
TIME BROKERAGE AGREEMENT

This Time BrokerageAgreement(the“Agreement”), madeasof the day of
December,2004, is betweenUnity Broadcasting,Inc., aMichigancorporation(“UBI”) and
NoordykBroadcasting,Inc., aMichigancorporation(“NBr’) (together,“Licensee”), andCitadel
BroadcastingCompany,aNevadacorporation(“Broker”).

RECITALS

UBI is the licenseeof and operatesradiobroadcaststationsWLCS(FM), 98.3 MHz,
NorthMuskegon,Michigan,Facility TD No. 5396; WEFG-FM,97.5 Mhz, Whitehall,Michigan,
Facility ID No. 53960;andWUBR(AM), 1490kHz, Whitehall,Michigan,Facility lID No. 53962
(the“UBI Stations”),pursuantto licensesissuedby theFederalCommunicationsCommission
(the “FCC”).

NBI is the licenseeof and operatesradiobroadcaststationWSHN-FM, 100.1MHz,
Holton, Michigan,Facility ID No. 73994(the “NBI Station”), pursuantto licensesissuedby the
FCC.

Together,theUBI StationsandtheNBI Stationmaybe referredto hereinasthe
“Stations.”

LicenseeandBrokerhaveenteredinto thatcertainAssetPurchaseAgreementdated
November12, 2004(the “PurchaseAgreement”),pursuantto which Licenseehasagreedto sell,
andBrokerhasagreedto buy,substantiallyall of theassetsusedorheldfor usein theoperation
of theStations.

Licenseehasbroadcasttime availablefor saleon theStationsanddesiresthatBroker
provideradioprogrammingresponsiveto theneeds,interests,issuesanddesiresof theStation’s
communityof licenseandservicearea.

Brokerhasexperiencein radio programming.

Brokerdesiresto purchasetimeon theStationsto presentits programmingon the
Stationsandto sell advertisingtime for inclusion in suchprogramming,andis willing to
purchasesuchbroadcasttime, subjectto the limitations set forth hereinandin accordancewith
therules,regulationsandpoliciesof theFCC.

Therefore,for andin considerationof themutualcovenantshereincontained,theparties
agreeasfollows:

1. SALE OF TIME

1.1. Broadcastof Pro~rainmin2. During theTerm(asdefinedbelow)of this
Agreement,Licenseeshallmakeavailablebroadcasttime on theStationsfor thebroadcastof
Broker’sprograms(the “Programming”) for up to 168 hoursa weekexceptfor: (i) downtime



occasionedby routinemaintenanceconsistentwith Section2.1.4herein;(ii) up to onehourper
weekbetween7:00A.M. and9:00 A.M. on Sundaymorningsfor thebroadcastofpublic affairs
programmingproducedor acquiredby Licensee;and(iii) timeswhenBroker’sprogramsarenot
acceptedorarepreemptedby Licenseein accordancewith this Agreement.

1.2. Advertisin2 and Pro~rammin~i Revenues.DuringtheProgrammingit delivers
to theStations,andasprovidedin Section1.1 above,Brokershallhavefull authorityto sell for
its own accountcommercialtime on theStationsandto retainall revenuesfrom thesaleof such
advertising. Unlessotherwiseagreedbetweentheparties,Licenseeshall retain all revenuesfrom
thesaleof theStations’advertisingduringany hourseachweekin whichtheLicenseeairs its
own public affairs programmingon theStationspursuantto Section2.1.3hereof.

1.3. Force Majeure. Any failureor impairmentof facilities oranydelayor
interruptionin broadcastingtheProgramming,orfailure atany time to furnishthefacilities, in
wholeorin part,forbroadcasting,dueto actsof God, strikesorthreatsthereof,forcemajeureor
any othercausesbeyondthecontrol ofLicensee,shallnotconstituteabreachof this Agreement
byLicensee.

1.4. Accessto Studio Facilities and Ejuipment. To enableBroker to fulfill its
obligationshereunder,Licenseeshallmakeavailable,forno additionalconsideration,to Broker
andits employeesfor Broker’susein theproductionof ProgrammingunderthisAgreement,that
certainstudiospacecurrentlydedicatedto useasstudio spacefor theStationswithin Licensee’s
main studiobuilding, andthecommonrestroomfacilities atthat main studiobuilding, aswell as
suchspaceasis necessaryfor ingressandegressthereto(togetherthe “Studio Space”). If Broker
originatestheProgrammingfrom any placeotherthantheStudioSpace,Brokershallbe
responsiblefor deliveringtheProgramming,atBroker’scost,to Licensee’smain studiobuilding
forbroadcastby Licenseeon theStation.

1.5. Payments. Brokershall payto Licenseethefeessetforth on Schedule1.5 hereto
for therightsgrantedunderthis Agreement.

1.6. Term. Theterm f ths Agreement(the “Term”) shallcommenceat 12:01 a.m.
Muskegon,Michigantime on/~~MeM~~3, 2004(the “CommencementDate”) andwill
terminate(a) upontheclosingof thesaleoftheStationspursuantto the PurchaseAgreement,or
(b)upon terminationof thisAgreementpursuantto Section6 hereof,or(c) uponterminationof
thePurchaseAgreement.

