agreement, Station
Licensee shall provide to Sales Agent such routine ratings information and ratings reports with
respect to a Covered Station as are customarily prepared or obtained by a Covered Station in the
ordinary course of business as Sales Agent may reasonably request from time to time. Except as
otherwise agreed by the parties hereto, Station Licensee shall maintain (including timely payment
of all fees) any agreements with A.C. Nielsen Company or its affiliates or other ratings
information providers customarily used by a Covered Station as a source of local station research
information for a Covered Station (collectively, the “Ratings Agencies’). At SalesAgent’s
request, Station Licensee shall use its commercially reasonable efforts to assist Sales Agent in
obtaining from the Ratings Agencies permission to use a Covered Station’ s ratings information
and reports in connection with the sale of the Advertisements.

(k) During the Term, Station Licensee shall not and shall not permit an Affiliate
to: (i) engage in any business other than the business of owning and operating a Covered Station;
(i) incur any liabilities or obligations, except those liabilities and obligations incurred in
connection with its business conducted in compliance with clause (i) of this Section 5.1(k), which
shall include, for the avoidance of doubt, obligationsin respect of the Newport Financing
Arrangement and the Acquisition Financing Arrangement, as applicable; (iii) file avoluntary
petition in bankruptcy, any petition or answer seeking for itself any reorganization, arrangement,
composition, readjustment of debt, liquidation or dissolution or similar relief under any present or
future insolvency statute, law or regulation of any jurisdiction; petition or apply to any tribunal for
any receiver, custodian or any trustee for substantially all of its properties or assets; file any
answer to any such petition admitting or not contesting the material allegations of any such
petition sufficient to support the grant or approval of any such order, judgment or decree; seek,
approve or consent to any such proceeding or in the appointment of any trustee, receiver,
sequestrator, custodian, liquidator or fiscal agent for it or substantially all of its properties or
assets; or take any action for the purpose of effecting any of the foregoing; or be the subject of an
order entered appointing any such trustee, receiver, custodian, liquidator or fiscal agent, or (iv)
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amend or modify any provision of that certain Agreement by and between Station Licensee (as
assignee of High Plains Broadcasting, Inc.) and Martin Media Advisors, LLC, dated as of May 19,
2008 and amended as of the date hereof (as it may be further amended, restated or modified from
time to time, the “Management Agreement”).

Section 5.2  Responsibilities of Sales Agent. Sales Agent, at its expense and subject to
the provisions of Schedule 3.1, shall be responsible for and perform the following obligations with
respect to the marketing and sale of the Advertisements during the Term in accordance with and
subject to the following provisions:

(@) Sales Agent shall be solely responsible for (i) all commissionsto its
employees, agencies or representatives and other expenses incurred in its marketing and sale of the
Advertisements; (ii) all expensesincurred in its performance of traffic, billing and collections
functions with respect to the Advertisements; (iii) any other feesincurred in performing its
obligations under this Agreement; and (iv) all feesrelated to the software used for sales, traffic,
billing and similar functions including any fees charged by the provider to make Sales Agent’s
software interface in the most efficient manner with a Covered Station’s master control equipment.

(b) Sales Agent shall be solely responsible for the salaries, taxes and related costs
for al personnel employed by Sales Agent in the sale of the Advertisements and the collection of
accounts receivable (including salespeople, billing personnel and traffic personnel).

(c) SalesAgent shall cooperate with Station Licensee and use commercialy
reasonabl e efforts to assist Station Licensee in complying with the provisions of the
Communications Act and FCC Rules regarding political advertising, including compliance with
Station Licensee’ s statement disclosing political advertising rates and practices for purchasers of
political advertising consistent with Applicable Law (“Disclosure Statement”). Sales Agent shall
supply such information promptly to Station Licensee as may be necessary to comply with the
public inspection file, lowest unit rate, equal opportunities and reasonable access requirements of
the Communications Act and FCC Rules. If a Covered Station fails to meet the political time
obligations under the Communications Act and FCC Rules based on the advertising sold by Sales
Agent, then, to the extent reasonably necessary to enable Station Licensee to cause a Covered
Station to comply with such political time obligations, Sales Agent shall release advertising
availabilities to Station Licensee; provided, however, that al revenues realized by Station Licensee
from the sale of such advertising time shall be immediately paid to Sales Agent and shall be
considered a part of its Net Sales Revenue.

(d) All Broadcast Material shall comply in all material respects with the Policy
Statement, the Communications Act, the FCC Rules and other Applicable Law and shall not
violate the intellectual property rights of any Person. All servicesto be provided and all
obligations to be performed by Sales Agent hereunder shall comply in al material respectswith all
Applicable Law, including without limitation the Communications Act and FCC Rules, and
standards of performance customary for the broadcast television industry.

Section 5.3  Délivery of Broadcast Material. All Broadcast Material shall be delivered
to a Covered Station in aformat to be mutually agreed upon by the parties hereto, in aform ready
for broadcast on a Covered Station’s existing playback equipment, and with quality suitable for
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broadcast. Station Licensee shall not be required to provide production services or to copy,
reformat or otherwise manipulate material furnished by Sales Agent other than inserting tape
cartridges or similar broadcast-ready mediainto machinery or computers for broadcast.

Section 5.4  Provision of Office Space. Station Licensee shall provide to employees and
agents of Sales Agent and its Affiliates the right to access and use space designated for Sales
Agent’suse in a Covered Station’s studio buildings (the “Premises’) as reasonably necessary for
Sales Agent’ s performance of the Obligations of Sales Agent under this Agreement, so long as the
provision of such space does not unreasonably interfere with the conduct of the business or
operations of a Covered Station. When on the Premises, Sales Agent’ s personnel shall be subject
to the reasonabl e direction and control of the management personnel of Station Licensee. Station
Licensee shall make available to Sales Agent for use without fee or charge all facilities and
equipment of a Covered Station.

Section 5.5  Accessto Information. In order to ensure compliance with the
Communications Act, the FCC Rules and other Applicable Law, Station Licensee shall be entitled
to review at its reasonable discretion from time to time any Broadcast Material that Station
Licensee may reasonably request. Sales Agent also shall maintain and deliver to a Covered Station
such records and information required by the FCC Rulesto be placed in the public inspection files
of a Covered Station pertaining to the sale of political programming and advertisements, in
accordance with the provisions of Sections 73.1940 and 73.3526 of the FCC Rules, and to the sale
of sponsored programming addressing political issues or controversial issues of public importance,
in accordance with the provisions of Section 73.1212 of the FCC Rules. Sales Agent shall furnish
to Station Licensee upon request any other information that is reasonably necessary to enable
Station Licensee to prepare any records or reports required by the FCC or other governmental
entities. Nothing in this Section 5.5 shall entitle Station Licensee to review the internal corporate
or financial records of Sales Agent. Station Licensee shall keep confidential any information
obtained from Sales Agent in connection with this Agreement, except as and to the extent required
by Applicable Law. If this Agreement isterminated, Station Licensee shall return to Sales Agent
all information obtained by it from Sales Agent in connection with this Agreement. This Section
5.5 shall survive any termination or expiration of this Agreement for a period of three (3) years.

ARTICLE VI
REPRESENTATIONS AND WARRANTIESOF STATION LICENSEE
Station Licensee represents and warrants to Sales Agent as follows:

Section 6.1  Authorization and Binding Obligation. The execution, delivery, and
performance of this Agreement by Station Licensee has been duly authorized by all necessary
organizational action on the part of Station Licensee. This Agreement has been duly executed and
delivered by Station Licensee and constitutes the legal, valid, and binding obligation of it,
enforceable againgt it in accordance with its terms except as the enforceability thereof may be
limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium, insolvency,
reorganization, or other similar laws of general application affecting the enforcement of creditors
rights or by general principles of equity limiting the availability of equitable remedies.
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Section 6.2  Absence of Conflicting Agreements or Consents. The execution, delivery,
and performance by Station Licensee of this Agreement and the documents contemplated hereby
(with or without the giving of notice, the lapse of time, or both): (a) will not conflict with the
organizational documents of Station Licensee; (b) to the actual knowledge of Station Licensee,
does not conflict with, result in a breach of, or constitute a default under any law, judgment, order,
ordinance, injunction, decree, rule, regulation, or ruling of any court or governmental
instrumentality applicable to Station Licensee, (c) does not conflict with, constitute grounds for
termination of, result in a breach of, constitute a default under, or accelerate or permit the
acceleration of any performance required by the terms of any agreement, instrument, license, or
permit to which Station Licensee is a party or by which it is bound as of the date hereof; and
(d) except with respect to the Acquisition Financing Arrangement or the Newport Financing
Arrangement, will not create any claim, lien, charge, or encumbrance upon any of the assets of a
Covered Station owned by Station Licensee, other than any lien for current taxes, payments of
which are not yet due and payable, or liensin respect of pledges or deposits under worker’s
compensation laws or similar legislation, carriers’, warehousemen’s, mechanics', laborers’ and
materialmen’s and similar liens, if the obligations secured by such liens are not then delinquent or
are being contested in good faith by appropriate proceedings.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF SALESAGENT
Sales Agent represents and warrants to Station Licensee as follows:

Section 7.1  Authorization and Binding Obligation. The execution, delivery, and
performance of this Agreement by Sales Agent have been duly authorized by all necessary
organizational action on the part of such party. This Agreement has been duly executed and
delivered by Sales Agent and constitutes the legal, valid, and binding obligation of such party,
enforceable against such party in accordance with its terms except as the enforceability thereof
may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium,
insolvency, reorganization or other similar laws of general application affecting the enforcement of
creditors' rights or by general principles of equity limiting the availability of equitable remedies.

