FACILITIESAND SERVICESAGREEMENT

This Facilities and Services Agreement (the “Agreatt) is entered into as of this 21
day of December, 2016, by and among TANANA VALLEYEOEVISION COMPANY
(“TVTC”), TANANA VALLEY RADIO, LLC (*“TVR”, and together with TVTC, “Licensee”),
and LAST FRONTIER MEDIACTIVE, LLC (the “Company”Licensee and the Company may
be referred to herein individually as a “Party'together as the “Parties.”

Recitals:

WHEREAS, TVTC is the Federal Communications Commisg“FCC") licensee of
radio stations KDJF(FM), Ester, AK, FCC Facility. INo. 164233(“KDJF"), and TVR is the
FCC licensee of radio station KYSC(FM), Fairbanks, FCC Facility Id. No. 77906
("*KYSC”) (KDJF and KYSC are collectively referredo therein as the “Stations” and
individually as “Station”);

WHEREAS, Licensee desires to obtain, and the Cosngawilling to provide, access to
certain facilities and services on the terms analtmns set forth in this Agreement to the full
extent provision of such facilities and servicempties with applicable FCC rules and policies
(“FCC Rules”).

NOW, THEREFORE, in consideration of the foregoimgitals, the mutual promises,
covenants and agreements of the Parties contaméusi Agreement, and for other good and
valuable consideration, the receipt and sufficiemdéywhich are hereby acknowledged, the
Parties, intending to be legally bound, hereby agiefollows:

Section 1. Term. The term of this Agreement (the “Term”) shall coemoe on
December 21, 2016, and shall continue until Decendde 2017, unless earlier terminated
pursuant to the provisions of this Agreement.

Section 2. Provision of Facilities and Services. During the Term, the Company shall
provide Licensee with access to the following fiies and services for use by Licensee at its
discretion in its operation of the Station:

(a) Offices, Studios and Traffic Systems. The Company shall provide Licensee
with (i) access to and use of office space andistiatilities (the “Studios”) for the operation of
the Stations, and (ii) the use of traffic systemssthedule the Stations’ programming and
commercial announcements. During any period ofeshaise of the Studios or traffic systems,
Licensee shall make all decisions regarding théidsisl programming, shall otherwise control
the Stations’ programming, and shall be solely sesple for the use of the Studios and the
traffic systems with respect thereto.

(b) Transmission Facilities and Maintenance. Subject to the direction and
control of Licensee, the Company shall, upon Lieefsrequest provide engineering services to
maintain, repair, and, if necessary, replace ttesmission facilities of the Stations. Those tasks



may include, but are not limited to, monitoring amdhintenance of the Stations’ technical
equipment and facilities.

(c) Administrative Services. To the extent requested by Licensee, the Company
shall provide accounting, administrative, reseaatid, ratings services for the Stations, including
maintenance of records and provision of office sieppand the shared use of “back-office” and
other non-managerial employees for clerical and iadinative support. Such services may
include collection of the Stations’ accounts reable and payment of Stations’ expenses.

(d) Utilities.

(i) Licensee shall be entitled to make use of, andGbepany shall be
obligated to provide at Licensee’s request, w#itiincluding, without limitation, electric, water,
sewer, and natural gas services located at thedStatino cost to Licensee.

(i) Licensee (A) shall have no responsibility for mamdnce or repairs to
the Studios (including roof, building interior, lling exterior, structural components of the
building), common areas, all HVAC and building gss, and (B) shall pay no costs therefor.

(e) Advertisng Referral. Subject to the direction and control of Licensee,
subject to Section 4(b) below, and subject to tdeektising Referral Agreement dated the date
hereof between the Parties, the Company may, upoengee’s request and through Cluster
Employees (defined below) or otherwise, promote $tations to advertisers and advertising
agencies who may wish to promote their goods angdces to the demographic groups served
by the Stations, and may make advertising referfialghe Licensee; provided however, that
sales for such referrals shall be handled by Lieers its Sales Manager or General Manager as
specified in Section 3(a) below.

Section 3. Station M anagement and Other Personnel.