1.7. Licenseto UseCall Sii~n and Trademarks. LicenseeherebygrantsBrokera
licenseto useLicensee’scall signs“WLCS,” “WEFG-FM,” “WUBR” and “WSHN-FM” and
trademarksandnamesrelating to theStations(the “Marks”) for theProgrammingduringthe
Term.

2. PROGRAMMING AND OPERATING STANDARDS

2.1. Obli2ations and Rights of Licensee.Licenseeshallbe responsiblefor the
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controlof theday-to-dayoperationsoftheStationsin conformancewith its FCClicenses,
permitsandauthorizations.Without limiting thegeneralityof theforegoing,Licenseeshallhave
the following rights andobligationswith respectto programmingandtechnicaloperationsof the
Stations,provided,however,thatLicenseeexpresslyagreesthat its right ofpreemptionunder
Sections2.1.1,2.1.2and2.1.3 belowshall not beexercisedin anarbitrarymanneror for the
commercialadvantageof Licensee,andshall be exercisedonly to theextentthatLicenseedeems
necessaryto carry out its obligationsasan FCClicensee.

2.1.1. Licensee’sAbsolute Ri2ht to Reject Pro~rammin2. Licenseeshall
retaintheabsoluteright to rejectanyProgramming(includingadvertisements)thatLicenseein its
solediscretiondeemscontraryto thepublic interest.

2.1.2. Licensee’sRight to Preempt Proi~raniniin~ for SpecialEvents

.

Licenseeshallhavetheright, in its solediscretion,to preemptProgrammingin orderto broadcast
a programdeemedby Licenseeto beof greaternational,regional,or local interest,andto usepart
orall of thehoursof operationof theStationsfor thebroadcastof eventsof specialimportance.
In all suchcases,Licenseewill useits bestefforts to give Brokerreasonableadvancenoticeof its
intentionto preemptanyregularlyscheduledprogramming.

2.1.3. FCC Public Interest ReQuirements. ThepartiesagreethatLicenseemay
broadcastits ownpublic serviceprogrammingasset forth in Section1.1 hereofandsuchother
public serviceprogrammingatsuchothertimesasthepartiesmayagree. Theparties
acknowledgethatLicenseeis ultimatelyresponsiblefor complyingwith theFCC’s rulesand
regulationswith respectto (a) thecarriageof political advertisementsandprogramming
(including,without limitation, therights of candidatesand,asappropriate,othersto equal
opportunities,lowestunit chargeandreasonableaccess);(b) thebroadcastandnatureof public
serviceprogramming;(c) themaintenanceof political andpublic inspectionfiles andthe
Stations’logs; (d) theascertainmentof issuesof communityconcern;and(e) thepreparationof
all quarterlyissues/programslists. Licenseereservestheright to refuseto broadcastany program
containingmatterthat Licenseereasonablyandin goodfaith believesto be,or that Licensee
reasonablyandin goodfaith believesis likely to bedeterminedby theFCCor anycourtor other
regulatorybody with authorityoverLicenseeortheStationsto be,violative of any right of any
thirdpartyor indecentorobscene.Licenseeshallfurtherhavetheright to takeany otheractions
necessaryfor compliancewith the lawsof theUnitedStates,theStateof Michigan,therules,
regulationsandpoliciesof theFCC(including the prohibitionon unauthorizedtransfersof
control),andtherules,regulationsandpoliciesof otherfederalgovernmentauthorities,including
theFederalTradeCommissionandtheDepartmentofJustice.

2.1.4. Maintenanceand Repair of Transmission Facilities. Licenseeshall
maintaintheStations’transmissionequipmentandfacilities, including theantennas,transmitters
andtransmissionlines,shallprovidetheStationswith theservicesof its engineer,and shall
providefor thedeliveryof electricalpowerto theStations’transmittingfacilities at all times in
orderto ensureoperationof the Stations,thecostsof which shallbe reimbursedto Licenseeby
Brokerasset forth on Schedule1.5 hereto.Licenseeshalluseits bestefforts to provideat least
forty-eight (48)hoursprior notice to Brokerin advanceof anymaintenancework affectingthe
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operationsof theStations,andto scheduleany suchmaintenancework attimesotherthanthe
hoursof 6:00a.m.to 11:00a.m.or4:00p.m. to 8:00 p.m. on weekdays,Muskegon,Michigan
time. Licenseeshallundertakesuchrepairsasarenecessaryto maintainfull-time operationof
theStationswith theirmaximumauthorizedfacilities asexpeditiouslyaspossiblefollowing the
occurrenceof anysuchlossordamage.

2.1.5. Studio Location. Licenseeshall maintainandstaffa main studiofor the
StationsasrequiredundertheFCC’s rulesandregulations.