Section 7.2 Absence of Conflicting Agreements and Required Consents. The
execution, delivery, and performance by Sales Agent of this Agreement and the documents
contemplated hereby (with or without the giving of notice, the lapse of time, or both): (a) will not
conflict with the governing documents of Sales Agent; (b) to the actual knowledge of Sales Agent,
does not conflict with, result in a breach of, or constitute a default under, any law, judgment, order,
ordinance, injunction, decree, rule, regulation, or ruling of any court or governmental
instrumentality applicable to such party; and (c) does not conflict with, constitute grounds for
termination of, result in a breach of, constitute a default under, or accelerate or permit the
acceleration of any performance required by the terms of, any agreement, instrument, license or
permit to which Sales Agent is a party or by which it is bound as of the date hereof.
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ARTICLE VIII
INDEMNIFICATION AND REMEDIES

Section 8.1 By Sales Agent. Sales Agent shall indemnify, defend and hold harmless
Station Licensee and any employee, director, member, manager, officer, stockholder, or agent of
Station Licensee, or any of its Affiliates, successors or assignees (exclusive of Sales Agent and its
Affiliates and agents) (each, a“ Covered Station I ndemnified Party”), from and against, and
reimburse and pay to such Covered Station Indemnified Party asincurred, any loss, liability,
damage or expense (including reasonable legal expenses and costs and any cost or expense arising
from or incurred in connection with any action, suit, proceeding, claim or judgment) relating to
any matter described in this Section 8.1, or in enforcing the indemnity provided by this Section 8.1
(any such amount being a“Loss’), which any such Covered Station Indemnified Party may suffer,
sustain or become subject to, in any way arising from, relating to, or as aresult of:

(@) any act or omission, event or occurrence that was or shall be caused by Sales
Agent, its agents or affiliates (including any predecessor in interest thereto) relating to the business
or operations of Sales Agent or the Covered Stations,

(b) the operation of the Covered Stations or the conduct of the business thereof
from and after the Base Date and continuing during the Term and any extensions thereof
(including without limitation in connection with any fines or penalties imposed by the FCC); and

(c) any Broadcast Materid;

provided, however, that (y) this Section 8.1 shall not extend to L osses to the extent arising out of or
resulting from a breach by Station Licensee of its representations, warranties, covenants or
agreements in this Agreement, the Shared Services Agreement, the Station Purchase Agreement,

or from the gross negligence or willful misconduct of Station Licensee or any of their employees,
agents or affiliates; and (2) without limiting the terms and conditions set forth on Schedule 3.1
hereto, expensesincurred by Station Licensee in the ordinary course of business, expenses
incurred as contemplated by the Operating Budget or other similar expenses, or any tax liability of
Station Licensee (including income tax) shall not be deemed L osses for purposes of this Section
8.1

The obligations of Sales Agent under this Section 8.1 shall survive any termination or
expiration of this Agreement. The obligations of Sales Agent under this Section 8.1 shall be direct
and not conditioned or conditional upon Station Licensee’'s pursuit of remedies against any other
party, including the Sellers pursuant to a Covered Station Purchase Agreement, and irrespective of
Station Licensee' s rights under a Covered Station Purchase Agreement, Station Licensee shall
have the right to elect to proceed against Sales Agent in the first instance without any requirement
to first proceed against the Sellers or any such third party.

Notwithstanding anything to the contrary contained herein, in no event shall Sales Agent be

liable under this Section 8.1 for punitive, treble, exemplary, consequential, special or other
damages that are not actual damages in accordance with Applicable Law.
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Section 8.2 By Station Licensee. Except with respect to or to the extent of any Loss
subject to indemnification pursuant to the terms and subject to the conditions of Section 8.1 and
subject to the limitations set forth in Section 11(b) of the Shared Services Agreement, Station
Licensee shall indemnify, defend and hold harmless Sales Agent and any employee, director,
member, manager, officer, stockholder or agent of Sales Agent, or any of its Affiliates, successors
or assignees (each, a*“ Sales Agent | ndemnified Party”) from and against, and reimburse and pay
to such Sales Agent Indemnified Party, asincurred, any Loss, which any such Sales Agent
Indemnified Party may suffer, sustain or become subject to, in any way arising from, relating to, or
asaresult of:

(@ any libel, dander, illegal competition or trade practice, infringement of
trademarks, trade names, or program titles, violation of rights of privacy, and infringement of
copyrights and proprietary rights resulting from or relating to all material broadcast on a Covered
Station following the Base Date other than the Broadcast Material and with respect to which
Station Licensee had notice or otherwise should have been reasonably aware; and

(b) theactions or omissions of Station Licensee's employees and representatives
in performing their duties under this Agreement or in acting outside the scope of their
employment, which actions or omissions constitute willful misconduct or gross negligence.

Section 8.3 Procedure.

(@) If any Person entitled to indemnification under this Agreement (an
“Indemnified Party”) asserts a claim for indemnification for, or receives notice of the assertion or
commencement of any Third Party Claim asto which such Indemnified Party intends to seek
indemnification under this Agreement, such Indemnified Party shall give reasonably prompt
written notice of such claim to the party from whom indemnification is to be sought (an
“Indemnifying Party”), together with a statement of any available information regarding such
clam. The Indemnifying Party shall have the right, upon written notice to the Indemnified Party
(the “Defense Notice”) within fifteen (15) days after receipt from the Indemnified Party of notice
of such claim, to conduct at its expense the defense against such Third Party Claim in its own
name, or if necessary in the name of the Indemnified Party (which notice shall specify the counsel
the Indemnifying Party will appoint to defend such claim (“Defense Counsel™); provided,
however, that the Indemnified Party shall have the right to approve the Defense Counsel, which
approval shall not be unreasonably withheld or delayed). The parties hereto agree to cooperate
fully with each other in connection with the defense, negotiation or settlement of any Third Party
Claim. If the Indemnifying Party delivers a Defense Notice to the Indemnified Party, the
Indemnified Party will cooperate with and make available to the Indemnifying Party such
assistance and materials as may be reasonably requested by the Indemnifying Party, all at the
expense of the Indemnifying Party.

(b) If the Indemnifying Party shall fail to give a Defense Notice, it shall be
deemed to have elected not to conduct the defense of the subject Third Party Claim, and in such
event the Indemnified Party shall have the right to conduct such defensein good faith. If the
Indemnified Party defends any Third Party Claim, then the Indemnifying Party shall reimburse the
Indemnified Party for the costs and expenses of defending such Third Party Claim upon
submission of periodic hills. If the Indemnifying Party elects to conduct the defense of the subject
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Third Party Claim, the Indemnified Party may participate, at his or its own expense, in the defense
of such Third Party Claim; provided, however, that such Indemnified Party shall be entitled to
participate in any such defense with separate counsel at the expense of the Indemnifying Party if
(i) so requested by the Indemnifying Party to participate or (ii) in the reasonable opinion of counsel
to the Indemnified Party, a conflict or potential conflict exists between the Indemnified Party and
the Indemnifying Party that would make such separate representation advisable; and provided,
further, that the Indemnifying Party shall not be required to pay for more than one counsel for all
Indemnified Parties in connection with any Third Party Claim.

(c) Regardless of which party defends a Third Party Claim, the other party shall
have the right at its expense to participate in the defense of such Third Party Claim, assisted by
counsel of itsown choosing. The Indemnified Party shall not compromise, settle, default on, or
admit liability with respect to a Third Party Claim without the prior written consent of the
Indemnifying Party, which consent shall not be unreasonably withheld or delayed, and, if the
Indemnified Party settles, compromises, defaults on, or admits liability with respect to a Third
Party Claim except in compliance with the foregoing, the Indemnified Party will be liable for all
Losses paid or incurred in connection therewith and the Indemnifying Party shall have no
obligation to indemnify the Indemnified Party with respect thereto. The Indemnifying Party shall
not compromise or settle a Third Party Claim without the consent of the Indemnified Party, which
consent shall not be unreasonably withheld or delayed, unless such compromise or settlement
includes as aterm thereof an unconditional release of the Indemnified Party and such compromise
or release does not impose any non-monetary obligations on the Indemnified Party other than
immaterial administrative obligations (and all monetary obligations are subject to the
indemnification provisions of this Agreement), in which case the consent of the Indemnified Party
shall not be required.

(d) After any final decision, judgment or award shall have been rendered by a
court or governmental entity of competent jurisdiction and the expiration of the timein which to
appeal therefrom, or after a settlement shall have been consummated, or after the Indemnified
Party and the Indemnifying Party shall have arrived at a mutually binding agreement with respect
to a Third Party Claim hereunder, the Indemnified Party shall deliver to the Indemnifying Party
notice of any sums due and owing by the Indemnifying Party pursuant to this Agreement with
respect to such matter and the Indemnifying Party shall be required to pay all of the sums so due
and owing to the Indemnified Party by wire transfer of immediately available funds within ten (10)
business days after the date of such notice.

(e) Itistheintent of the partiesthat all direct claims by an Indemnified Party
against a party not arising out of Third Party Claims shall be subject to and benefit from the terms
of this Section 8.3. Any claim under this Section 8.3 by an Indemnified Party for indemnification
other than indemnification against a Third Party Claim (a“Direct Claim”) will be asserted by
giving the Indemnifying Party reasonably prompt written notice thereof, and the Indemnifying
Party will have aperiod of 20 days within which to satisfy such Direct Claim. If the Indemnifying
Party does not so respond within such 20 day period, the Indemnifying Party will be deemed to
have regjected such claim, in which event the Indemnified Party will be free to pursue such
remedies as may be available to the Indemnified Party under this Section 8.
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(f) A failure by an Indemnified Party to give timely, complete, or accurate notice
as provided in this Section 8.3 shall not affect the rights or obligations of either party hereunder
except to the extent that, as aresult of such failure, any party entitled to receive such notice was
deprived of itsright to recover any payment under its applicable insurance coverage or was
otherwise materially adversely affected or damaged as aresult of such failureto give timely,
complete, and accurate notice.

(@) The parties shall use their commercially reasonable efforts to collect the
proceeds of any insurance that would have the effect of reducing any Losses (in which case such
proceeds shall reduce such Losses). To the extent any Losses of an Indemnified Party are reduced
by receipt of payment under insurance policies or from third parties not affiliated with the
Indemnified Party, such payments (net of the expenses of the recovery thereof) shall be credited
against such Losses and, if indemnification payments shall have been received prior to the
collection of such proceeds, the Indemnified Party shall remit to the Indemnifying Party the
amount of such proceeds (net of the cost of collection thereof) to the extent of indemnification
payments received in respect of such Losses. The indemnification obligations hereunder shall
survive any termination of this Agreement.