(a) Licensee shall retain a management-level employee General Manager)
who shall direct the day-to-day operation of eatdti&, and a Sales Manager who shall provide
sales services for the Licensee at each Stationiaritdat capacity, shall be responsible for the
sale of each Station’s advertising time. The Gdnbftanager and Sales Manager shall be
employees of, and under the exclusive control ampeivision of, the Licensee at all times.

(b) The Company shall make available to Licensee ceaéithe Company’s
employees to provide services in conjunction witbehsee’s operation of the Stations during
the Term of this Agreement. The Parties will readiy cooperate with each other to identify
those employees who will be made available to Lseen It is presently contemplated that those
employees of the Company to be made available tensee will be those identified on
Schedule A annexed hereto. Company employees désajas “Exclusive” on Schedule A shall
provide exclusive services for Licensee at thei@tatand shall be under the exclusive control
and supervision of Licensee and General Manageallatimes. All Company employees
designated as “Exclusive” on Schedule A are redetoeherein as “Exclusive Employees.” The
Exclusive Employees shall execute a letter in themf of Schedule B annexed hereto



acknowledging that he or she is accountable stdelyicensee in performing responsibilities for
Licensee with respect to the Stations.

(c) With respect to those non-exclusive employees wdrdopm services for the

Stations on a shared basis with other radio stationthe market owned or brokered by the
Company (the “Cluster Employees,” and together \hih Exclusive Employees, the “Provided
Employees”), (i) when performing services for that®n, the Cluster Employees shall report to
and be supervised solely by Licensee and its GEN&naager, (i) when performing services for
other radio stations either owned or brokered lgy@ompany, such employees shall report to
and be supervised solely by the Company, andtki@)Cluster Employees shall execute a letter
in the form of_Schedule C annexed hereto acknowmgdthat they shall conduct themselves
accordingly. Nothing herein shall create an empleytrelationship between Licensee and the
Provided Employees.

(d) In cases where the Cluster Employees perform ssvfar both Licensee and
the Company, any such employee’s responsibilitesohe Party shall be separate and distinct
from those of the other, and any such employed bhadubject to the exclusive supervision and
control of the Party for whom he or she is workatghe particular time.

(e) The Provided Employees shall acknowledge in thenfof Schedule B (with
respect to Exclusive Employees) and in the formSchedule C (with respect to Provided
Employees) that they are prohibited from commuimgatvith the Company or any of their
respective officers, directors, employees, memlmersaffiliates regarding the operation or
management of the Stations; provided, that Provigegbloyees working for the Stations may
communicate with each other about the operatianairagement of the Stations.

Section 4. Licensee Control.

(@) The Company shall have no responsibility for oroiwement with the
selection, procurement or broadcast of programmongthe Stations, and, notwithstanding
anything in this Agreement to the contrary, Licenshall retain exclusive responsibility and
control over the operations of the Stations, intlgdhe Stations’ programming, personnel, and
finances. In the fulfillment of that responsibiliagnd the exercise of that control, Licensee may,
in its sole discretion, (a) retain or discontinugng the Company’s services provided by any
Provided Employee as Licensee deems necessary mopajate in the management and
operation of the Stations and, to the extent Lieerdiscontinues using the services provided by
a particular Provided Employee, the Licensee mayest that the Company promptly provide
reasonable replacement services through a diffétentided Employee (provided, that Licensee
may retain or discontinue its use of services mlewy Cluster Employees only with respect to
those services such Cluster Employees provideddsthations), (b) sell advertising time on the
Stations in such amounts and on such terms anditmmsdas Licensee shall determine, (c)
collect monies from parties who purchase time an3kations, and (d) establish and maintain
such bank accounts and other financial depositameter its sole control as Licensee deems
necessary or appropriate.



(b) It is the intention of the Parties that the Compahall not have any
attributable interest in the Stations under the @omcations Act of 1934, as amended (the
“Act”), or the FCC Rules. This Agreement shalldmnstrued in all respects consistent with the
FCC’s attribution rules and policies to effectusbe non-attribution of the Stations to the
Company. The Parties agree to execute any suddr ofbcuments as may be required to
effectuate this intent.