2.1.6. Compliance with FCC Technical Rules. Licenseeshall retain, on afull
time orpart time basis,aqualifiedengineerwho shallberesponsiblefor supervisingthe
transmissionfacilities of theStations. Licenseeshallalso designateandretainoremploya Chief
Operator,asthat termis definedby therules andregulationsof theFCC,who shallbe
responsiblefor ensuringcomplianceby theStationswith thetechnicaloperatingandreporting
requirementsestablishedby theFCC.

2.1.7. Maintain Insurance. Licenseeshallmaintaininsurancecoverageon its
equipmentandbroadcastfacilities duringtheTermin amountsnot lessthan themaximum
coveragewhich Licenseehasmaintainedduring thecurrentfiscal year.

2.2. Oblii~ations and Ri2hts ofBroker. Brokershallnot knowingly takeany action,
oromit to takeany action, inconsistentwith Licensee’sobligationsunderlaw to retainultimate
responsibilityfor theprogrammingandtechnicaloperationsof the Stations.Without limiting the
generalityof the foregoing,Broker agreesasfollows:

2.2.1. Compliancewith Laws and Stations’ Policies. All Programmingshall
conformin all materialrespectsto all applicablerules, regulationsandpoliciesof theFCC, and
all otherlaws orregulationsapplicableto thebroadcastofprogrammingby theStations.All
Programmingshallbepreparedandpresentedin conformitywith theregulationsprescribedin
Schedule2.2.1hereto.

2.2.2. Cooperationwith Licensee.Broker,onbehalfof Licensee,shall furnish
within theProgrammingall Stations’identificationannouncementsrequiredby theFCC’s rules,
andshall,uponrequestby Licensee,provideinformationwith respectto any oftheProgramming
which is responsiveto thepublic needsandinterestsof theareaservedby theStationssoasto
assistLicenseein thepreparationof anyrequiredprogrammingreports,andwill provide upon
requestotherinformationto enableLicenseeto prepareotherrecords,reportsandlogs required
by theFCCorotherlocal, stateor federalgovernmentalagencies.Brokershallmaintainand
deliver to Licenseeall recordsandinformationrequiredby theFCCto be placedin thepublic
inspectionfiles of theStationspertainingto thebroadcastofpolitical programmingand
advertisements,in accordancewith theprovisionsof Sections73.1943and73.3526of theFCC’s
rules,andagreesthatbroadcastsof sponsoredprogrammingaddressingpolitical issuesor
controversialsubjectsof public importancewill complywith theprovisionsof Section73.1212
of theFCC’s rules. Brokershallcooperatewith Licenseeto ensurecompliancewith theFCC’s
rulesregardingEmergencyAlert Systemtestsandalerts.
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2.2.3. Payolaand Plu2ola. Brokershallprovideto Licenseein advanceany
informationknownto Brokerregardingany moneyor otherconsiderationwhichhasbeenpaidor
accepted,orhasbeenpromisedto be paidorto beaccepted,for the inclusionof any matterasa
partof any programmingorcommercialmaterialto be suppliedto Licenseeby Brokerfor
broadcaston the Stations,unlessthepartymakingor acceptingsuchpaymentis identifiedin the
programashavingpaidfor orfurnishedsuchconsiderationin accordancewith FCC
requirements.Commercialmatterwith obvioussponsorshipidentificationwill not require
disclosurebeyondthesponsorshipidentificationcontainedin thecommercialcopy. Brokershall
at all timesendeavorto proceedin goodfaith to comply with therequirementsof Sections317
and507 of theCommunicationsAct of 1934, asamended,andtherelatedrulesandregulations
of theFCC.

2.2.4. Handling of Mail. BrokershallprovideLicenseewith theoriginal ora
copyof any correspondencefrom amemberof thepublic relatingto theProgrammingto enable
Licenseeto complywith FCCrulesandpolicies,including thoseregardingthemaintenanceof
the public inspectionfile. Licenseeshallnot berequiredto receiveorhandlemail, facsimiles,
emailsortelephonecallsin connectionwith theProgrammingunlessLicenseehasagreedto do
so in writing. Licenseeshallpromptly forwardto Broker all correspondence,payments,
communicationsor otherinformationandlordocumentswhich it receivesandwhich relateto the
Programming,includingwithoutlimitation, invoices,billing inquiries,checks,moneyorders,
wire transfers,orotherpaymentsfor servicesor advertising.

2.2.5. Compliance with Copyright Act. Brokershallnot broadcastany
materialon the Stationsin violation of theCopyrightAct or therightsof any person.All music
suppliedby Brokershallbe (a) licensedby a musiclicensingagentsuchasASCAP, BMI, or
SESAC;(b) in thepublic domain;or(c) clearedatthesourceby Broker. Licenseeshallnot be
obligatedto pay any musiclicensingfeesorothersimilar expensesrequiredin connectionwith
the materialbroadcastby Brokeron theStations.Licensee,to theextentthematerialis not
coveredby licensesBrokerhasacquired,shallbeobligatedto payany musiclicensingfeesand
othersimilar expensesrequiredin connectionwith materialbroadcastby Licenseein accordance
with Section1.1 of this Agreement.