Section 8.4  Services Unique. The parties hereby agree that the services to be provided
by the parties under this Agreement are unique and that substitutes therefor cannot be purchased or
acquired in the open market. For that reason, the parties would be irreparably damaged in the
event of amaterial breach of this Agreement by the another party. Accordingly, to the extent
permitted by the Communications Act and the FCC Rules then in effect, the parties may request
that a decree of specific performance be issued by a court of competent jurisdiction, enjoining the
another party to observe and to perform such other party’ s covenants, conditions, agreements and
obligations hereunder, and the parties hereby agree neither to oppose nor to resist the issuance of
such a decree on the grounds that there may exist an adequate remedy at law for any materia
breach of this Agreement.

Section 8.5 Exclusivity. After the Base Date, the indemnification provided by this
Article 8 shall be the sole and exclusive remedy of either of Sales Agent or Station Licensee
against the other party hereto for any claim arising out of a breach of any representation, warranty,
covenant or agreement herein or otherwise in connection with this Agreement; provided, that this
Section 8.5 shall not prohibit (a) injunctive relief (including specific performance) pursuant to
Section 8.4 or if available under Applicable Law or (b) any other remedy available at law or in
equity for any fraud committed in connection with this Agreement.

ARTICLE IX
MISCELLANEOUS

Section 9.1  No Partnership or Joint Venture. This Agreement is not intended to be,
and shall not be construed as, an agreement to form a partnership or ajoint venture between the
parties. Except as otherwise specifically provided in this Agreement, no party shall be authorized
to act as an agent of or otherwise to represent any other party hereto.
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Section 9.2  Confidentiality. Each party hereto agrees that it will not at any time during
or after the termination of this Agreement disclose to others or use, except as duly authorized in
connection with the conduct of the business or the rendering of services hereunder, any secret or
confidential information of the other parties. To the extent required by the Communications Act
and FCC Rules, each party shall place a copy of this Agreement in its public inspection file and
shall consult with the other party and agree upon the confidential and proprietary information
herein that shall be redacted from such copy.

Section 9.3  Assignment; Benefit; Binding Effect. No party may assign this Agreement
or delegate its obligations under this Agreement without the prior written consent of the other
parties. Notwithstanding anything to the contrary contained herein, (A) Station Licensee shall
assign this Agreement and all of its rights and obligations hereunder to any Person to which the
FCC Licenses are transferred or assigned, provided that as a condition to such transfer or
assignment (i) this Agreement, the Shared Services Agreement and all of Station Licensee’ srights
and obligations hereunder and thereunder are assigned to such Person, which assignments are to be
effective simultaneoudly, (ii) such Person islegally and financially qualified to be the holder of the
FCC Licenses and (iii) such Person executes and delivers to the Sales Agent an instrument in form
and substance reasonably acceptable to Sales Agent, accepting such assignments of this
Agreement, the Shared Services Agreement and the rights and obligations of Station Licensee
hereunder and thereunder and agreeing to pay, discharge and perform the obligations and liabilities
of Station Licensee hereunder and thereunder in accordance with the terms hereof and thereof and
such other documents and instruments as Sales Agent may reasonably request and (B) Sales Agent
may assign this Agreement to any Person that acquires substantially all of the assets held for use
by Sales Agent in connection with the performance of its duties under this Agreement and the
Shared Services Agreement; provided that such Person executes and deliversto a Station Licensee
an instrument in form and substance reasonably acceptable to Station Licensee, accepting such
assignments of this Agreement and the rights and obligations of Sales Agent hereunder and
agreeing to pay, discharge and perform the obligations and liabilities of Sales Agent hereunder in
accordance with the terms hereof and such other documents and instruments as Station Licensee
may reasonably request. Nothing in this Section 9.3 shall prohibit either party from making a
pledge of collateral or other interests as may be required in accordance with the Acquisition
Financing Arrangement or the Newport Financing Arrangement, as applicable. This Agreement
shall be binding upon and inure to the benefit of the parties hereto and their respective successors
and permitted assigns. Any permitted assignee of a party hereto shall be a party to this Agreement
for al purposes hereof.

Section 9.4  Force Majeure. Any delay or interruption in the broadcast operation of a
Covered Station, in whole or in part, due to acts of God, strikes, lockouts, material or labor
restrictions, governmental action, riots, natural disasters or any other cause not reasonably within
the control of a party shall not constitute a breach of this Agreement, and no party shall beliableto
any other party for any liability or obligation with respect thereto.

Section 9.5 Further Assurances. The parties hereto shall take any actions and execute
any other documents that may be necessary or desirable to the implementation and consummation
of this Agreement.
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Section 9.6  PressRelease. No party hereto shall publish any press release, make any
other public announcement or otherwise communicate with any news media concerning this
Agreement or the transactions contemplated hereby without the prior written consent of the other
parties hereto; provided, however, that nothing contained herein shall prevent any party from
promptly making all filings with governmental authorities as may, in its judgment, be required or
advisable in connection with the execution and delivery of this Agreement or the consummation of
the transactions contemplated hereby.

Section 9.7  Unenforceability. If one or more provisions of this Agreement or the
application thereof to any Person or circumstances shall beinvalid or unenforceable to any extent,
the remainder of this Agreement and the application of such provisions to other Persons or
circumstances shall not be affected thereby and shall be enforced to the greatest extent permitted
by Applicable Law, except that, if such invalidity or unenforceability should change the basic
economic positions of the parties hereto, they shall negotiate in good faith such changes in other
terms as shall be practicable in order to restore them to their prior positions. In the event that the
FCC alters or modifiesits rules or policies in afashion which would raise substantial and material
guestions as to the validity of any provision of this Agreement, the parties shall negotiate in good
faith to revise any such provision of this Agreement in an effort to comply with all applicable FCC
Rules while attempting to preserve the intent of the parties as embodied in the provisions of this
Agreement. The parties hereto agree that, upon the request of either of them, they will joinin
requesting the view of the staff of the FCC, to the extent necessary, with respect to the revision of
any provision of this Agreement in accordance with the foregoing.

Section 9.8 Notices. All notices, demands, and requests required or permitted to be
given under the provisions of this Agreement shall be (a) in writing, (b) delivered by personal
delivery, or sent by commercial delivery service or registered or certified mail, return receipt
requested, (c) deemed to have been given on the date of personal delivery or the date set forth in
the records of the delivery service or on the return receipt, and (d) addressed as set forth on
Schedule 9.8.

Section 9.9  Governing Law. This Agreement shall be construed and governed in
accordance with the laws of New Y ork without reference to the conflict of laws principles thereof.

Section 9.10 Captions. The captionsin this Agreement are for convenience only and
shall not be considered a part of, or effect the construction or interpretation of any provision of,
this Agreement.

Section 9.11 Gender and Number. Words used herein, regardless of the gender and
number 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.

Section 9.12 Counterparts and Facsimile Signatures. This Agreement may be executed
in any number of counterparts, each of which shall be deemed an original but all of which together
shall constitute one and the same instrument. This Agreement shall be legally binding and
effective upon delivery of facsimile signatures.
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Section 9.13 Entire Agreement. This Agreement and the attachments and Schedules
hereto (which are hereby incorporated by reference and made a part hereof), together with the
other Transaction Documents, when executed and delivered by the parties thereto, collectively
represent the entire understanding and agreement among the parties hereto with respect to the
subject matter hereof and thereof and supersede al prior agreements with respect to the subject
matter hereof and thereof. Notwithstanding anything to the contrary contained herein or in any of
the other Transaction Documents and, without limiting any of the other rights or remedies of the
parties hereunder or under any of the Transaction Documents, the parties acknowledge and agree
that Sales Agent may offset any amount owed by Station Licensee to Sales Agent pursuant to any
of the Transaction Documents as a credit against any amount owed by Sales Agent to Station
Licensee pursuant to any of the Transaction Documents. No term or provision hereof may be
changed, modified, terminated or discharged (other than in accordance with its terms), in whole or
in part, except by awriting which is dated and signed by the parties hereto. No waiver of any of
the provisions or conditions of this Agreement or of any of the rights, powers or privileges of a
party hereto shall be effective or binding unlessin writing and signed by the party claimed to have
given or consented to such waiver.

Section 9.14 Other Definitional Provisions. The terms “hereof,” “herein” and
“hereunder” and terms of similar import will refer to this Agreement as awhole and not to any
particular provision of this Agreement. Section references contained in this Agreement are
references to Sections in this Agreement, unless otherwise specified. Each defined term used in
this Agreement has a comparable meaning when used in its plural or singular form. Each gender-
specific term used in this Agreement has a comparable meaning whether used in a masculine,
feminine or gender-neutral form. Whenever the term “including” is used in this Agreement
(whether or not that term is followed by the phrase “but not limited to” or “without limitation” or
words of similar effect) in connection with alisting of items within a particular classification, that
listing will be interpreted to beillustrative only and will not be interpreted as alimitation on, or an
exclusive listing of, the items within that classification.

[THE REMAINDER OF THISPAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Joint Sales Agreement has been executed by the parties
hereto effective as of the date first written above.

SALESAGENT:

Newport Televison LLC

By:

Name:
Title:

STATION LICENSEE:

High Plains Broadcasting Operating Company LLC

By:

Name:
Title:



SCHEDULE 3.1

Net Sales Revenue.

A. For purposes of this Agreement, the term “Net Sales Revenue’ means (i) all gross
revenue received by Sales Agent or Station Licensee for all Advertisements, less agency, buying
service or other sales commissions paid to or withheld by an advertiser, agency or service, as the
case may be, and (ii) any other amounts designated for inclusion in the calculation of Net Sales
Revenue pursuant to the terms and subject to the conditions of this Agreement.

. Station Expenses; Payments.

A. Inthe event that due to the performance of the Covered Stations and the resulting
revenues of the Covered Stations with respect to any given month during the Term, the total
aggregate amount of Designated Expenses and Other Expenses exceeds the amount of the
Licensee Revenue Share for such month, each in the aggregate, Sales Agent shall pay to Station
Licensee the differential of such amounts. Any expensesincurred by Station Licensee that do
not constitute Designated Expenses or Other Expenses (including obligations pursuant to a credit
or loan facility that is not designated as an Acquisition Financing Arrangement as provided
below) shall remain solely the obligation of Station Licensee.

B. For purposes of this Agreement:

@ “Designated Expenses’ shall mean the sum of the actual out-of-pocket
payments and expenses of Station Licensee for the following: (i) utilities associated with each
Covered Station’ s transmitting facilities together with all other expenses, including rental
payments, payable by Station Licensee under any lease for real property on which a Covered
Station islocated or used exclusively for the operation of a Covered Station, (ii) salaries for up to
two of a Covered Station’ s full-time employees, one of which shall be the station manager and
hourly rates for accounting and human resource services, al at reasonable and customary rates
for such employees or services, (iii) expenses related to maintenance and filings with respect to
the FCC Licensesin respect of each Covered Station and other expenses of compliance with
FCC Rules and other Applicable Law in connection with the operation of such Covered Station,
including reasonable and customary attorneys’ fees of Station Licensee incurred in connection
therewith, (iv) property taxes on any real property, personal property and leased property on
which each Covered Station islocated or used exclusively for the operation of such Covered
Station, (V) the payments due by Station Licensee pursuant to an Acquisition Financing
Arrangement, other than those payments due pursuant to the Acquisition Financing Agreement
to the extent arising out of the failure of Station Licensee or an Affiliate of Station Licensee to
make atimely payment thereunder for which Station Licensee or such Affiliate had received
timely payment hereunder or otherwise to the extent arising out of actions or omissions of
Station Licensee or an Affiliate of Station Licensee in breach of such Acquisition Financing
Arrangement (provided, that any payments under this clause shall be made directly to Station
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Licensee), (vi) premiums and other out-of-pockets costs and expenses relating to any insurance
that Station Licenseeisrequired to maintain, (vii) all music rights payments required to be paid
by Station Licensee (including music performance rights, synchronization rights, and master use
rights), in connection with the broadcast and/or transmission of all announcements and
programming on each Covered Station, including the Advertisements (but excluding the
Delivered Programming, which shall be the responsibility of Sales Agent), (viii) all payments for
the acquisition or licensing of programming during the Term, including television network
payments, (ix) payments or distributions pursuant to the Management Agreement, asin effect on
the date hereof, (x) any costs or expense actually incurred by Station Licensee as aresult of
complying with its obligation to broadcast the Broadcast Material.

(b) “Other Expenses’ shall mean expenses that are reasonably necessary or
customary in the operation and maintenance of each Covered Station, which have been
consented to in advance by Sales Agent, provided that Station Licensee shall have no obligation
under this Agreement to incur any Other Expensesin the absence of such consent and agreement
to reimburse under this subparagraph (b).

C. “Station Expenses’ shall mean, collectively, Designated Expenses, Other
Expenses, expenses in accordance with the Operating Budget, and any other expenses,
distributions or payment obligations that are not contemplated by the Operating Budget.

D. In order to promote the administration of the payment obligations between the parties
under this Agreement and the Shared Services Agreement (individually and collectively, the
"Principal Agreements'), the parties agree that (i) the amounts due and payable by one party
under any of the Principal Agreements may be offset against any outstanding payment obligation
by the other party under any of the Principal Agreements; and (ii) to the extent reasonably
practicable, Sales Agent shall deliver to Station Licensee in connection with the payment of the
Licensee Revenue Share a single statement reflecting the respective payment obligations of the
parties under each of the Principal Agreements, which statement shall reflect any offsetting
amounts.



SCHEDULE 9.8

NOTICES

If to Station Licensee:

James H. Martin

P.O. Box 288, 120 Oak Drive
Kaw City, OK 74641

Phone and Fax: 580-269-2215

With a copy (which shall not constitute notice) to:

Pillsbury Winthrop Shaw Pittman LLP
2300 N Street, NW

Washington, DC 20037-1122
Attention: Clifford M. Harrington, Esqg.
Phone: 202-663-8525

Fax: 202-663-8007

If to Sales Agent:

Newport Television LLC
460 Nichols Road; Suite 250
Kansas City, MO 64112
Attention: Sandy DiPasguale
Phone: 816-751-0200

Fax: 816-751-0250

with a copy (which shall not constitute notice) to:

Covington & Burling

1201 Pennsylvania Avenue, N.W.
Washington, DC 20004-2401
Attention: Mace Rosenstein, Esqg.
Phone: (202) 662-5460

Fax: (202) 778-5460



	ARTICLE I 
	DEFINITIONS
	Section 1.1 Terms Defined in this Section.  The following terms, as used in this Agreement, shall have the meanings set forth in this Section:
	Section 1.2 Additional Defined Terms.  In addition to the defined terms in the preamble, recitals and Section 1.1 hereof, the following is a list of terms used in this Agreement and a reference to the section or schedule hereof in which such term is defined:

	ARTICLE II 
	TERM
	Section 2.1 Term.
	(a)   Initial Term.  This Agreement shall be deemed effective, and the initial term hereof shall commence, on and as of the Base Date and such initial term (the “Initial Term”) shall continue until the tenth (10th) anniversary of the Base Date, unless terminated in accordance with Section 2.2 below.
	(b)   Renewal Term.  This Agreement shall be renewed automatically for an additional term of ten (10) years commencing on the day following the expiration of the Initial Term (the Initial Term and any such renewal terms hereinafter referred to as the “Term”); provided, however, that in addition to the termination rights set forth in Section 2.2 below, this Agreement may be terminated by Sales Agent, on the one hand, or Station Licensee, on the other, prior to the expiration of the Initial Term by delivery to the other party of 180 days prior written notice of such termination, which notice may be given by such party to the other party commencing on the date which is nine (9) years and six (6) months after the Base Date.

	Section 2.2 Termination.
	(a)   Mutual Agreement.  This Agreement may be terminated at any time by mutual agreement of the parties hereto.  
	(b)   Termination by Station Licensee or  Sales Agent.  This Agreement may be terminated by Station Licensee or Sales Agent, by written notice to the other, upon the occurrence of any of the following events; provided that any such termination shall be effective as of the date thirty (30) days after such notice:
	(i)  this Agreement has been declared invalid under Applicable Law or illegal in whole or substantial part by an order or decree of an administrative agency or court of competent jurisdiction which is not subject to appeal or further administrative or judicial review, and the parties, acting in good faith, are unable to agree upon a modification of the Agreement so as to cause the Agreement to comply with Applicable Law; or
	(ii)  there has been a change in the Communications Act or the FCC Rules that causes this Agreement in its entirety to be in violation thereof and the applicability of such change is not subject to appeal or further administrative review; and the parties, acting in good faith, are unable to agree upon a modification of the Agreement so as to cause the Agreement to comply with the Communications Act or the FCC Rules as so changed.

	(c)   Termination by Sales Agent.  This Agreement may be terminated by Sales Agent, by written notice to Station Licensee, upon the occurrence of any of the following events, provided that any such termination shall be effective as of the date thirty (30) days after such notice:
	(i)  if Sales Agent is not then in material breach and Station Licensee is in material breach under this Agreement or the Shared Services Agreement (other than a breach by Station Licensee of any of its payment obligations under the Shared Services Agreement) and Station Licensee has failed to cure such breach within thirty (30) days after receiving written notice of such breach from Sales Agent, or if Sales Agent is not then in material breach and Station Licensee breaches any of its payment obligations to Sales Agent under the Shared Services Agreement (other than any such payment obligation that is being contested in good faith) which breach shall not have been cured within fifteen (15) days after receiving written notice of such breach from Sales Agent; or
	(ii)  if there is an Insolvency Event in respect of Station Licensee or any Credit Party Affiliate of Station Licensee.

	(d)   Termination by Station Licensee.  This Agreement may be terminated by Station Licensee, by written notice to Sales Agent, upon the occurrence of any of the following events, provided that any such termination shall be effective as of the date thirty (30) days after such notice:
	(i)  if Station Licensee is not then in material breach and Sales Agent breaches any of its obligations under this Agreement or the Shared Services Agreement which breach reasonably could be expected to result in the revocation or non-renewal of a Covered Station’s  FCC Licenses and such breach shall not have been cured within thirty (30) days after receiving written notice of such breach from Station Licensee, or if Sales Agent breaches any of its payment obligations to Station Licensee (other than any such payment obligation that is being contested in good faith) which breach shall not have been cured within fifteen (15) days after receiving written notice of such breach from Station Licensee; or
	(ii)  if there is an Insolvency Event in respect of Sales Agent or any Credit Party Affiliate of Sales Agent.

	(e)   Automatic Termination upon Termination of Station Purchase Agreement.  This Agreement shall terminate automatically and without the requirement of further action by the parties hereto upon the termination of the Station Purchase Agreement.

	Section 2.3 Certain Matters Upon Termination.  No expiration or termination of this Agreement shall terminate the obligations of any party hereto to indemnify the other parties for Third Party Claims under Section 8 of this Agreement, or limit or impair any party’s rights to receive payments due and owing hereunder on or before the effective date of such termination.

	ARTICLE III 
	CONSIDERATION
	Section 3.1 Licensee Revenue Share.  
	(a)   As consideration for the right of Sales Agent to market and sell air time made available under this Agreement, with respect to each calendar month during the Term, Sales Agent shall pay over to Station Licensee an amount equal to seventy percent (70%) of the total amount of Net Sales Revenue for the applicable calendar month (the “Licensee Revenue Share”).  Sales Agent shall retain the remaining thirty percent (30%) of the total amount of Net Sales Revenue for such calendar month as its commission with respect to its sales agency, programming and other duties hereunder.  
	(b)   The Licensee Revenue Share shall be due and payable on the thirtieth (30th) day of each calendar month and shall be calculated with respect to the immediately preceding calendar month in accordance with Schedule 3.1.  The Licensee Revenue Share shall be prorated for any partial calendar month during the Term.


	ARTICLE IV 
	SCOPE OF SERVICES
	Section 4.1 Sales and Related Services.  Except as expressly provided to the contrary herein, Station Licensee retains Sales Agent on an exclusive basis for the Term to market and sell all forms of regional and local spot advertising, sponsorships, direct response advertising, paid programming (including infomercials), and all long-form advertising broadcast on each Covered Station and all advertising on any Internet site maintained by or on behalf of each such Covered Station during the Term (the “Advertisements”).  Subject to the  terms of Schedule 3.1, national spot advertising broadcast on a Covered Station shall continue to be sold by a Covered Station’s national rep firm as selected from time to time by Station Licensee.  Station Licensee shall provide to Sales Agent and its employees such information as Sales Agent may reasonably request to support the marketing and sale of the Advertisements and the collection of accounts receivable with respect thereto.  Sales Agent also shall be responsible for a Covered Station’s traffic, billing and collection functions for the Advertisements.  Sales Agent shall designate an adequate number of its personnel to perform such services for a Covered Station.  Sales Agent shall conduct the sales and traffic functions for a Covered Station in accordance with standard practice in the industry.  Sales Agent and Station Licensee shall periodically review the personnel needs and job functions of the persons designated by Sales Agent to perform its obligations under this Agreement and implement such changes as they mutually agree are appropriate.  Revenues from the sale of the Advertisements shall be allocated between Sales Agent and Station Licensee as set forth in Section 3.1.  Sales Agent may sell the Advertisements in combination with any other broadcast Covered Station of its choosing; provided, however, that under no circumstances may Sales Agent require advertisers to purchase time on a Covered Station and any other station together.  Subject to Section 4.3, the placement, duration and rates of the Advertisements shall be determined by Sales Agent.  The value of commercial time bartered in exchange for programming shall be excluded from the definition of Net Sales Revenue.  Network compensation and retransmission fees payable in connection with a Covered Station shall be included in the computation of Net Sales Revenue.
	Section 4.2 [Reserved].    
	Section 4.3 Content Policies.  All Advertisements and other material furnished by Sales Agent for broadcast on a Covered Station (collectively, “Broadcast Material”), shall comply with applicable federal, state and local regulations and policies, including commercial limits in children’s programming.  Notwithstanding anything to the contrary contained herein, Station Licensee shall have the right to preempt any Broadcast Material to present program material of greater local or national importance.  Station Licensee may reject any Broadcast Material if it reasonably determines that the broadcast of such material would violate Applicable Law or would otherwise be contrary to the public interest.  Station Licensee shall promptly notify Sales Agent of any such rejection, preemption, or rescheduling and shall cooperate with Sales Agent in efforts to fulfill commitments to advertisers and syndicators.  
	Section 4.4 Public Service Announcements. Sales Agent acknowledges that a Covered Station has in the past provided time on a Covered Station for the promotion of public service organizations in the form of public service announcements (“PSAs”), and agrees that it will release spot time to Station Licensee for the broadcast of PSAs at times and in amounts consistent with a Covered Station’s past practices and consistent with Sales Agent’s operating policies applicable to the broadcast of PSAs.  Station Licensee and Sales Agent shall cooperate in good faith concerning the placement of the PSAs to be broadcast on a Covered Station; provided, however, that Station Licensee shall be ultimately responsible for selecting, obtaining and scheduling PSAs for broadcast on a Covered Station.
	Section 4.5 Trade and Barter Spots.  On or as soon as reasonably practicable after the Base Date, Station Licensee shall deliver to the Sales Agent a list, which is accurate and complete in all material respects, of all contracts for the sale of advertising time on a Covered Station for non-cash consideration that are in effect as of, and will extend beyond, the Base Date (“Trade Agreements”).  Sales Agent shall comply with and honor all such Trade Agreements, if and to the extent that Trade Agreement spots may be broadcast on a preemptible basis.  The dollar value of advertising time on a Covered Station provided to advertisers pursuant to Trade Agreements shall not be included in the computation and determination of Net Sales Revenue for purposes of this Agreement.  After the Base Date Sales Agent and Station Licensee shall have the right to enter into new contracts for the sale of Advertisements for non-cash consideration, provided that the parties agree to each such Trade Agreement.  The parties shall mutually agree as to the use of the non-cash consideration received for each new Trade Agreement.  For purposes of this Section 4.5, the term “Trade Agreement” applies only to the bartering of advertising in return for goods and services other than programming.
	Section 4.6 Accounts Receivable.  Notwithstanding anything to the contrary contained herein, any accounts receivable or revenue received by Sales Agent in respect of the operation of a Covered Station during the period prior to the Base Date, shall not be included in Net Sales Revenue.
	Section 4.7 Monthly Reports; Books and Records.  The following obligations shall begin on the first day of the first full calendar month beginning after the Base Date:
	(a)   On or before the thirtieth (30th) day of each calendar month during the Term, Sales Agent shall furnish Station Licensee with a report regarding Sales Agent’s sales by advertiser, of the Advertisements for the previous calendar month.  Without limiting Schedule 3.1 hereof, Station Licensee shall have the right to review the books and records of Sales Agent at reasonable times and upon reasonable notice, with respect to the sale of Advertisements and any other sales by Sales Agent in connection with or related to its sale of the Advertisements for a Covered Station.
	(b)   Station Licensee shall furnish to Sales Agent information each month with respect to Station Expenses.   Upon reasonable prior notice, Sales Agent shall have the right at all reasonable times to review (and the right, at Sales Agent’s expense, to make copies of) the books and records of Station Licensee, provided that the foregoing access shall not interfere unreasonably with a Covered Station’s business.   
	(c)   The audit and inspection rights of Sales Agent under this Section 4.7 shall survive any termination or expiration of this Agreement for a period of two (2) years.

	Section 4.8 Control.  Notwithstanding anything to the contrary in this Agreement, the parties hereto acknowledge and agree that during the Term, Station Licensee will maintain ultimate control and authority over a Covered Station, including, specifically, control and authority over a Covered Station’s operations, finances, personnel and programming.  Without limiting the generality of the foregoing, nothing contained in this Agreement shall be deemed to limit the control and authority of Station Licensee with respect to the selection, development and acquisition of any and all programming to be broadcast over a Covered Station, as well as the payment therefor.  To that end, Station Licensee shall (a) have exclusive authority for the negotiation, preparation, execution and implementation of any and all programming agreements for a Covered Station, and (b) retain and hire or utilize whatever employees Station Licensee reasonably deems appropriate or necessary to fulfill those programming functions.  Sales Agent shall not represent, warrant or hold itself out as the licensee of a Covered Station, and all sales material prepared by Sales Agent for the sale of advertising time on a Covered Station shall identify Station Licensee as the licensee of a Covered Station using mutually agreeable wording and references.  Sales Agent shall sell advertising time and enter into all agreements for the sale of time on a Covered Station and for Delivered Programming in its own name.

	ARTICLE V 
	OTHER OBLIGATIONS OF THE PARTIES
	Section 5.1 Responsibilities of Station Licensee.  Station Licensee, at its expense, shall be responsible for and perform the following obligations with respect to the business and operations of a Covered Station during the Term, in accordance with and subject to the following provisions:
	(a)   Station Licensee shall continue to maintain full control over the operations of a Covered Station, including programming editorial policies, employees of Station Licensee and Station Licensee-controlled facilities.  Station Licensee shall be responsible for, and shall comply in all material respects with all applicable provisions of the Communications Act, the FCC Rules and all other Applicable Law with respect to the operation of a Covered Station.  Station Licensee shall file in a timely and complete manner all reports and applications required to be filed with the FCC or any other governmental body.
	(b)   Station Licensee shall maintain in effect policies of insurance insuring the assets and the business of a Covered Station in accordance with good industry practices.
	(c)   Station Licensee shall use, operate, and maintain all of its assets in a commercially reasonable manner.  If any loss, damage, impairment, confiscation or condemnation of any of such assets occurs, Station Licensee shall use commercially reasonable efforts and cooperate with Sales Agent to repair, replace, or restore the assets to their prior condition as soon thereafter as possible, and Station Licensee shall use the proceeds of any claim under any insurance policy to repair, replace or restore any of the assets of a Covered Station that are lost, damaged, impaired or destroyed.
	(d)   Station Licensee shall be responsible for payment of all operating costs of a Covered Station (excluding those costs to be borne by Sales Agent in accordance with Section 5.2), including, to the extent applicable,  the cost of electricity, other utilities and rental or other payments with respect to any real property leased by Station Licensee, taxes, the Services Fee (as defined in the Shared Services Agreement) and the salaries, insurance, and other costs for all personnel employed by Station Licensee and, without limiting the foregoing, shall pay all other Station Expenses.  Promptly following the Base Date, but in no event more than thirty (30) days thereafter, Station Licensee shall provide Sales Agent a copy of the operating budget of a Covered Station (collectively, the “Operating Budget”), which shall reflect Station Licensee’s good faith budget of reasonable and customary capital and other expenses necessary to the operations of a Covered Station and not otherwise contemplated by the Designated Expenses, as determined by Station Licensee in its sole discretion.  Station Licensee shall provide updated copies of the Operating Budget each year during the Term, identifying adjustments from year to year.  
	(e)   Subject to the Obligations of Sales Agent, Station Licensee shall pay when due all music rights payments (including, without limitation, music performance rights, synchronization rights, and master use rights), if any, in connection with the broadcast and/or transmission of all announcements, including the Advertisements, and programming on a Covered Station, other than the Delivered Programming.
	(f)   Station Licensee shall be solely responsible for all costs and expenditures associated with the procuring of programming to be aired on a Covered Station, other than those associated with the Delivered Programming.  Station Licensee shall pay over to Sales Agent all funds received by Station Licensee each year from the Network and any other program syndicator or supplier for promotion of the Network and other programming on other stations or media, and Sales Agent shall use all such funds solely for their intended promotional or other similar purposes and in accordance with Section 4(b) of the Shared Services Agreement.  Station Licensee shall cooperate with Sales Agent in filing any necessary forms or reports required to obtain co-op reimbursement or other funds to which Sales Agent is entitled under this Section 5.1(f).  For the purposes of Schedule 3.1 hereof, Sales Agent’s receipt of promotional or co-op payments identified in this Section 5.1(f) shall not be considered a part of Net Sales Revenue and its expenditures of such promotional or co-op payments shall not be considered an expense for purposes of calculating Net Sales Revenue.  To the extent that any network or program service agreement of Station Licensee provides that, in exchange for cash payment, additional spot time that otherwise would be used by such network or program service may be released for local sales by a Covered Station, Station Licensee, upon request by the Sales Agent, will obtain the release of such commercial spot inventory for the placement of Advertisements by the Sales Agent, subject to Sales Agent paying to Station Licensee the cash amount required for such release.
	(g)   Subject to the provisions of any network affiliation or other programming agreement to which Station Licensee is a party, Station Licensee shall consult and cooperate with Sales Agent in the negotiation, maintenance and enforcement of retransmission consent agreements with cable, satellite and other multichannel video providers.  Station Licensee, in consultation with Sales Agent, shall exercise its rights to mandatory carriage and retransmission consent for cable television and other multichannel video providers in a manner that ensures the most commercially advantageous distribution of a Covered Station’s signal on cable, direct-broadcast-satellite and other multichannel video programming distributors serving communities located in the Market.
	(h)   Station Licensee shall not take any action or unreasonably omit to take any action that would be reasonably likely to result in a (i) revocation, non-renewal or material impairment of the FCC Licenses, (ii) material adverse effect upon a Covered Station’s transmitters, antennae and other material assets included in a Covered Station’s transmission facilities or (iii) material breach or default under the terms of any of the agreements to which Station Licensee is a party on and as of the date hereof.
	(i)   Station Licensee shall list Sales Agent as the exclusive sales representative for the Advertisements in all applicable trade listings and advertising and promotional material if and when such listings and material are published by Station Licensee.  
	(j)   To the extent permitted under the terms of any applicable agreement, Station Licensee shall provide to Sales Agent such routine ratings information and ratings reports with respect to a Covered Station as are customarily prepared or obtained by a Covered Station in the ordinary course of business as Sales Agent may reasonably request from time to time.  Except as otherwise agreed by the parties hereto, Station Licensee shall maintain (including timely payment of all fees) any agreements with A.C. Nielsen Company or its affiliates or other ratings information providers customarily used by a Covered Station as a source of local station research information for a Covered Station (collectively, the “Ratings Agencies”).  At Sales Agent’s request, Station Licensee shall use its commercially reasonable efforts to assist Sales Agent in obtaining from the Ratings Agencies permission to use a Covered Station’s ratings information and reports in connection with the sale of the Advertisements.
	(k)   During the Term, Station Licensee shall not and shall not permit an Affiliate to:  (i) engage in any business other than the business of owning and operating a Covered Station; (ii) incur any liabilities or obligations, except those liabilities and obligations incurred in connection with its business conducted in compliance with clause (i) of this Section 5.1(k), which shall include, for the avoidance of doubt, obligations in respect of the Newport Financing Arrangement and the Acquisition Financing Arrangement, as applicable; (iii) file a voluntary petition in bankruptcy, any petition or answer seeking for itself any reorganization, arrangement, composition, readjustment of debt, liquidation or dissolution or similar relief under any present or future insolvency statute, law or regulation of any jurisdiction; petition or apply to any tribunal for any receiver, custodian or any trustee for substantially all of its properties or assets; file any answer to any such petition admitting or not contesting the material allegations of any such petition sufficient to support the grant or approval of any such order, judgment or decree; seek, approve or consent to any such proceeding or in the appointment of any trustee, receiver, sequestrator, custodian, liquidator or fiscal agent for it or substantially all of its properties or assets; or take any action for the purpose of effecting any of the foregoing; or be the subject of an order entered appointing any such trustee, receiver, custodian, liquidator or fiscal agent, or (iv) amend or modify any provision of that certain Agreement by and between Station Licensee (as assignee of High Plains Broadcasting, Inc.) and Martin Media Advisors, LLC, dated as of May 19, 2008 and amended as of the date hereof (as it may be further amended, restated or modified from time to time, the “Management Agreement”). 

	Section 5.2 Responsibilities of Sales Agent.  Sales Agent, at its expense and subject to the provisions of Schedule 3.1, shall be responsible for and perform the following obligations with respect to the marketing and sale of the Advertisements during the Term in accordance with and subject to the following provisions:
	(a)   Sales Agent shall be solely responsible for (i) all commissions to its employees, agencies or representatives and other expenses incurred in its marketing and sale of the Advertisements; (ii) all expenses incurred in its performance of traffic, billing and collections functions with respect to the Advertisements;  (iii) any other fees incurred in performing its obligations under this Agreement; and (iv) all fees related to the software used for sales, traffic, billing and similar functions including any fees charged by the provider to make Sales Agent’s software interface in the most efficient manner with a Covered Station’s master control equipment.
	(b)   Sales Agent shall be solely responsible for the salaries, taxes and related costs for all personnel employed by Sales Agent in the sale of the Advertisements and the collection of accounts receivable (including salespeople, billing personnel and traffic personnel).
	(c)   Sales Agent shall cooperate with Station Licensee and use commercially reasonable efforts to assist Station Licensee in complying with the provisions of the Communications Act and FCC Rules regarding political advertising, including compliance with Station Licensee’s statement disclosing political advertising rates and practices for purchasers of political advertising consistent with Applicable Law (“Disclosure Statement”).  Sales Agent shall supply such information promptly to Station Licensee as may be necessary to comply with the public inspection file, lowest unit rate, equal opportunities and reasonable access requirements of the Communications Act and FCC Rules.  If a Covered Station fails to meet the political time obligations under the Communications Act and FCC Rules based on the advertising sold by Sales Agent, then, to the extent reasonably necessary to enable Station Licensee to cause a Covered Station to comply with such political time obligations, Sales Agent shall release advertising availabilities to Station Licensee; provided, however, that all revenues realized by Station Licensee from the sale of such advertising time shall be immediately paid to Sales Agent and shall be considered a part of its Net Sales Revenue.
	(d)   All Broadcast Material shall comply in all material respects with the Policy Statement, the Communications Act, the FCC Rules and other Applicable Law and shall not violate the intellectual property rights of any Person.  All services to be provided and all obligations to be performed by Sales Agent hereunder shall comply in all material respects with all Applicable Law, including without limitation the Communications Act and FCC Rules, and standards of performance customary for the broadcast television industry.

	Section 5.3 Delivery of Broadcast Material.  All Broadcast Material shall be delivered to a Covered Station in a format to be mutually agreed upon by the parties hereto, in a form ready for broadcast on a Covered Station’s existing playback equipment, and with quality suitable for broadcast.  Station Licensee shall not be required to provide production services or to copy, reformat or otherwise manipulate material furnished by Sales Agent other than inserting tape cartridges or similar broadcast-ready media into machinery or computers for broadcast.
	Section 5.4 Provision of Office Space.  Station Licensee shall provide to employees and agents of Sales Agent and its Affiliates the right to access and use space designated for Sales Agent’s use in a Covered Station’s studio buildings (the “Premises”) as reasonably necessary for Sales Agent’s performance of the Obligations of Sales Agent under this Agreement, so long as the provision of such space does not unreasonably interfere with the conduct of the business or operations of a Covered Station.  When on the Premises, Sales Agent’s personnel shall be subject to the reasonable direction and control of the management personnel of Station Licensee.  Station Licensee shall make available to Sales Agent for use without fee or charge all facilities and equipment of a Covered Station.
	Section 5.5 Access to Information.  In order to ensure compliance with the Communications Act, the FCC Rules and other Applicable Law, Station Licensee shall be entitled to review at its reasonable discretion from time to time any Broadcast Material that Station Licensee may reasonably request.  Sales Agent also shall maintain and deliver to a Covered Station such records and information required by the FCC Rules to be placed in the public inspection files of a Covered Station pertaining to the sale of political programming and advertisements, in accordance with the provisions of Sections 73.1940 and 73.3526 of the FCC Rules, and to the sale of sponsored programming addressing political issues or controversial issues of public importance, in accordance with the provisions of Section 73.1212 of the FCC Rules.  Sales Agent shall furnish to Station Licensee upon request any other information that is reasonably necessary to enable Station Licensee to prepare any records or reports required by the FCC or other governmental entities.  Nothing in this Section 5.5 shall entitle Station Licensee to review the internal corporate or financial records of Sales Agent.  Station Licensee shall keep confidential any information obtained from Sales Agent in connection with this Agreement, except as and to the extent required by Applicable Law.  If this Agreement is terminated, Station Licensee shall return to Sales Agent all information obtained by it from Sales Agent in connection with this Agreement.  This Section 5.5 shall survive any termination or expiration of this Agreement for a period of three (3) years.

	ARTICLE VI 
	REPRESENTATIONS AND WARRANTIES OF STATION LICENSEE
	Section 6.1 Authorization and Binding Obligation.  The execution, delivery, and performance of this Agreement by Station Licensee has been duly authorized by all necessary organizational action on the part of Station Licensee.  This Agreement has been duly executed and delivered by Station Licensee and constitutes the legal, valid, and binding obligation of it, enforceable against it in accordance with its terms except as the enforceability thereof may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium, insolvency, reorganization, or other similar laws of general application affecting the enforcement of creditors’ rights or by general principles of equity limiting the availability of equitable remedies.
	Section 6.2 Absence of Conflicting Agreements or Consents.  The execution, delivery, and performance by Station Licensee of this Agreement and the documents contemplated hereby (with or without the giving of notice, the lapse of time, or both): (a) will not conflict with the organizational documents of Station Licensee; (b) to the actual knowledge of Station Licensee, does not conflict with, result in a breach of, or constitute a default under any law, judgment, order, ordinance, injunction, decree, rule, regulation, or ruling of any court or governmental instrumentality applicable to Station Licensee, (c) does not conflict with, constitute grounds for termination of, result in a breach of, constitute a default under, or accelerate or permit the acceleration of any performance required by the terms of any agreement, instrument, license, or permit to which Station Licensee is a party or by which it is bound as of the date hereof; and (d) except with respect to the Acquisition Financing Arrangement or the Newport Financing Arrangement, will not create any claim, lien, charge, or encumbrance upon any of the assets of a Covered Station owned by Station Licensee, other than any lien for current taxes, payments of which are not yet due and payable, or liens in respect of pledges or deposits under worker’s compensation laws or similar legislation, carriers’, warehousemen’s, mechanics’, laborers’ and materialmen’s and similar liens, if the obligations secured by such liens are not then delinquent or are being contested in good faith by appropriate proceedings.

	ARTICLE VII 
	REPRESENTATIONS AND WARRANTIES OF SALES AGENT
	Section 7.1 Authorization and Binding Obligation.  The execution, delivery, and performance of this Agreement by Sales Agent have been duly authorized by all necessary organizational action on the part of such party.  This Agreement has been duly executed and delivered by Sales Agent and constitutes the legal, valid, and binding obligation of such party, enforceable against such party in accordance with its terms except as the enforceability thereof may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium, insolvency, reorganization or other similar laws of general application affecting the enforcement of creditors’ rights or by general principles of equity limiting the availability of equitable remedies.
	Section 7.2 Absence of Conflicting Agreements and Required Consents.  The execution, delivery, and performance by Sales Agent of this Agreement and the documents contemplated hereby (with or without the giving of notice, the lapse of time, or both):  (a) will not conflict with the governing documents of Sales Agent; (b) to the actual knowledge of Sales Agent, does not conflict with, result in a breach of, or constitute a default under, any law, judgment, order, ordinance, injunction, decree, rule, regulation, or ruling of any court or governmental instrumentality applicable to such party; and (c) does not conflict with, constitute grounds for termination of, result in a breach of, constitute a default under, or accelerate or permit the acceleration of any performance required by the terms of, any agreement, instrument, license or permit to which Sales Agent is a party or by which it is bound as of the date hereof.

	ARTICLE VIII 
	INDEMNIFICATION AND REMEDIES
	Section 8.1 By Sales Agent.  Sales Agent shall indemnify, defend and hold harmless Station Licensee and any employee, director, member, manager, officer, stockholder, or agent of Station Licensee, or any of its Affiliates, successors or assignees (exclusive of Sales Agent and its Affiliates and agents) (each, a “Covered Station Indemnified Party”), from and against, and reimburse and pay to such Covered Station Indemnified Party as incurred, any loss, liability, damage or expense (including reasonable legal expenses and costs and any cost or expense arising from or incurred in connection with any action, suit, proceeding, claim or judgment) relating to any matter described in this Section 8.1, or in enforcing the indemnity provided by this Section 8.1 (any such amount being a “Loss”), which any such Covered Station Indemnified Party may suffer, sustain or become subject to, in any way arising from, relating to, or as a result of:
	(a)   any act or omission, event or occurrence that was or shall be caused by Sales Agent, its agents or affiliates (including any predecessor in interest thereto) relating to the business or operations of Sales Agent or the Covered Stations, 
	(b)   the operation of the Covered Stations or the conduct of the business thereof from and after the Base Date and continuing during the Term and any extensions thereof (including without limitation in connection with any fines or penalties imposed by the FCC); and 
	(c)   any Broadcast Material;
	provided, however, that (y) this Section 8.1 shall not extend to Losses to the extent arising out of or resulting from a breach by Station Licensee of its representations, warranties, covenants or agreements in this Agreement, the Shared Services Agreement, the Station Purchase Agreement, or from the gross negligence or willful misconduct of Station Licensee or any of their employees, agents or affiliates; and (z) without limiting the terms and conditions set forth on Schedule 3.1 hereto, expenses incurred by Station Licensee in the ordinary course of business, expenses incurred as contemplated by the Operating Budget or other similar expenses, or any tax liability of Station Licensee (including income tax) shall not be deemed Losses for purposes of this Section 8.1.

	Section 8.2 By Station Licensee.  Except with respect to or to the extent of any Loss subject to indemnification pursuant to the terms and subject to the conditions of Section 8.1 and subject to the limitations set forth in Section 11(b) of the Shared Services Agreement, Station Licensee shall indemnify, defend and hold harmless Sales Agent and any employee, director, member, manager, officer, stockholder or agent of Sales Agent, or any of its Affiliates, successors or assignees (each, a “Sales Agent Indemnified Party”) from and against, and reimburse and pay to such Sales Agent Indemnified Party, as incurred, any Loss, which any such Sales Agent Indemnified Party may suffer, sustain or become subject to, in any way arising from, relating to, or as a result of:  
	(a)   any libel, slander, illegal competition or trade practice, infringement of trademarks, trade names, or program titles, violation of rights of privacy, and infringement of copyrights and proprietary rights resulting from or relating to all material broadcast on a Covered Station following the Base Date other than the Broadcast Material and with respect to which Station Licensee had notice or otherwise should have been reasonably aware; and 
	(b)   the actions or omissions of Station Licensee’s employees and representatives in performing their duties under this Agreement or in acting outside the scope of their employment, which actions or omissions constitute willful misconduct or gross negligence.  

	Section 8.3 Procedure.
	(a)   If any Person entitled to indemnification under this Agreement (an “Indemnified Party”) asserts a claim for indemnification for, or receives notice of the assertion or commencement of any Third Party Claim as to which such Indemnified Party intends to seek indemnification under this Agreement, such Indemnified Party shall give reasonably prompt written notice of such claim to the party from whom indemnification is to be sought (an “Indemnifying Party”), together with a statement of any available information regarding such claim.  The Indemnifying Party shall have the right, upon written notice to the Indemnified Party (the “Defense Notice”) within fifteen (15) days after receipt from the Indemnified Party of notice of such claim, to conduct at its expense the defense against such Third Party Claim in its own name, or if necessary in the name of the Indemnified Party (which notice shall specify the counsel the Indemnifying Party will appoint to defend such claim (“Defense Counsel”); provided, however, that the Indemnified Party shall have the right to approve the Defense Counsel, which approval shall not be unreasonably withheld or delayed).  The parties hereto agree to cooperate fully with each other in connection with the defense, negotiation or settlement of any Third Party Claim.  If the Indemnifying Party delivers a Defense Notice to the Indemnified Party, the Indemnified Party will cooperate with and make available to the Indemnifying Party such assistance and materials as may be reasonably requested by the Indemnifying Party, all at the expense of the Indemnifying Party.  
	(b)   If the Indemnifying Party shall fail to give a Defense Notice, it shall be deemed to have elected not to conduct the defense of the subject Third Party Claim, and in such event the Indemnified Party shall have the right to conduct such defense in good faith.  If the Indemnified Party defends any Third Party Claim, then the Indemnifying Party shall reimburse the Indemnified Party for the costs and expenses of defending such Third Party Claim upon submission of periodic bills.  If the Indemnifying Party elects to conduct the defense of the subject Third Party Claim, the Indemnified Party may participate, at his or its own expense, in the defense of such Third Party Claim; provided, however, that such Indemnified Party shall be entitled to participate in any such defense with separate counsel at the expense of the Indemnifying Party if (i) so requested by the Indemnifying Party to participate or (ii) in the reasonable opinion of counsel to the Indemnified Party, a conflict or potential conflict exists between the Indemnified Party and the Indemnifying Party that would make such separate representation advisable; and provided, further, that the Indemnifying Party shall not be required to pay for more than one counsel for all Indemnified Parties in connection with any Third Party Claim.
	(c)   Regardless of which party defends a Third Party Claim, the other party shall have the right at its expense to participate in the defense of such Third Party Claim, assisted by counsel of its own choosing.  The Indemnified Party shall not compromise, settle, default on, or admit liability with respect to a Third Party Claim without the prior written consent of the Indemnifying Party, which consent shall not be unreasonably withheld or delayed, and, if the Indemnified Party settles, compromises, defaults on, or admits liability with respect to a Third Party Claim except in compliance with the foregoing, the Indemnified Party will be liable for all Losses paid or incurred in connection therewith and the Indemnifying Party shall have no obligation to indemnify the Indemnified Party with respect thereto.  The Indemnifying Party shall not compromise or settle a Third Party Claim without the consent of the Indemnified Party, which consent shall not be unreasonably withheld or delayed, unless such compromise or settlement includes as a term thereof an unconditional release of the Indemnified Party and such compromise or release does not impose any non-monetary obligations on the Indemnified Party other than immaterial administrative obligations (and all monetary obligations are subject to the indemnification provisions of this Agreement), in which case the consent of the Indemnified Party shall not be required.
	(d)   After any final decision, judgment or award shall have been rendered by a court or governmental entity of competent jurisdiction and the expiration of the time in which to appeal therefrom, or after a settlement shall have been consummated, or after the Indemnified Party and the Indemnifying Party shall have arrived at a mutually binding agreement with respect to a Third Party Claim hereunder, the Indemnified Party shall deliver to the Indemnifying Party notice of any sums due and owing by the Indemnifying Party pursuant to this Agreement with respect to such matter and the Indemnifying Party shall be required to pay all of the sums so due and owing to the Indemnified Party by wire transfer of immediately available funds within ten (10) business days after the date of such notice.
	(e)   It is the intent of the parties that all direct claims by an Indemnified Party against a party not arising out of Third Party Claims shall be subject to and benefit from the terms of this Section 8.3.  Any claim under this Section 8.3 by an Indemnified Party for indemnification other than indemnification against a Third Party Claim (a “Direct Claim”) will be asserted by giving the Indemnifying Party reasonably prompt written notice thereof, and the Indemnifying Party will have a period of 20 days within which to satisfy such Direct Claim.  If the Indemnifying Party does not so respond within such 20 day period, the Indemnifying Party will be deemed to have rejected such claim, in which event the Indemnified Party will be free to pursue such remedies as may be available to the Indemnified Party under this Section 8.  
	(f)   A failure by an Indemnified Party to give timely, complete, or accurate notice as provided in this Section 8.3 shall not affect the rights or obligations of either party hereunder except to the extent that, as a result of such failure, any party entitled to receive such notice was deprived of its right to recover any payment under its applicable insurance coverage or was otherwise materially adversely affected or damaged as a result of such failure to give timely, complete, and accurate notice.
	(g)   The parties shall use their commercially reasonable efforts to collect the proceeds of any insurance that would have the effect of reducing any Losses (in which case such proceeds shall reduce such Losses).  To the extent any Losses of an Indemnified Party are reduced by receipt of payment under insurance policies or from third parties not affiliated with the Indemnified Party, such payments (net of the expenses of the recovery thereof) shall be credited against such Losses and, if indemnification payments shall have been received prior to the collection of such proceeds, the Indemnified Party shall remit to the Indemnifying Party the amount of such proceeds (net of the cost of collection thereof) to the extent of indemnification payments received in respect of such Losses.  The indemnification obligations hereunder shall survive any termination of this Agreement.    

	Section 8.4 Services Unique.  The parties hereby agree that the services to be provided by the parties under this Agreement are unique and that substitutes therefor cannot be purchased or acquired in the open market.  For that reason, the parties would be irreparably damaged in the event of a material breach of this Agreement by the another party.  Accordingly, to the extent permitted by the Communications Act and the FCC Rules then in effect, the parties may request that a decree of specific performance be issued by a court of competent jurisdiction, enjoining the another party to observe and to perform such other party’s covenants, conditions, agreements and obligations hereunder, and the parties hereby agree neither to oppose nor to resist the issuance of such a decree on the grounds that there may exist an adequate remedy at law for any material breach of this Agreement.
	Section 8.5 Exclusivity.  After the Base Date, the indemnification provided by this Article 8 shall be the sole and exclusive remedy of either of Sales Agent or Station Licensee against the other party hereto for any claim arising out of a breach of any representation, warranty, covenant or agreement herein or otherwise in connection with this Agreement; provided, that this Section 8.5 shall not prohibit (a) injunctive relief (including specific performance) pursuant to Section 8.4 or if available under Applicable Law or (b) any other remedy available at law or in equity for any fraud committed in connection with this Agreement. 

	ARTICLE IX 
	MISCELLANEOUS
	Section 9.1 No Partnership or Joint Venture.  This Agreement is not intended to be, and shall not be construed as, an agreement to form a partnership or a joint venture between the parties.  Except as otherwise specifically provided in this Agreement, no party shall be authorized to act as an agent of or otherwise to represent any other party hereto.
	Section 9.2 Confidentiality.  Each party hereto agrees that it will not at any time during or after the termination of this Agreement disclose to others or use, except as duly authorized in connection with the conduct of the business or the rendering of services hereunder, any secret or confidential information of the other parties.  To the extent required by the Communications Act and FCC Rules, each party shall place a copy of this Agreement in its public inspection file and shall consult with the other party and agree upon the confidential and proprietary information herein that shall be redacted from such copy.
	Section 9.3 Assignment; Benefit; Binding Effect.  No party may assign this Agreement or delegate its obligations under this Agreement without the prior written consent of the other parties.  Notwithstanding anything to the contrary contained herein, (A) Station Licensee shall assign this Agreement and all of its rights and obligations hereunder to any Person to which the FCC Licenses are transferred or assigned, provided that as a condition to such transfer or assignment (i) this Agreement, the Shared Services Agreement and all of Station Licensee’s rights and obligations hereunder and thereunder are assigned to such Person, which assignments are to be effective simultaneously, (ii) such Person is legally and financially qualified to be the holder of the FCC Licenses and (iii) such Person executes and delivers to the Sales Agent an instrument in form and substance reasonably acceptable to Sales Agent, accepting such assignments of this Agreement, the Shared Services Agreement and the rights and obligations of Station Licensee hereunder and thereunder and agreeing to pay, discharge and perform the obligations and liabilities of Station Licensee hereunder and thereunder in accordance with the terms hereof and thereof and such other documents and instruments as Sales Agent may reasonably request and (B) Sales Agent may assign this Agreement to any Person that acquires substantially all of the assets held for use by Sales Agent in connection with the performance of its duties under this Agreement and the Shared Services Agreement; provided that such Person executes and delivers to a Station Licensee an instrument in form and substance reasonably acceptable to Station Licensee, accepting such assignments of this Agreement and the rights and obligations of Sales Agent hereunder and agreeing to pay, discharge and perform the obligations and liabilities of Sales Agent hereunder in accordance with the terms hereof and such other documents and instruments as Station Licensee may reasonably request.  Nothing in this Section 9.3 shall prohibit either party from making a pledge of collateral or other interests as may be required in accordance with the Acquisition Financing Arrangement or the Newport Financing Arrangement, as applicable.  This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.  Any permitted assignee of a party hereto shall be a party to this Agreement for all purposes hereof.  
	Section 9.4 Force Majeure.  Any delay or interruption in the broadcast operation of a Covered Station, in whole or in part, due to acts of God, strikes, lockouts, material or labor restrictions, governmental action, riots, natural disasters or any other cause not reasonably within the control of a party shall not constitute a breach of this Agreement, and no party shall be liable to any other party for any liability or obligation with respect thereto.
	Section 9.5 Further Assurances.  The parties hereto shall take any actions and execute any other documents that may be necessary or desirable to the implementation and consummation of this Agreement.
	Section 9.6 Press Release.  No party hereto shall publish any press release, make any other public announcement or otherwise communicate with any news media concerning this Agreement or the transactions contemplated hereby without the prior written consent of the other parties hereto; provided, however, that nothing contained herein shall prevent any party from promptly making all filings with governmental authorities as may, in its judgment, be required or advisable in connection with the execution and delivery of this Agreement or the consummation of the transactions contemplated hereby.
	Section 9.7 Unenforceability.  If one or more provisions of this Agreement or the application thereof to any Person or circumstances shall be invalid or unenforceable to any extent, the remainder of this Agreement and the application of such provisions to other Persons or circumstances shall not be affected thereby and shall be enforced to the greatest extent permitted by Applicable Law, except that, if such invalidity or unenforceability should change the basic economic positions of the parties hereto, they shall negotiate in good faith such changes in other terms as shall be practicable in order to restore them to their prior positions.  In the event that the FCC alters or modifies its rules or policies in a fashion which would raise substantial and material questions as to the validity of any provision of this Agreement, the parties shall negotiate in good faith to revise any such provision of this Agreement in an effort to comply with all applicable FCC Rules while attempting to preserve the intent of the parties as embodied in the provisions of this Agreement.  The parties hereto agree that, upon the request of either of them, they will join in requesting the view of the staff of the FCC, to the extent necessary, with respect to the revision of any provision of this Agreement in accordance with the foregoing.
	Section 9.8 Notices.  All notices, demands, and requests required or permitted to be given under the provisions of this Agreement shall be (a) in writing, (b) delivered by personal delivery, or sent by commercial delivery service or registered or certified mail, return receipt requested, (c) deemed to have been given on the date of personal delivery or the date set forth in the records of the delivery service or on the return receipt, and (d) addressed as set forth on Schedule 9.8.  
	Section 9.9 Governing Law.  This Agreement shall be construed and governed in accordance with the laws of New York without reference to the conflict of laws principles thereof.
	Section 9.10 Captions.  The captions in this Agreement are for convenience only and shall not be considered a part of, or effect the construction or interpretation of any provision of, this Agreement.
	Section 9.11 Gender and Number.  Words used herein, regardless of the gender and number 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.
	Section 9.12 Counterparts and Facsimile Signatures.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original but all of which together shall constitute one and the same instrument.  This Agreement shall be legally binding and effective upon delivery of facsimile signatures.
	Section 9.13 Entire Agreement.  This Agreement and the attachments and Schedules hereto (which are hereby incorporated by reference and made a part hereof), together with the other Transaction Documents, when executed and delivered by the parties thereto, collectively represent the entire understanding and agreement among the parties hereto with respect to the subject matter hereof and thereof and supersede all prior agreements with respect to the subject matter hereof and thereof.  Notwithstanding anything to the contrary contained herein or in any of the other Transaction Documents and, without limiting any of the other rights or remedies of the parties hereunder or under any of the Transaction Documents, the parties acknowledge and agree that Sales Agent may offset any amount owed by Station Licensee to Sales Agent pursuant to any of the Transaction Documents as a credit against any amount owed by Sales Agent to Station Licensee pursuant to any of the Transaction Documents.  No term or provision hereof may be changed, modified, terminated or discharged (other than in accordance with its terms), in whole or in part, except by a writing which is dated and signed by the parties hereto.  No waiver of any of the provisions or conditions of this Agreement or of any of the rights, powers or privileges of a party hereto shall be effective or binding unless in writing and signed by the party claimed to have given or consented to such waiver.
	Section 9.14 Other Definitional Provisions.  The terms “hereof,” “herein” and “hereunder” and terms of similar import will refer to this Agreement as a whole and not to any particular provision of this Agreement. Section references contained in this Agreement are references to Sections in this Agreement, unless otherwise specified. Each defined term used in this Agreement has a comparable meaning when used in its plural or singular form. Each gender-specific term used in this Agreement has a comparable meaning whether used in a masculine, feminine or gender-neutral form. Whenever the term “including” is used in this Agreement (whether or not that term is followed by the phrase “but not limited to” or “without limitation” or words of similar effect) in connection with a listing of items within a particular classification, that listing will be interpreted to be illustrative only and will not be interpreted as a limitation on, or an exclusive listing of, the items within that classification.  