Section 5. FCC Compliance.

(& Licensee Right and Responsbility. Notwithstanding anything in this
Agreement to the contrary, Licensee shall remaspaasible for the Stations’ compliance with
the Act and FCC Rules and shall be entitled to takeaction, or refrain from taking any action,
which Licensee, in the exercise of its sole disocretdeems necessary or appropriate to fulfill
that responsibility.

(b) Agreement Compliance with FCC Requirements. All arrangements and
activities contemplated by this Agreement shalkbbject to, and are intended to comply in all
respects with, the Act and FCC Rules. To the extenFCC issues any decision, order, or ruling
or makes any request that would require modificatad this Agreement, the Parties shall
immediately undertake reasonable and good faittrtsfto amend this Agreement as promptly
as possible to comply with such decision, ordelinguor request and, to the maximum extent
practical and lawful, to preserve the economic benfor each Party under the Agreement.

Section 6. Termination. This Agreement may be terminated prior to tharaxion of the
Term under any one of the following circumstances:

(a) Governmental Order. By any Party, if any court or federal, state oraloc
government authority (including the FCC) of competgirisdiction orders or takes any action
(in any case, a “Governmental Order”) that becoefésctive and that requires the termination
or material adverse modification of this Agreemeptovided, that termination will not be
permitted if the Governmental Order is stayed teotise ceases to be effective; and provided
further that, to the extent permitted by such Goregntal Order, Licensee shall be allowed a
reasonable amount of time, no fewer than 60 daysndve the operation of the Stations to a
different location.

(b) Sale of Station. Upon the consummation of a sale of the Stationa third
party or reassignment of the Stations to the Comparovided further that, in the case of a sale
to a third party, Licensee shall be allowed a reabte amount of time, no fewer than 60 days
from the date of consummation, to move the openaiicthe Stations to a different location.

(c) Mutual Agreement. By mutual agreement of the Parties; provided that
Licensee shall be allowed a reasonable amount&f, tand no fewer than 60 days, to move the
operation of the Stations to a different location.

Section 7. Force Majeure. Notwithstanding anything in this Agreement to tmtrary,
no Party shall be liable to any other Party foradufe to perform any obligation under this



Agreement if such Party shall be prevented fromhquerformance by reason of fires, strikes,

labor unrest, embargoes, civil commotion, rationamgther orders or requirements, acts of civil

or military authorities, acts of God, or other angencies beyond the reasonable control of the
Parties, including equipment failures, and all imns herein requiring performance within a

specified period shall be deemed to have been mddii order to extend the period in which

such performance shall be required in order to mosodate the period of the pendency of such
contingency which prevents such performance.

Section 8. Severability. Subject to Section 6(a), if any provision of thigréement or the
application thereof to any person or circumstarsted| be held invalid or unenforceable to any
extent by a Governmental Order, the remainder isf Agreement and the application of such
provision to other persons or circumstances shatllbe affected thereby, and this Agreement
shall be construed as if such invalid, illegal oeaforceable provision had not been contained
herein and shall be enforced to the greatest exgennitted by law; provided, that, if such
invalidity, illegality or unenforceability would @mge the basic economic positions of the Parties,
they shall negotiate in good faith to make suchhgka in other terms as shall be practicable in
order to restore to each other, to the maximumnexigactical and lawful, the economic benefits
contemplated by this Agreement.

Section 9. Notices. Any notice or other communication required orrpigied under this
Agreement shall be delivered personally, by fadsimith written confirmation of receipt, or by
FedEx or similar nationally-recognized overnightiger (charges prepaid), and addressed to the
Parties as follows (or at any other address spekifi accordance with this Section):

If to the Company:

Last Frontier Mediactive, LLC

Attn: Robert J. Ingstad

955 14" Street, NE

Valley City, ND 58072

Robert J. Ingstatbbingstad@gmail.com
Tor H. Ingstador@ingstadmedia.com

With copy to (which shall not constitute notice)
Dawn M. Sciarrino, Esq.
Sciarrino & Shubert, PLLC
4601 North Fairfax Dr.
Suite 1200
Arlington, VA 22203
(202) 256-9551
(703) 991-7120 (fax)
dawn@sciarrinolaw.com