3. RESPONSIBILITY FOR EMPLOYEES AND EXPENSES

3.1. Licensee’sResponsibility for Employeesand Expenses.Licenseewill employ
a full-time management-levelemployeefor theStations,who shall reportandbesolely
accountableto Licenseeandshall beresponsiblefor overseeingtheoperationsof theStationsand
astaff-levelemployeewhoshall reportto andassistthemanagerin theperformanceof his orher
duties. If everat theStudioSpaceor otherwiseon theStations’premises,all of Broker~s
personnelshallbe subjectto thesupervisionandthedirectionoftheStations’ GeneralManager
and/ortheStations’ChiefOperator. Subjectto Schedule1.5 hereto,Licenseeshallbe
responsiblefor timely paying: (a) all leasepaymentsfor thetransmitterandStudioSpacesites;
(b)all FCCregulatoryorfiling fees;(c) all realandpersonalpropertytaxesrelating to theStudio
Spaceandthetransmittersites;(d) all utility costs(telephone,electricity,etc.)relatingto the
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Studio Spaceandthetransmittersites;(e) insurancepaymentson facilities; (f) consulting
engineerfees;and(g) thesalaries,taxes,insuranceandrelatedcostsfor its Stations’personnel.

3.2. Broker’s Responsibility for Employeesand Expenses. Brokershallbe
responsiblefor theartisticpersonnelandmaterialfor theproductionof theProgrammingto be
providedunderthis Agreement.Brokershallprovideany transmitterdutyoperatorsrequiredfor
theoperationof theStationsduring any periodwhentheProgrammingis beingbroadcast.
Brokershallemployandbe responsiblefor thesalaries,taxes,insuranceandrelatedcostsfor all
of its own personnelandfacilities usedin fulfillment of its rights andobligationsunderthis
Agreementandfor maintenanceandrepaircoststhat areBroker’sresponsibilityunderSection
2.1.4of this Agreement.Brokershallpay for all costsassociatedwith productionandlistener
responses,includingtelephonecosts,feesto ASCAP,BMT andSESAC,anyothercopyrightfees,
andall othercostsorexpensesattributableto theProgrammingthat is deliveredby Broker for
broadcaston the Stations.Brokershallmaintainat its expenseandwith reputableinsurance
companiesreasonablyacceptableto Licensee,commerciallyreasonablecoveragefor
broadcaster’sliability insurance,worker’scompensationinsuranceandcommercialgeneral
liability insurance.Licenseeshallbenamedasan additionalinsuredon suchpolicies,andsuch
policiesshallnotbe terminablewithoutnoticeto Licenseeandan opportunityto cure any default
thereunder.Broker shall deliverto Licenseeon orbeforetheCommencementDate,and
thereafteruponrequest,currentcertificatesestablishingthatsuchinsuranceis in effect.

3.3. Stations’ Employees.Brokeragreesthat, without theexpressconsentof Licensee,it
shallnot solicit Licensee’semployees.

4. INDEMNIFICATION

4.1. Broker Indemnification. Brokershall indemnifyandhold Licenseeandits
officers,directors,shareholders,members,partners,agents,andemployeesharmlessagainstany
andall claims,damages,liabilities, costs,andexpenses(includingby wayof exampleand
without limitation, reasonableattorneys’fees)(individually orcollectively“Damages”) arising
out of: (a) libel, slander,illegal competitionortradepractice,infringementof trademarks,trade
names,or programtitles, violation of rightsof privacy,andinfringementof copyrightsor
proprietaryrightsandanyotherviolationsof therightsof any third partyortherulesand
regulationsoftheFCC,resultingfrom thebroadcastof theProgramming;or(b) any actiontaken
by Brokerorits employeesoragentswith respectto theStations,or anyfailure by Brokeror its
employeesoragentsto takeany action with respectto theStations,includingbut not limited to
Broker’spaymentandperformanceof obligationsandliabilities, unlessresultingfrom a failure
by Licenseeto performhereunder;or (c) Broker’sbreachof any of its representations,warranties
or covenantsset forth in this Agreement. Broker’sobligation to holdLicenseeharmlessunder
this Sectionshallsurviveaterminationof thisAgreementuntil theexpirationof all applicable
statutesof limitations.

4.2. LicenseeIndemnification. LicenseeshallindemnifyandholdBrokerandits
officers,directors,shareholders,members,partners,agentsandemployeesharmlessagainstany
andall Damagesarisingoutof: (a) libel, slander,illegal competitionortradepractice,
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infringementof trademarks,tradenames,orprogramtitles, violation of rightsof privacy,and
infringementof copyrightsorproprietaryrights andany otherviolationsof therightsof anythird
party,resultingfrom Licensee’sbroadcastofprogramsotherthanthe Programming;or (b)any
actiontakenor omissionby Licenseeor its employeesor agentswith respectto theStations,or
anyfailure by Licenseeor its employeesor agentsto takeany actionwith respectto theStations,
includingbut not limited to Licensee’spaymentandperformanceobligationsandliabilities,
unlessresultingfrom afailureby Brokerto performhereunder;or (c) Licensee’sbreachof any of
its representations,warrantiesorcovenantsset forth in this Agreement.Licensee’sobligationto
holdBrokerharmlessunderthisAgreementshall surviveany terminationof this Agreementuntil
theexpirationof all applicablestatutesof limitations.

4.3. Procedurefor Indemnification and Limitations. (a) Promptlyafterthereceipt
by theindemnifiedpartyofnotice of (i) any claim or (ii) thecommencementof any actionor
proceedingwhich mayentitle the indemnifiedparty to indemnificationunderthis Section4, the
indemnifiedpartyshallgive theindemnifyingpartywrittennoticeof suchclaim orthe
commencementof suchactionorproceedingandshallpermit, but notrequire,the indemnifying
partyto assumethedefenseof any suchclaim orany litigation resultingfrom suchclaim. The
indemnifiedparty’s failure to give theindemnifyingpartytimely noticeshallnot precludethe
indemnifiedparty from seekingindemnificationfrom theindemnifyingpartyunlessthe
indemnifiedparty’s failure hasmateriallyprejudicedtheindemnifyingparty’s ability to defendthe
claim or litigation.

(b) If the indemnifyingpartyassumesthedefenseof anysuchclaimorlitigation
resultingtherefrom,theobligationsof the indemnifyingpartyasto suchclaim shallbe limited to
takingall stepsnecessaryin thedefenseor settlementof suchclaim orlitigation resulting
therefromandto holdingtheindemnifiedpartyharmlessfrom andagainstany lossesand
liabilities causedby orarisingout of any settlementapprovedby theindemnifyingpartyorany
judgmentin connectionwith suchclaimor litigation. Theindemnifiedpartyshallcooperateand
makeavailableall booksandrecordsreasonablynecessaryandusefulin connectionwith the
defense.

(c) In theeventthe indemnifiedpartyproperlytendersits right to defendto the
indemnifyingpartyandif theindemnifyingpartyeitherdoesnot acknowledgeits indemnity
obligationsor acceptthedefensewithin thirty (30)daysof suchnotice, the indemnifiedparty
mayretainits owncounselanddefendorreasonablysettletheclaim at theexpenseof the
indemnifyingparty.

5. EVENTS OF DEFAULT AND CURE PERIODS

5.1. Eventsof Default. Thefollowing shall,aftertheexpirationof theapplicablecure
periodsasset forth in Section5.2, eachconstitutean EventofDefaultunderthisAgreement:

5.1.1. Non-Payment. Broker’sfailure to paywhenduethefeespayableunder
Section1.5 of this Agreement;
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5.1.2. Default in Covenantsor AdverseLe2al Action. Eitherparty (a) defaults
in theperformanceof any materialcovenant,conditionorundertakingcontainedin this
Agreement,(b) makesa generalassignmentfor thebenefitof creditors,or (c) files orhasfiled
againstit apetitionfor bankruptcy,for reorganizationor an arrangement,orfor the appointment
of areceiver,trusteeorsimilar creditors’representativefor thepropertyorassetsof suchparty
underany federalor stateinsolvencylaw, which, if filed againstsuchparty,hasnot been
dismissedor dischargedwithin sixty (60)daysthereafter;and

5.1.3. Breachof Representation. Any materialrepresentationorwarrantymade
by eitherparty to this Agreement,or in any certificateordocumentfurnishedby eitherpartyto
theotherpursuantto theprovisionsof this Agreement,provesto havebeenfalseormisleadingin
any materialrespectasof thetimemadeor furnished.

5.2. Cure Periods. Exceptfor a default in paymentasrequiredunderSection1.5 on
thedateprovidedfor in Schedule1.5 hereto,an EventofDefault shallnot bedeemedto have
occurreduntil 10 daysafterthenon-defaultingpartyhasprovidedthedefaultingpartywith
writtennoticespecifyingtheeventoreventsthat, if not cured,would constitutean Eventof
Defaultandspecifyingtheactionsnecessaryto curethedefault(s)within suchperiod. A default
in paymentasrequiredunderSection1.5 on thedateprovidedfor in Schedule1.5 hereto,shall
notbedeemedto haveoccurreduntil five (5) daysaftersuchnotice. This period(excluding
defaultsrelatingto thepaymentrequiredunderSection1.5)maybeextendedfor areasonable
periodoftime if the defaultingpartyis actingin goodfaith to cureandsuchdelayis not
materiallyadverseto theotherparty.

6. TERMINATION

6.1. Termination Upon Default. Upontheoccurrenceof an Eventof Defaultunder
this AgreementorthePurchaseAgreement,thenon-defaultingpartymayterminatethis
Agreement,providedthatit is not alsoin materialdefaultofthis Agreementor thePurchase
Agreement.Upontheoccurrenceof anEventofDefaultby Broker, andif Licenseeshallnot
itselfbe in materialdefaultof thisAgreementor thePurchaseAgreement,thenall amounts
accruedorpayableto Licenseeup to thedateofterminationwhich havenot beenpaidshall
immediatelybecomedueandpayable,andLicenseeshallbeunderno furtherobligationto make
availableto Broker any broadcasttime orbroadcasttransmissionfacilities on theStation.

6.2. Termination for Chan2ein FCC Rulesor Policies. Eitherpartymayterminate
this Agreementuponwrittennoticeto theotherif therehasbeena materialchangein FCCrules
orpoliciesthat would causethisAgreementto be in violation thereof,or in theeventthat the
FCCdeterminesthatthis Agreementdoesnot comply with its rules,andsuchchangein therules
orFCCdeterminationis in effect andnot thesubjectof an appealorfurtheradministrative
review;provided,however,thatin sucheithereventthepartiesshall first havenegotiatedin good
faith andattemptedto agreeto an amendmentto this Agreementthatwill providethepartieswith
avalid andenforceableagreementthat conformsto thenew FCCrulesorpolicies.

6.3. Certain Matters Upon Termination

.
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6.3.1. If this Agreementis terminatedfor anyreasonBrokershall returnto
Licenseeanyequipmentorpropertyof theStationsusedby Broker, its employeesoragents,in
substantiallythe sameconditionassuchequipmentexistedon thedatehereof,ordinarywearand
tearexcepted.

6.3.2. No expirationor terminationof this Agreementshall terminatethe
obligationof eachparty to indemnifytheotherfor claimsof third partiesunderSection4 ofthis
Agreementor limit orimpair any party’s rights to receivepaymentsdue andowing hereunderon
orbeforethedateof suchtermination.

7 REPRESENTATIONS AND WARRANTIES

7.1. Representationsand Warranties of Licensee.Licenseeherebyrepresentsand
warrantsthat:

7.1.1. Or2anization and Standing. Licenseeis a corporationduly organized,
validly existingandin goodstandingunderthe lawsof theStateof Michiganandhasthe
necessaryorganizationalpowerandauthorityto own,operateandcarryon thebusinessof ~he
Stationsasprovidedunderthis Agreement.

7.1.2. Authorization and Binding Obli2ation. Licenseehasall necessary
powerandauthorityto enterinto andperformthis Agreementandthetransactionscontemplated
hereby,andLicensee’sexecution,deliveryandperformanceof this Agreementhavebeenduly
andvalidly authorizedby all necessaryactionon its part. This Agreementhasbeenduly
executedanddeliveredby Licenseeandconstitutesits valid andbindingobligation,enforceable
in accordancewith its terms,exceptas limited by lawsaffectingtheenforcementof creditors’
rightsorequitableprinciplesgenerally.

7.1.3. Absenceof Conflictin2 Ai~reementsor ReQuired Consents. Exceptfor
consentsrequiredin connectionwith theassignmentofcertainassignedcontracts,theexecution,
deliveryandperformanceof this AgreementbyLicensee:(a) donot requiretheconsentof any
thirdparty,exceptsuchconsentsashavealreadybeenobtained;(b) will not violateany
provisionsof Licensee’sorganizationaldocuments;(c) will not violateanyapplicablelaw,
judgment,order,injunction,decree,rule, regulationorruling of anygovernmentalauthorityto
which Licenseeis aparty;and (d) will not, eitheraloneorwith the givingof noticeorthe
passageof time,orboth,conflict with, constitutegroundsfor terminationof orresultin abreach
oftheterms,conditionsorprovisionsof, orconstitutea defaultunderany agreement,instrument,
licenseorpermit to whichLicenseeis now subject.

7.1.4. Litigation. Licenseeis subjectto nojudgment,award,order,writ,
injunction,arbitrationdecisionordecreemateriallyadverselyaffectingtheconductof the
businessof theStationsasit is now conducted,andthereis no litigation, proceedingor
investigationpendingor, to thebestof Licensee’sknowledge,threatenedagainstLicenseein any
federal,stateor local court,orbeforeany administrativeagencyor arbitratorwhichwould havea
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materialadverseeffectupontheStationsorwhichseeksto enjoin orprohibit, orotherwiseis
reasonablylikely to defeatthevalidity of, anyactiontakenor to betakenpursuantto or in
connectionwith this Agreement.

7.1.5. Bankruptcy. No insolvencyproceedingsof any character,including,
without limitation, bankruptcy,receivership,reorganization,compositionorarrangementwith
creditors,voluntaryor involuntary,affectingLicenseearependingor threatened,andLicensee
hasmadeno assignmentfor thebenefitof creditorsortakenany actionin contemplationof or
which wouldconstitutethebasisfor the institutionof suchinsolvencyproceedings.

7.2. Representationsand Warranties of Broker. Brokerherebyrepresentsand
warrantsthat:

7.2.1. Or2anization and Standin2. Brokeris acorporationformed,validly
existing andin goodstandingunderthe lawsof theStateof Nevada.

7.2.2. Authorization and Bindini~ Oblii~ation. Brokerhasall necessarypower
andauthorityto enterinto andperformthis Agreementandthetransactionscontemplatedhereby,
andBroker’sexecution,deliveryandperformanceofthis Agreementhavebeenduly andvalidly
authorizedby all necessaryactionon its part. This Agreementhasbeenduly executedand
deliveredby Brokerandconstitutesits valid andbindingobligationenforceableagainstBroker in
accordancewith its terms.

7.2.3. Absenceof Conflictini~ Aiireementsor R&iuired Consents. The
execution,deliveryandperformanceof this Agreementby Broker: (a) do not andwill not violate
any provision ofBroker’sorganizationaldocuments;(b) do not andwill not requiretheconsent
of any third partyor governmentalauthority;(c) do not andwill not violateany law,judgment,
order, injunction,decree,rule,regulationorruling of anygovernmentalauthority; and(d) do not
andwill not,eitheraloneorwith thegiving of noticeor thepassageoftime, or both,conflict
with, constitutegroundsfor terminationoraccelerationof orresultin abreachof theterms,
conditionsorprovisionsof,orconstituteadefaultunderany agreement,lease,instrument,
licenseorpermit to which Brokeris now subject.

7.2.4. Litigation. Broker is subjectto no judgment,award,order,writ,
injunction, arbitrationdecisionordecreemateriallyadverselyaffectingtheconductof the
businessof theStationsasit is to beconductedunderthis Agreement,andthereis no litigation,
proceedingor investigationpendingor, to thebestof Broker’sknowledge,threatenedagainst
Broker in any federal,stateor local court,orbeforeany administrativeagencyorarbitratorwhich
would haveamaterialadverseeffectupon theStationsorwhich seeksto enjoin orprohibit, or
otherwiseis reasonablylikely to defeatthevalidity of, any actiontakenor to be takenpursuantto
or in connectionwith this Agreement.

7.2.5. Bankruptcy. No insolvencyproceedingsof any character,including,
withoutlimitation, bankruptcy,receivership,reorganization,compositionorarrangementwith
creditors,voluntaryor involuntary,affectingBrokerarependingorthreatened,andBrokerhas
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madeno assignmentfor thebenefitofcreditorsortakenany actionin contemplationof or which
wouldconstitutethebasisfor the institutionof suchinsolvencyproceedings.

8. CERTIFICATIONS

8.1. Broker’s Certification. Brokerherebycertifiesthatthis Agreementcomplies
with theprovisionsof subsections(a), (c), and(d) of Section73.3555 of theFCC’s rulesand
regulations.

8.2. Licensee’sCertification. Licenseeherebycertifiesthatit shallmaintainultimate
controloverthe Station’sfacilities, includingspecificallycontroloverStations’finances,
personnel,andprogramming.

9. MISCELLANEOUS

9.1. Amendment, Modification or Waiyer. No amendment,modificationor waiver
of anyprovision ofthis Agreementshall beeffectiveunlessmadein writing andsignedby the
partyadverselyaffected,andany suchwaiverandconsentshall beeffectiveonly in thespecific
instanceandfor thepurposefor whichsuchconsentwasgiven.

9.2. No Waiyer; RemediesCumulative. No failureor delayon thepartof Licensee
orBroker in exercisingany rightor powerunderthis Agreementshalloperateasa waiver
thereof,norshallany singleorpartialexerciseof any suchright orpower,or any abandonmentor
discontinuanceof stepsto enforcesucharight orpower,precludeanyotherorfurtherexercise
thereofortheexerciseof anyotherright orpower. Therightsandremediesof thepartiesto this
Agreementarecumulativeandarenotexclusiveof anyright or remedieswhich eithermay
otherwisehave.

9.3. GoverningLaw; Waiver of jury Trial. The constructionandperformanceof
this Agreementshallbegovernedby the law of theStateof Michiganwithout regardto its
principlesofconflict of law. LICENSEEAND BROKERHEREBYIRREVOCABLY AND
UNCONDITIONALLY WAiVE TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDINGRELATING IN ANY WAY TO THISAGREEMENT,INCLUDING ANY
COUNTERCLAIM MADE IN SUCHACTION OR PROCEEDING,AND AGREETHAT
ANY SUCH ACTION OR PROCEEDINGSHALL BE DECIDEDSOLELY BY A JUDGE.
Thepartiesagreethat exclusivevenuefor theresolutionof any disputeunderthis Agreement
shall lie with a stateorfederalcourtof competentjurisdictionin SussexCounty,Delaware.
LicenseeandBrokerherebyacknowledgethattheyhaveeachbeenrepresentedby counselin the
negotiation,executionanddeliveryofthis Agreementandthat theirlawyershavefully explained
themeaningof theAgreement,including in particularthejury-trial waiver. Any questionof
doubtfulinterpretationshallnot be resolvedby any rule providingfor interpretationagainstthe
partywho causestheuncertaintyto existor againstthedrafterof thisAgreement.

9.4. Attorneys’ Fees. In theeventof anydisputebetweenthe partiesto this
Agreement,Licenseeor Broker,asthecasemaybe,shall reimbursetheprevailingparty for its
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reasonableattorneys’feesandothercostsincurredin enforcingits rightsor exercisingits
remediesunderthis Agreement.Suchright of reimbursementshallbe in additionto any other
right orremedythattheprevailingpartymayhaveunderthis Agreement.

9.5. No Partnership or Joint Venture. This Agreementis not intendedto be and
shallnotbeconstruedas apartnershiporjoint ventureagreementbetweentheparties.Exceptas
otherwisespecificallyprovidedin this Agreement,no party to this Agreementshallbe authorized
to act asagentof orotherwiserepresentany otherpartyto this Agreement.

9.6 Entire As~reement. ThisAgreement,andtheexhibitsandscheduleshereto,
embodytheentireagreementandunderstandingof thepartiesheretoand supersedeany andall
prior agreements,arrangementsandunderstandingsrelatingto themattersprovidedfor herein.
Any matterthatis disclosedin a scheduleto this Agreementin sucha wayasto makeits
relevanceto the informationcalledforby anotherschedulereadilyapparentshallbe deemedto
havebeenincludedin suchotherschedule,notwithstandingtheomissionof an appropriatecross-
reference.

9.7. Benefitand Assh!nment.This Agreementshallbebindinguponandshall inure
to thebenefitof thepartiesheretoandtheirrespectivesuccessorsandassigns.Brokermaynot
assignits rightsunderthis Agreementwithout theprior writtenconsentofLicensee.Uponany
suchassignmentof its rightshereunder,referencesto “Broker” shall include suchassignee,
provided,however,thatno suchassignmentshall relieveBrokerof anyobligationhereunder.

9.8. Headini~s. Theheadingsset forth in this Agreementarefor convenienceonly and
will notcontrol oraffectthemeaningor constructionof theprovisionsof this Agreement.

9.9. Counterparts. This Agreementmaybeexecutedin oneormorecounterparts,
eachof which will bedeemedan original andall of which togetherwill constituteoneand the
sameinstrument.

9.10. Notices. Any notice,demandorrequestrequiredorpermittedto be givenunder
theprovisionsof this Agreementshallbein writing, addressedto the following addresses,orto
suchotheraddressasany partymayrequest.

If to Licensee:

Unity Broadcasting,Inc.
NoordykBroadcasting,Inc.
P.O.Box 190
Fremont,MI 49412
Attn: Mr. DonaldJ.Noordyk
Telephone:(231) 924-4700

204357

12



With acopyto:

BoothFreretImlay& Tepper,PC
7900WisconsinAvenue,Suite304
Bethesda,MD 20814-3628
Attn: CaryS. Tepper,Esq.
Telephone:(202)686-9600
Facsimile:(301)718-1820

If to Broker:

CitadelBroadcastingCompany
do ForstmannLittle & Co.
767 Fifth Avenue,44~Floor
New York, NY 10153
Attn: Mr. Farid Suleman
Telephone:(212)355-5656
Facsimile:(212)759-9059

and
CitadelBroadcastingCompany
7201 W. LakeMeadBlvd.
Suite400
LasVegas,NV 89128
Attn: Mr. RandyL. Taylor
Telephone:(702)804-8202
Facsimile:(702)804-8292

With acopyto:

Leventhal,Senter& Lerman,P.L.L.C.
2000 K Street,N.W.
Suite600
Washington,D.C. 20006-1809
Attention: StevenA. Lerman,Esq.
Telephone:(202)429-8970
Facsimile:(202)293-7783

Any suchnotice, demandorrequestshallbe deemedto havebeenduly deliveredandreceived(a)
on thedateof personaldelivery,or (b) on thedateof transmission,if sentby facsimile(but only
if ahardcopyis alsosentby overnightcourier),or(c) on thedateof receipt,if mailedby
certifiedmail, postageprepaidandreturnreceiptrequested,or (d) on thedateof asignedreceipt,
if sentby an overnightdeliveryservice,but only if sentin thesamemannerto all personsentitled
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9.11 Severability. In theeventthatany oftheprovisionsofthis Agreementshall be
heldunenforceable,thentheremainingprovisionsshallbe construedasif suchunenforceable
provisionswerenot containedherein. Any provisionof this Agreementwhich is unenforceablein
anyjurisdictionshall, asto suchjurisdiction,be ineffectiveto theextentof suchunenforceability
withoutinvalidatingtheremainingprovisionshereof,andany suchunenforceabilityin any
jurisdictionshall not invalidateor renderunenforceablesuchprovisionsin any otherjurisdiction.
To theextentpermittedby applicablelaw, thepartiesheretoherebywaiveany provisionof law
now or hereafterin effect which rendersany provisionhereofunenforceablein anyrespect.

IN WITNESSWHEREOF,thepartieshaveexecutedthis Time BrokerageAgreementas
ofthedatefirst abovewritten.

CITADEL BROADCASTING COMPANY

By:
Name:
Title:

UNITY

By:
Name:
Title:

NOORDYK

By
Name:
Title:

I,

Judith/A Ellis
Chief eratingOfficer
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