If to Licensee: Tanana Valley Television Company
1244 ViewPointe Drive
Fairbanks, AK 99709
Attn: William F. St. Pierre
Telephone: (907) 322-5336

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

Brooks, Pierce, McLendon, Humphrey & Leonard, LLP
150 Fayetteville Street

Suite 1700

Raleigh, North Carolina 27601

Attn: Coe W. Ramsey

Telephone: 919-839-0300

Fax: 919-839-0304

cramsey@brookspierce.com

Section 10. No Partnership or Joint Venture. This Agreement is not intended to be,
and shall not be construed as, an agreement todquartnership, agency relationship, or a joint
venture between the Parties. Except as otherwigeegesly provided in this Agreement, no Party
shall be authorized to act as an agent of or otisert® represent another Party.

Section 11. Successors and Assigns.

(a) Assignment Rights. No Party may assign its rights and obligations urbis
Agreement, either in whole or in part, without grér written consent of the other Party.

(b) No Third Party Beneficiaries. The covenants, conditions and provisions
hereof are and shall be for the exclusive bendfithe Parties hereto and their permitted
successors and assigns, and nothing herein, exprésglied, is intended or shall be construed
to confer upon or to give any person or entity otiwan the Parties hereto and their successors
and permitted assigns any right, remedy or cla@gall or equitable under or by reason of this
Agreement.

Section 12. Representations and Warranties. Each Party represents and warrants to the
other that (a) any and all company actions requmeauthorize this Agreement have been taken,
(b) when executed by the other Party, this Agree¢mball be a binding obligation of the Party,
enforceable against it except to the extent enédnmtiey may be limited by creditors’ rights and
general equitable principles, (c) this Agreementi wot, with the passage of time or the
provision of notice or both, conflict with any othegreement to which the Party is a party or by
which it is bound or with a decision, order or rafeany court or, to such Party’s knowledge, any
other governmental authority to which such Partyubject, (d) there is no litigation pending or,
to the knowledge of such Party, threatened by dorbethe FCC or any court of competent
jurisdiction that would prevent or impair the tran8ons and activities contemplated by this
Agreement, (e) aside from the execution of thisekgnent by the other Party, there is no consent
or approval that is required of any other partyoy Governmental Order necessary to make this

-6-



Agreement effective, and (f) such Party will complyall material respects with applicable law
in conjunction with the implementation of this Agreent and the operation of the Stations,
including but not limited to the Act and FCC Rules.

Section 13. Entire Agreement. This Agreement, as well as all documents refexénc
therein, constitute the entire agreement of theidzawith respect to the subject matter hereof
and supersede all prior and contemporaneous agnéeiaed understandings of the Parties, oral
and written, with respect to the subject matterebgrall of which are deemed to have been
merged herein. This Agreement may be modified dglyan agreement in writing executed by
all Parties.

Section 14. Counterparts. This Agreement may be executed in any number of
counterparts with the same effect as if the Pati@m®to had signed the same document. All
counterparts shall be construed together and slwadbtitute one Agreement. Facsimile or
electronically-delivered signature pages shall b#ficsent to make this Agreement legally
binding.

Section 15. Governing Law. Except as otherwise expressly provided hereirs th
Agreement shall be governed by the laws of theeStaAlaska without regard to conflict of law
provisions thereof.

Section 16. Consent to Jurisdiction and Service of Process. The exclusive forum for
the resolution of any disputes arising hereundeil die the federal or state courts located in
Alaska and each party irrevocably waives the refegeof an inconvenient forum to the
maintenance of any such action or proceeding.

Section 17. Waiver of Jury Trial. Each of the Parties hereby waives its respeciies
to a jury trial of any claim or cause of action &@sipon or arising out of this Agreement.

Section 18. Further Action. From time to time after the date of this Agreemeie
Parties shall take such further actions and shait@e such further documents, assurances and
certificates as the Parties may reasonably requi@stch other in order to effectuate the purposes
of this Agreement.

Section 19. Construction.

(a) References to Agreement. The terms “hereof,” “herein” and “hereunder” andnte
of similar import shall refer to this Agreementasvhole and not to any particular provision of
this Agreement.

(b) Headings. Section references contained in this Agreementedegences to Sections
in this Agreement, unless otherwise specified.

(c) Terminology. Each defined term used in this Agreement has a amabje meaning
when used in its plural or singular form. Each gargpecific term used in this Agreement has a
comparable meaning whether used in a masculineniieenor gender-neutral form.



(d) No Limitation. Whenever the term “including” is used in this Agresnt (whether or
not that term is followed by the phrase “but natiled to” or “without limitation” or words of
similar effect) in connection with a listing of ites within a particular classification, that listing
shall be interpreted to be illustrative only anélsinot be interpreted as a limitation on, or an
exclusive listing of, the items within that clagsdition.

[Signatures on the Following Page]



IN WITNESS WHEREOQF, the Parties have executed this Agreement as of the date first
written above.

TANANA VALLEY TELEVISION COMPANY

Byi h M\% Mbuf\

Name: William F. St. Pierre
Title: 3 ve<toe T

TANANA VALLEY RAPIO, LLC

By:( NS %\ W (A~

Name: William F. St. Pierre
Title: MAPMAGERE—

LAST FRONTIER MEDIACTIVE, LLC

By:
Name:
Title:




IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first
written above.

TANANA VALLEY TELEVISION COMPANY
By:

Name: William F. St. Pierre
Title:

TANANA VALLEY RADIO, LLC

By:
Name: William F. St. Pierre
Title:

LAST FRONTIER MEDIACTIVE, LLC

By: @/‘)

Name: Robert J Ingstad
Title: Managing Member



Robert Ingstad

Robert Ingstad
Robert J Ingstad

Robert Ingstad
Managing Member


Schedule A

Employees of the Company to be Made Available tehsee

To be mutually agreed by the Parties.



Schedule B

Exclusive Employee Acknowledgement Form

Date

Name
Address
Address

Dear

This letter acknowledges your current employment_at (the “Company”) as
and outlines certain reporting chatigeswill take effect immediately. Specificallyis
letter is to inform you that, unless notified othie in writing by the Company management, forsw|

as you are an employee of the Company, you wilfoper the expected duties of your position on an
exclusive basis for Tanana Valley Television Conypand Tanana Valley Radio, LLC (collectively,
“Tanana Valley”). Further, you are prohibited frasommunicating with the Company or any of its
respective officers, directors, employees membeesfiiates regarding the operation or managenaént
radio stations KDJF(FM) and KYSC(FM) unless anyhs@nployees also have a performance and
reporting obligation to Tanana Valley.

If you are in agreement with the above, sign thiéfamtion below.

(Officer Signature)

By:

(Employee’s Name and Title)

Date:




Schedule C

Cluster Employee Acknowledgement Form

Date

Name
Address
Address

Dear

This letter acknowledges your current employment_at (the “Company”) as
and outlines a dual reporting stredfuet will take effect immediately. Specificaltjs
letter is to inform you that, unless notified othise in writing by the Company management, forsw|

as you are an employee of the Company, you wilfoper the expected duties of your position (i) for
radio stations KDJF(FM) and KYSC(FM) on behalf ainina Valley Television Company and Tanana
Valley Radio, LLC (collectively, “Tanana Valley”)na (ii) for any other stations operated by Company
(the “Company Stations”). When performing job datfor KDJF(FM) and KYSC(FM), you will report
to and be supervised solely by any manager(s) nl#sd by Tanana Valley. When performing job duties
for the Company Stations, you will report to and swgervised solely by the management of the
Company Stations. Further, you will not commurecatith the Company or any of its respective
officers, directors, employees members or affifiaegarding the operation or management of KDJF(FM)
and KYSC(FM) unless any such employees also hgwerfarmance and reporting obligation to Tanana
Valley.

If you are in agreement with the above, sign thiéfamtion below.

(Officer Signature)

By:

(Employee’s Name and Title)

Date:






