
EXECUTION COPY

ASSETEXCHANGEAGREEMENT

among

GREATERMEDIA, INC.

GREATERBOSTONRADIO, INC.

NASSAU BROADCASTINGPARTNERS,L.P.

NASSAU BROADCASTINGI, LLC

and

NASSAUBROADCASTINGII, LLC

DatedasofJuly 28,2006

22220066v1 5



TABLE OF CONTENTS

Page

ARTICLE I

ARTICLE II
2.1
2.2
2.3
2.4
2.5
2.6
2.7
2.8
2.9
2.10
2.11
2.12
2.13

ARTICLE III
3.1
3.2

ARTICLE IV
4.1
4.2
4.3
4.4

ARTICLE V

5.1
5.2
5.3
5.4
5.5
5.6
5.7
5.8
5.9
5.10

DEFINITIONS 3

EXCHANGEOF ASSETS 13
Exchangeof PersonalPropertyandRecords 13
Exchangeof StationLicenses 13
ExchangeofTower Leases 13
ExchangeofCRB IntellectualProperty 13
CRB Contracts 13
CRB RealProperty 13
Closing CashConsideration;Deposit 14
Appraisals;Tax Reporting 14
ExcludedAssets 15
Liens 18
Assumptionof Liabilities 18
Closing CashConsiderationAdvance 18
AlternateClosingPurchasePrice 19

CLOSING 19
Closing 19
AlternateClosing 19

GOVERNMENTALCONSENTS 20
FCC Consent 20
Compliancewith HSRAct 21
ConstrnctionPermits 21
OtherGovernmentalApprovals 21

REPRESENTATIONSAND WARRANTIES OF THE GMI
PARTIES 22
Organizationand Standing 22
AuthorizationandBindingObligation 22
AbsenceofConflicting AgreementsorRequiredConsents 22
GovernmentalApprovals 22
Lowell TowerLease 23
Lowell PersonalProperty 24
CRB Assets 24
Litigation 24
Compliancewith Laws 24
Transactionwith Affiliates 25

22220066v15



5.11
5.12
5.13
5.14
5.15
5.16
5.17

ARTICLE VI

6.1
6.2
6.3
6.4
6.5
6.6
6.7
6.8
6.9
6.10
6.11
6.12
6.13
6.14
6.15
6.16

ARTICLE VII
7.1
7.2
7.3
7.4
7.5
7.6
7.7
7.8
7.9
7.10
7.11
7.12
7.13
7.14
7.15
7.16

AbsenceofChangesorEvents 25
Insurance 25
Taxes 25
EnvironmentalMatters 25
Bankruptcy 26
Lowell Assets 26
ForeignInvestmentin RealPropertyTax Act 26

REPRESENTATIONSAND WARRANTIES OF THE
NASSAU PARTIES 26
OrganizationandStanding 26
AuthorizationandBinding Obligation 26
Absenceof ConflictingAgreementsorRequiredConsents 27
GovernmentalApproval 27
Burlington TowerLease 28
Burlington PersonalProperty 28
Litigation 29
Compliancewith Laws 29
Transactionwith Affiliates 29
AbsenceofChangesor Events 29
Insurance 30
Taxes 30
EnvironmentalMatters 30
Bankruptcy 30
Burlington Assets 30
ForeignInvestmentin RealPropertyTax Act 30

COVENANTS OF THE PARTIES 31
Conductof Business 31
Accessto theAssets 32
Third-PartyConsents 33
Notification 33
No InconsistentAction 33
EstoppelCertificates;ConsentandWaiver 33
ReasonableBestEfforts 34
Controlof Stations 34
Employees 34
RenewalofContracts 34
Post-ClosingCovenants 34
No Solicitation 35
Confidentiality;Non-Disclosure 35
Relocationof PhiladelphiaTransmitter 35
“The Hawk” Trademark 35
BurlingtonTowerLease 36

11

22220066v1 5



7.17
7.18
7.19
7.20

ARTICLE VIII

8.1
8.2
8.3
8.4
8.5
8.6
8.7

ARTICLE IX

9.1
9.2
9.3
9.4
9.5

ARTICLE X
10.1
10.2
10.3

ARTICLE XI
11.1
11.2

ARTICLE XII
12.1
12.2

ARTICLE XIII
13.1
13.2
13.3

ARTICLE XIV
14.1
14.2

EscrowAgent Instructions 36
WTHK Call Sign Exchange 36
WCRB/WKLB Call Sign Exchange 36
WyndmoorTowerModifications 37

CONDITIONSPRECEDENTTO GMI’S OBLIGATION TO
CLOSE 37
Representations,WarrantiesandCovenants 37
GovernmentalConsents 37
CRB Merger 37
AdverseProceedings 37
Deliveries 38
RenewalofBurlingtonStationLicenses 38
TransmitterRelocation 38

CONDITIONSPRECEDENTTO NASSAU’S OBLIGATION
TO CLOSE 38
Representations,WarrantiesandCovenants 38
GovernmentalConsents 39
AdverseProceedings 39
Renewalof Lowell StationLicenses 39
Deliveries 39

DOCUMENTSTO BE DELIVERED AT THE CLOSING 40
Documentsto be Deliveredby Nassau 40
Documentsto be Deliveredby GMJ 40
AlternateClosingDeliverables 41

TRANSFERTAXES; FEESAND EXPENSES 42
TransferTaxesandSimilarCharges 42
Expenses 42

BROKER’S COMMISSIONOR FINDER’S FEE 42
GMI’s RepresentationandAgreementto Indemnify 42
Nassau’sRepresentationandAgreementto Indemnity 43

INDEMNIFICATION 43
Indemnificationby Nassau 43
Indemnificationby GMI 45
IndemnificationProcedures 47

TERMINATION RIGHTS 48
Termination 48
Liability 49

iii

22220066v15



ARTICLE XV
15.1
15.2

ARTICLE XVI
16.1
16.2
16.3
16.4
16.5

16.6
16.7
16.8
16.9
16.10
16.11

REMEDIESUPONDEFAULT 49
GMI’s Remedies;SpecificPerformance 49
Nassau’sRemedies;SpecificPerformance 50

MISCELLANEOUS 50
Riskof Loss 50
Publicity 51
BenefitandAssignment 51
No Third-PartyBeneficiaries 52
NatureofRepresentationsandWarranties;EntireAgreement;
Amendments,etc 52
Interpretation 52
Choiceof Law; Jurisdiction 52
Notices 53
Counterparts 54
Severability;Enforcement 54
FurtherAssurances 54

iv

22220066v1 5



SCHEDULES

1.2 AgreedSpecifications
1.35 CRB Contracts
1.39 CRB IntellectualProperty
1.42 CRB PersonalProperty
1.44 CR13 RealProperty
4.4 OtherGovernmentalApprovals
5.3 Absenceof Conflicting AgreementsorRequiredConsents
5.4 Lowell StationLicensesandGovernmentalApprovals
5.5 Lowell TowerLease
5.6 Lowell PersonalProperty
5.7 CR13 Assets
5.8 GMI Litigation
5.9(a) GMI Compliancewith Laws
5.10 GMI Transactionswith Affiliates
5.11 Absenceof Changesor Events
5.12 GMI InsurancePolicies
5.14 EnvironmentalMatters
5.16 Lowell Assets
6.3 Absenceof Conflicting AgreementsorRequiredConsents
6.4 Burlington StationLicensesandGovernmentalApprovals
6.5 Burlington TowerLease
6.6 Burlington PersonalProperty
6.7 NassauLitigation
6.8(a) NassauCompliancewith Laws
6.9 NassauTransactionswith Affiliates
6.10 Absenceof ChangesorEvents
6.11 NassauInsurancePolicies
6.13 EnvironmentalMatters
6.15 BurlingtonAssets

EXHIBITS

Exhibit A Form of EscrowAgreement
Exhibit B Form of Lowell TowerLease
Exhibit C Form of SecurityAgreement
Exhibit D Form of Local MarketingAgreement
Exhibit E Form ofUnwind Agreement

v

22220066v1 5



ASSETEXCHANGEAGREEMENT

ASSETEXCHANGEAGREEMENT(this “Agreement”),datedasof July 28,
2006,amongGreaterMedia,Inc., aDelawarecorporation(“GMI”), GreaterBoston
Radio,Inc., a Delawarecorporationandwholly-ownedsubsidiaryofGMI (“GBR” and
togetherwith GMI, the“GMI Parties”), NassauBroadcastingPartners,L.P., aDelaware
limited partnership(“Nassau”),NassauBroadcastingI, LLC, a Delawarelimited liability
company(“NassauI”), andNassauBroadcastingII, LLC, aDelawarelimited liability
company(“NassauII” andtogetherwith NassauandNassauI, the“NassauParties)

.

WHEREAS,GMI owns, indirectlythrougha wholly-ownedsubsidiary,all of the
issuedand outstandingstockof GBR;

WHEREAS,GBR owns orhastheright to usetheassetsusedin or heldfor usein
connectionwith theconductofthebusinessandoperationsofthecommercialbroadcast
radio stationbroadcastingat 99.5 mHz with thecall lettersWKLB(FM) assignedby the
FederalCommunicationsCommission(“FCC”), andwhich is licensedby theFCCto
Lowell, Massachusetts,FCCFacility I.D. 23441 (the“Lowell Station”)

;

WHEREAS,GBR is the licenseeof theLowell Stationpursuantto certain
licensesandauthorizationsissuedby theFCC;

WHEREAS,Nassauownsall of the issuedandoutstandinglimited liability
companyinterestsofNassauI;

WHEREAS,NassauI ownsall oftheissuedandoutstandinglimited liability
companyinterestsofNassauII;

WHEREAS,NassauI ownsorhastheright to usetheassets(otherthanthe
Burlington StationLicenses(asdefinedherein))usedin orheld for usein connection
with theconductof thebusinessandoperationsofthe commercialradiobroadcaststation
broadcastingat97.5 mHz with thecall lettersWTHK(FM) assignedby theFCC, and
which is licensedto Burlington,NewJersey,FCCFacility I.D. 47427(the“Burlington
Station”);

WHEREAS,NassauII is the licenseeof theBurlington Stationpursuantto certain
licensesandauthorizationsissuedby theFCC;

WHEREAS,CharlesRiverBroadcastingCompany(“CRB” andtogetherwith
WCRI3 LicenseCorp.,a Massachusettscorporationandwholly-ownedsubsidiaryof
CRB, “the “CRB Entities”),GMI, CR13 Merger Corporation,andtheTheodoreJones
Trusthaveenteredinto anAgreementandPlanof Merger,datedasofJuly 27, 2006(the
“MergerAgreement”),pursuantto which GMI will acquiretheCR13 Entitiesand,
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indirectly, theCRB Assets(asdefinedherein)andcertainotherassetsusedin orheldfor
usein connectionwith theconductofthebusinessandoperationsofthecommercial
radiobroadcaststationbroadcastingat 102.5 mHzwith thecall lettersWCRB(FM)
assignedby theFCC,andwhich is licensedto Waltham,Massachusetts,FCCFacility
I.D. 10542(the“CRB Station”)

;

WHEREAS,theGMI PartiesandtheNassauPartiesdesireto contemporaneously
exchangecertainpropertyandassetsusedin orheldfor usein connectionwith the
conductof thebusinessandoperationsof theCRiB Station,theLowell Stationand the
Burlington Station(collectively,the“Stations”);

WHEREAS,theNassauPartiesandtheGMI Partiesintendto transfercertainof
suchpropertyandassetsin atransactionthat will qualify asa “like-kind exchange”for
nonrecognitionoftaxableincomeundersection1031 oftheCode(asdefinedherein),and
NassauandGMI arewilling to takesuchstepsasarenecessaryto enablethetransactions
contemplatedherebyto soqualify;

WHEREAS,GMI intendsto pay or causeto be paid to NassauattheClosing,as
additional considerationin suchexchange,an amountequalto TwentySix Million
Dollars ($26,000,000)(the“Closing CashConsideration”)

;

WHEREAS,concurrentlywith theexecutionofthis Agreement,(i) GMI has
deliveredin immediatelyavailablefunds,by wire transfer,to SunTrustBank (the
“Escrow Agent”) anamountequalto FourMillion FourHundredTwentyThousand
Dollars ($4,420,000)(assuchamountmaybe reducedpursuantto Section7.14,the
“Deposit”), and(ii) Nassau,GMI andtheEscrowAgenthaveexecutedanEscrow
Agreementsubstantiallyin theform of Exhibit A (the“EscrowAgreement”),which will,
togetherwith this Agreement,governthetermsoftheDeposit;

WHEREAS,exceptasotherwiseprovidedin Section3.2, thetransactions
contemplatedherebyaresubjectto andconditionedupontheconsummationof the
transactionscontemplatedin theMergerAgreement;and

WHEREAS,GMI intendsto causetheCRB Assetsto be transferredby CRB to
GBR, which intendsto thentransfertheCRB Assetsto Nassaupursuantto thetermsand
conditionshereof.

NOW, THEREFORE,in considerationofthepremisesandofthe mutual
covenants,representations,warrantiesandagreementsmadeherein,andofthemutual
benefitsto be derivedhereby,thepartiesintendingto be legallyboundheretoagreeas
follows:

2
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ARTICLE I

DEFINITIONS

Unlessotherwisestatedin this Agreement,thefollowing termswhenusedherein
shallhavethemeaningsassignedto thembelow.

1.1 “Affiliate” shallmeana Personthatdirectly, or indirectly throughone
ormoreintermediaries,controls,or is controlledby, or is undercommoncontrol
with, thePersonspecified.

1.2 “AgreedSpecifications”shallmeanthespecificationsrelatingto the
relocationofthe Burlington Station’santennaandtransmittersetforth on Schedule
1.2

.

1.3 “AgreedValues” shallhavethemeaningset forth in Section2.8(a).

1.4 “Agreement”shallhavethemeaningsetforth in the preamblehereto.

1.5 “Alternate Closing” shallhavethemeaningsetforth in Section3.2.

1.6 “ApplicableLaw” shallmeanall applicableprovisionsof all
(i) constitutions,treaties,statutes,laws(including thecommonlaw), rules,
regulations,ordinances,codesor ordersofanyGovernmentalAuthority,
(ii) GovernmentalApprovalsand(iii) orders,decisions,injunctions,judgments,
awardsanddecreesoforagreementswith anyGovernmentalAuthority.

1.7 “Appraisals”shallhavethemeaningsetforth in Section2.8(a).

1.8 “Assets”shallmeantheLowell Assets,theCRB Assetsandthe
BurlingtonAssets.

1.9 “Burlington Assets”shallmeantheBurlington PersonalProperty,the
BurlingtonRecords,theBurlington IntellectualProperty,theBurlington Tower
LeaseandtheBurlington StationLicenses.

1.10 “Burlington ExcludedAssets”shallhavethemeaningsetforth in
Section2.9(c).

1.11 “Burlington FCCAssignmentApplication” shallmeantheapplication
or applicationsthat GMI andNassaumustfile with theFCCrequestingits consent
to theassignmentoftheBurlington Station Licensesfrom Nassauto GPR.

1.12 “Burlington IntellectualProperty”shallmeanthe frequency97.5 mHz
andall goodwill associatedtherewith.

3
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1.13 “Burlington LicenseApplication” shallhavethe meaningsetforth in
Section4.3.

1.14 “Burlington PersonalProperty”shallmeanthe equipment,supplies
andsparepartsandothertangiblepersonalpropertyusedorheldfor usein
connectionwith thebroadcastofthe97.5 mHz signalandlocatedat theWyndmoor
Siteorset forth on Schedule6.6

.

1.15 “Burlington Records”shallmeanall files andrecordsthatrelate
solely to theBurlington PersonalProperty,theBurlington TowerLeaseorthe
Burlington StationLicensesandall proprietaryinformationanddata,maps,plans,
diagrams,blueprints,schematicsandtechnicaldrawings,engineeringrecords,and
FCCapplicationsandfilings maintainedsolelywith respectto theBurlington
PersonalProperty,Burlington TowerLeaseandBurlingtonStationLicenses
pursuantto therulesandregulationsof theFCC. Fortheavoidanceof doubt,
Burlington Recordsshallnot includeany books,records,files, agreementsor
correspondencerelatingto (j) theoperationsof theBurlington Stationbeyond
activitiesconductedin connectionwith themaintenanceof theBurlingtonPersonal
Propertyor theBurlington StationLicensesorthepremiseswhichwill be the
subjectoftheBurlington TowerLease,or (ii) advertisers,suppliers,creditorsor
employeesofNassauor any of its Affiliates.

1.16 “Burlington RetainedAssets”shallmeanall oftheassetsusedin or
heldfor usein connectionwith theconductofthe businessandoperationsofthe
Burlington StationotherthantheBurlington Assets,includingwithoutlimitation
(i) the call letters“WTHK” and all copyrightregistrations,trademarks,trademark
registrations,patents,servicemarks,logos, slogans,musicrights, servicenames,
tradenames,applicationsfor any oftheforegoing,domainnamesandnamesof
websitesheldorusedin connectionwith theoperationoftheBurlington Station,
including any licenses,and all goodwill associatedwith anyoftheforegoing,(ii)
all Contracts,(ill) all realpropertyandany improvementsthereon,including the
PrincetonFacility, otherthanthepremiseswhichwill be thesubjectofthe
BurlingtonTowerLease,(iv) all audioworksof anykind or character,including
musicsynchronization,performance,master,mechanical,publication,
performance,videogramandothermusicrights, in eachcasewhetherrecordedon
videotape,cassette,cartridge,disc or on orby anyothermeans,method,processor
device,whethernowknownor hereafterdeveloped,that areusedor heldfor usein
the operationoftheBurlington Station,andall physicalpropertiesof, orrelatingto,
any of theforegoing,includingmusicandsoundeffectstracks,mastertapesand
otherduplicatingmaterialsofanykind, all variouslanguagedubbedandtitled
versions,all promotionsandotheradvertisingandmarketingandpublicity
materials,and(v) all tangiblepersonalpropertyotherthantheBurlington Personal

4
22220066v1 5



Property,including all studioequipment,office furnitureandfixtures,office
supplies,computerhardwareand computersoftware.

1.17 “Burlington Station” shallhavethemeaningset forth in therecitals
hereto.

1.18 “Burlington StationLicenses”shallmeanthelicenses,permitsand
otherauthorizationsissuedby theFCC,theFAA andany otherGovernmental
Authorities in connectionwith thebusinessor operationsoftheBurlington Station
or the Burlington Assets,including,without limitation, thosespecifiedin Schedule
6.4

.

1.19 “Burlington TowerLease”shallmeantheleasefor theWyndmoor
Siteto be enteredinto by NassauI prior to theClosing.

1.20 “BusinessDa “shall meaneveryday oftheweekexcluding
Saturdays,SundaysandFederalholidays.

1.21 “CashandCashEquivalents”shallmeancash,marketablesecurities,
andinvestmentsin moneymarketfunds,certificatesofdepositand similarly liquid
vehicles.

1.22 “CashConsiderationAdvance”shallhavethemeaningset forth in
Section2.12.

1.23 “CashSaleOption” shallhavethemeaningsetforth in Section2.13.

1.24 “CashSalePurchasePrice”shallhavethemeaningsetforth in
Section2.13.

1.25 “Closing” shallhavethe meaningsetforth in Section3.1.

1.26 “Closing CashConsideration”shallhavethemeaningset forth in the
recitalshereto.

1.27 “ClosingDate” shallmeanthedateon whichtheClosingis
completed.

1.28 “Code” shallmeantheInternal RevenueCodeof 1986,asamended,
togetherwith all regulationsandrulings issuedthereunderby any Governmental
Authority.

1.29 “CommunicationsAct” shallmeantheCommunicationsAct of 1934,
asamended.

S
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1.30 “ConfidentialityAgreement”shallhavethemeaningsetforth in
Section7.13.

1.31 “ConstructionPermit” shallmeantheFM BroadcastStation
ConstructionPermit,datedApril 17,2006, FileNo. BPH200SO9O7ABP,
authorizingtherelocationandmodificationoftheradiotransmittingfacilitiesfor
theBurlington Station,asmodifiedfrom time to time andfor whichalicenseto
covertheconstructionpermit would be filed uponcompletionof constructionof
thefacilities authorizedby theConstructionPermit,togetherwith any andall
additionalpermits,authorizationsandapprovalsrelatingthereto.

1.32 “Contracts”shallmeanall contracts,agreements,commitments,
arrangementsandunderstandings,whetherwrittenor oral.

1.33 “CRB” shall havethemeaningsetforth in therecitalshereto.

1.34 “CRB Assets”shallmeantheCRB Contracts,theCR13 Intellectual
Property,theCRB PersonalProperty,theCRB RealPropertyandtheCRB
Records.

1.35 “CR13 Contracts”shallmeanthoseContractsset forth on Schedule
1.35, to theextentall third-partyconsentsrequiredundersuchContractsin
connectionwith themergercontemplatedby theMergerAgreementandthe
assignmentofsuchContractsto Nassauhavebeenobtained.

1.36 “CRB Entities” shallhavethemeaningset forth in therecitalshereto.

1.37 “CRB ExcludedAssets”shallhavethemeaningsetforth in Section
2.9(b).

1.38 “CRB Intangibles”shallmean,to theextentobtainedby GMI orany
ofits Affiliates pursuantto theMergerAgreement,thecall letters“WCRB” andall
copyrightregistrations,trademarks,trademarkregistrations,patents,servicemarks,
logos, slogans,CRB Music Rights, servicenames,tradenames,applicationsfor
anyoftheforegoing,domainnamesandnamesof websitesusedor heldfor usein
connectionwith theoperationof theCRiB Station,including any licenses(other
thanfor shrink-wrapsoftware),andall goodwill associatedwith any of the
foregoing.

1.39 “CRB IntellectualProperty” shallmeantheCRB Intangiblesandthe
CRB Programsincludingwithout limitation the CRB IntangiblesandCR13
Programsset forth on Schedule1.39.

6
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1.40 “CRB Library TangibleAssets”shallmean,to theextentobtainedby
GMI orany ofits Affiliates pursuantto theMergerAgreement,all physical
propertiesof, orrelatingto, any CRiB Music Rights,includingmusicandsound
effectstracks,mastertapesandotherduplicatingmaterialsof anykind, all various
languagedubbedand titledversions,all promotionsandotheradvertisingand
marketingandpublicity materials.

1.41 “CRB Music Rights” shallmean,to theextentobtainedby GMI or
any ofits Affiliates pursuantto theMergerAgreement,anyandall audioworksof
any kind orcharacter,includingmusicsynchronization,performance,master,
mechanical,publication,performance,videogramandothermusicrights, in each
casewhetherrecordedonvideotape,cassette,cartridge,disc or on orby any other
means,method,processordevice,whethernowknownorhereafterdeveloped,that
areusedor heldfor usein theoperationof theCRB Station.

1.42 “CRB PersonalProperty”shallmean,to theextentobtainedby GMI
orany of its Affiliates pursuantto the MergerAgreement,all equipment,office
furnitureandfixtures,office materialsandsupplies,sparepartsand othertangible
personalpropertyusedor heldfor usein connectionwith theconductofthe
businessoroperationsoftheCR13 Stationor theCRiB Assets,includingCRB
LibraryTangibleAssets,andany insuranceproceedsreceivedwith respectto any
damage,destructionor losstheretoandnot appliedto therepairor replacement
thereof Notwithstandingtheforegoing,CRB PersonalPropertyshallnot include
any equipment,supplies,sparepartsorothertangiblepersonalpropertyusedor
heldfor usein connectionwith thebroadcastofthe 102.5mHz signal from the
CRiB station’stransmissionfacilities.

1.43 “CRB Programs”shallmean,to theextentobtainedby GMI oranyof
its Affiliates pursuantto the MergerAgreement,all computersystems(including
without limitation, managementinformationand ordersystems,software,andthe
relatedmedia,manuals,documentation,anduserguides)usedor heldfor usein the
operationsoftheCRB Station,all relatedclaims,credits,andrightsofrecovery
andset-offwith respectthereto,andall oftheright, title, andinterest(includingby
reasonof licenseor lease)in or to anysoftware,computerprogram,or software
productowned,used,developed,orbeingdevelopedby or for theCRB Station,
whetherfor internaluseor for saleor licenseto others.

1.44 “CRB RealProperty” shallmean,to theextentobtainedby GMI or
any of its Affiliates pursuantto theMergerAgreement,approximatelyone acreof
land,locatedat 750 South Street,Waltham,Massachusetts,asmorefully described
on Schedule1.44, togetherwith any improvementsthereon,andany insurance
proceedsreceivedwith respectto anydamage,destructionor losstheretoandnot
appliedto therepairorreplacementthereof.
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1.45 “CRB Records”shallmean,to theextentobtainedby GMI or anyof
its Affiliates pursuantto theMergerAgreement,all files, records,logs, program
materials,programs,lists, musiclibrariesandpublic inspectionfiles thatrelate
solelyto theCRB Contracts,theCRB IntellectualProperty,theCRB Personal
PropertyortheCRB RealProperty.

1.46 “CR13 Station” shallhavethemeaningset forth in the recitalshereto.

1.47 “Cut-Off Time” shallmean12:01 a.m.,local time, on theClosing
Date.

1.48 “Deposit”shallhavethemeaningset forth in therecitalshereto.

1.49 “Draft Section1031 Schedule”shallhavethemeaningset forth in
Section2.8(b).

1.50 “ElectionDate” shallhavethemeaningset forth in Section8.7.

1.51 “EnvironmentalLaws” shallmeanall applicablelocal, stateand
federalstatutesandregulationsrelatingto theprotectionof humanhealthorthe
environment,including theFCC’sregulationsconcerningradiofrequency
radiation.

1.52 “ERISA” shallmeantheEmployeeRetirementIncomeSecurityAct
of 1974,asamended.

1.53 “EscrowAgent” shallhavethemeaningset forth in therecitalshereto.

1.54 “EscrowAgreement”shallhavethemeaningsetforth in the recitals
hereto.

1.55 “FAA” shallmeantheFederalAviation Administration.

1.56 “FCC” shallhavethe meaningsetforth in therecitalshereto.

1.57 “FCC AssignmentApplications”shallmeantheLowell FCC
AssignmentApplicationandtheBurlington FCCAssignmentApplication.

1.58 “FCC Consents “shall meantheaction(s)by the FCCgranting
approvalof applicationsrelevantto thetransactionscontemplatedby this
Agreement.

1.59 “Final Order” shallmeantheactionby theFCC orby its staff
pursuantto delegatedauthority (~) whichhasnot beenvacated,reversed,stayed,set
aside,annulledorsuspended,(ii) with respectto whichno timely appeal,request

8
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for stayor petitionfor rehearing,reconsiderationorreviewby anypartyor by the
FCCon its own motion, is pending,and(iii) asto whichthetime for filing any
suchappeal,request,petition,orsimilar documentor for thereconsiderationor
reviewby theFCCon its own motionundertheCommunicationsAct, andtherules
and regulationsof theFCC, hasexpired.

1.60 “Final Section1031 Schedule”shallhavethemeaningset forth in
Section2.8(b).

1.61 “GBR” shall havethemeaningset forth in thepreamblehereto.

1.62 “GMI” shallhavethemeaningset forth in thepreamblehereto.

1.63 “GMI Indemnitees”shallhavethemeaningsetforth in Section
13.1(a).

1.64 “GMI InsurancePolicies” shallhavethemeaningsetforth in Section
5.12.

1.65 “GMI Parties”shallhavethemeaningsetforth in thepreamble
hereto.

1.66 “GPR” shallmeanGreaterPhiladelphiaRadio,Inc., aDelaware
corporation.

1.67 “GovernmentalApproval” shallmeananyauthorization,approval,
license,permit,certificate,waiver,amendment,consent,franchise,exemption,
variance,expirationorterminationof any waiting periodrequirement,otheraction
by, or notice,filing, registration,qualification,declarationordesignationwith, any
GovernmentalAuthority.

1.68 “GovernmentalAuthority” shallmeananynationor government,any
stateor otherpolitical subdivisionthereof,any entity exercisingexecutive,
legislative,judicial, regulatoryoradministrativefunctionsoforpertainingto
government,including,without limitation, any governmentauthority,agency,
department,board,commissionor instrumentalityoftheUnitedStates,anyStateof
theUnitedStatesor anypolitical subdivisionthereof,and anycourt,tribunal,
arbitrator(s),orjudicial body (including anygrandjury or its equivalent)of
competentjurisdiction,andany self-regulatoryorganization.

1.69 “HSR Act” shallmeantheHart-Scott-RodinoAntitrust Improvements
Act of 1976,asamended,andtheregulationsadoptedthereunder.

1.70 “IndemnifiedParty” shallhavethe meaningset forth in Section13.3.

9
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1.71 “IndemnifyingParty” shallhavethemeaningsetforth in Section13.3.

1.72 “InghamSite” shallmeanNassau’stransmittersite locatedat 558
InghamAvenue,Trenton,New Jersey,which is currentlyauthorizedby theFCC.

1.73 “Lincoln Site” shallmeanNassau’sauxiliary transmittersitelocated
at 275 Lincoln Highway,FairlessHills, Pennsylvania,which is currently
authorizedby theFCC.

1.74 “Liens” shallmeanall debts,liens,charges,securityinterests,
mortgages,pledges,judgments,trusts,adverseclaims,liabilities, encumbrances
andotherimpairmentsoftitle.

1.75 “LMA” shallhavethemeaningsetforth in Section8.7.

1.76 “Losses”shallhavethemeaningsetforth in Section13.1(a).

1.77 “Lowell Assets”shallmeantheLowell PersonalProperty,theLowell
TowerLease,theLowell RecordsandtheLowell StationLicenses.

1.78 “Lowell ExcludedAssets”shallhavethemeaningsetforth in Section
2.9(a).

1.79 “Lowell FCCAssignmentApplication” shallmeantheapplicationor
applicationsthatNassauandGBRmustfile with theFCCrequestingits consentto
theassignmentoftheLowell StationLicensefrom GBRto Nassau.

1.80 “Lowell PersonalProperty”shallmeanall equipment,suppliesand
sparepartsandothertangiblepersonalpropertyusedorheld for usein connection
with thebroadcastofthe 99.5 mHzsignal andlocatedon the premisesthatarethe
subjectof theLowell TowerLease,includingwithout limitation thetangible
personalpropertylistedon Schedule5.6

.

1.81 “Lowell Records”shallmeanall files andrecordsthatrelatesolelyto
theLowell PersonalProperty,theLowell StationLicensesortheLowell Tower
Lease,andall proprietaryinformationanddata,maps,plans,diagrams,blueprints,
schematicsandtechnicaldrawings,engineeringrecords,andFCCapplicationsand
filings maintainedsolely with respectto theLowell PersonalProperty,theLowell
StationLicensesortheLowell TowerLeasepursuantto therulesandregulations
oftheFCC. Fortheavoidanceofdoubt, Lowell Recordsshallnot include any
books,records,files, agreementsor correspondencerelatingto (i) theoperationsof
theLowell Stationbeyondactivitiesconductedin connectionwith themaintenance
of theLowell PersonalPropertyor theLowell StationLicensesorthepremises
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which will be thesubjectoftheLowell TowerLease,or(ii) advertisers,suppliers,
creditorsor employeesofGMI or any of its Affiliates.

1.82 “Lowell RetainedAssets”shallmeanall oftheassetsusedin or held
for usein connectionwith theconductof thebusinessandoperationsoftheLowell
StationotherthantheLowell Assets,includingwithoutlimitation (i) thecall letters
“WKLB” andall copyrightregistrations,trademarks,trademarkregistrations,
patents,servicemarks,logos, slogans,musicrights,servicenames,tradenames,
applicationsfor any oftheforegoing,domainnamesandnamesof websitesheld
or usedin connectionwith theoperationoftheLowell Station,includingany
licenses,andall goodwill associatedwith any of theforegoing,(ii) all Contracts,
(iii) all realpropertyandany improvementsthereon,includingtheofficesand
studiosoftheLowell Station,otherthanthepremiseswhich will be thesubjectof
theLowell TowerLease,(iv) all audioworksofanykind or character,including
musicsynchronization,performance,master,mechanical,publication,
performance,videogramandothermusicrights, in eachcasewhetherrecordedon
videotape,cassette,cartridge,disc oron or by anyothermeans,method,processor
device,whethernowknownor hereafterdeveloped,that areusedorheldfor usein
theoperationof theLowell Station,andall physicalpropertiesof,orrelatingto,
any of theforegoing,includingmusic andsoundeffectstracks,mastertapesand
otherduplicatingmaterialsofany kind, all various languagedubbedandtitled
versions,all promotionsandotheradvertisingandmarketingandpublicity
materials,and (v) all tangiblepersonalpropertyotherthantheLowell Personal
Property,including all studio equipment,office furnitureand fixtures,office
supplies,computerhardwareandcomputersoftware.

1.83 “Lowell Station” shallhavethemeaningsetforth in therecitals
hereto.

1.84 “Lowell StationLicenses”shallmeanthelicenses,permitsand other
authorizationsissuedby theFCC,theFAA andanyotherGovenmentalAuthority
in connectionwith the operationof theLowell Assets,including,without
limitation, thosespecifiedin Schedule5.4

.

1.85 ‘‘Lowell Tower Lease’’ shallmeanthelease, in theform attached
heretoasExhibit B, to be enteredinto at ClosingbetweenGBR,aslessor,and
NassauI, as lessee,for theuseof spaceat thetowersite locatedat 100Holmes
Road,Andover,MA.

1.86 “MergerAgreement”shallhavethemeaningsetforth in therecitals
hereto.

1.87 “Nassau”shallhavethemeaningsetforth in thepreamblehereto.
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1.88 “NassauI” shall havethemeaningsetforth in thepreamblehereto.

1.89 “NassauII” shallhavethemeaningsetforth in thepreamblehereto.

1.90 “NassauIndemnitees”shallhavethemeaningsetforth in Section
13.2(a).

1.91 “NassauInsurancePolicies”shallhavethemeaningset forth in
Section6.11.

1.92 “NassauParties”shallhavethemeaningsetforth in thepreamble
hereto.

1.93 “PermittedLiens” shallmean(i) carriers’,materialmen’s,mechanics’,
workmen’s,warehousemen’s,repairmen’s,vendors’or othersimilar Liensarising
in theordinarycourseofbusinessfor sumsnot yet delinquentorthatarebeing
contestedin goodfaith, (ii) Liens for taxes,assessmentsor governmentalcharges
not yet due andpayableand(iii) Liens oflandlordsarisingby operationof law for
thepaymentofsumsnotyet dueandpayable.

1.94 “Person”shall meanany individual, firm, corporation,partnership,
limited liability company,association,trust,businesstrustorotherentityor
organization,includinga governmentor political subdivisionor an agencyor
instrumentalitythereof.

1.95 “PrincetonFacility” shallmeanNassau’sofficesandstudioslocated
at 619 AlexanderRoad,Princeton,NewJersey.

1.96 “ResidualCashConsideration”shallmeanthe differencebetweenthe
ClosingCashConsiderationand theDeposit.

1.97 “StationLicenses”shallmeantheLowell StationLicensesandthe
Burlington StationLicenses.

1.98 “Stations” shallhavethemeaningsetforth in therecitalshereto.

1.99 “Tax” shallmeanany federal,state,local orforeign income,
alternative,minimum,accumulatedearnings,personalholding company,franchise,
unincorporatedbusiness,capitalstock,profits, windfall profits, grossreceipts,
sales,use,valueadded,transfer,registration,stamp,premium,excise,customs
duties,severance,environmental(including taxesundersection59A oftheCode),
realproperty,personalproperty,advalorem,occupancy,license,occupation,
employment,payroll,socialsecurity,disability, unemployment,workers’
compensation,withholding,estimatedor similar tax, duty, fee,assessmentorother
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governmentalchargeor deficienciesthereof(includingall interestandpenalties
thereonandadditionsthereto).

1.100 “Wyndmoor Site” shallmeanthetowersiteandtransmissionfacility

locatedat 1230E. MermaidLane,Wyndmoor,Pennsylvania.

ARTICLE II

EXCHANGE OF ASSETS

At the Closing,thefollowing exchangeof assetsand otheractionsshalloccur:

2.1 ExchangeofPersonalPropertyandRecords. (a) TheGMI Partiesshall
assign,transfer,conveyanddeliveror causeto be assigned,transferred,conveyedor
deliveredto NassauI (i) theLowell PersonalProperty,(ii) theCRB PersonalProperty,
(iii) theLowell Recordsand(iv) theCRB Records,and(b) theNassauPartiesshall
assign,transfer,conveyand deliverorcauseto be assigned,transferred,conveyedor
deliveredto GPR(i) theBurlingtonPersonalPropertyand(ii) theBurlingtonRecords.

2.2 Exchangeof StationLicenses.(a) TheGMI Partiesshall assignor causeto
beassignedto NassauII all oftheir right, title andinterestin andto theLowell Station
Licenses,and(b) theNassauPartiesshallassignor causeto be assignedto GPRall of
their right, title andinterestin and to theBurlington StationLicenses.

2.3 ExchangeofTower Leases.(a) GBR andNassauI shallenterinto theLowell
TowerLease,and(b) theNassauPartiesshallassignor causeto be assignedto GPRall
oftheir right, title and interestin andto theBurlington TowerLease.

2.4 ExchangeofCRB IntellectualProperty. (a) TheGMI Partiesshallassignor
causeto be assignedto NassauI all oftheirandtheirAffiliates’ right, title andinterestin
andto the CRB IntellectualProperty,to theextentobtainedby GMI or any ofits
Affiliates pursuantto theMergerAgreement,and(b) theNassauPartiesshallassignor
causeto be assignedto GPRall oftheirandtheirAffiliates right, title andinterestin and
to theBurlington IntellectualProperty.

2.5 CRiB Contracts.TheGMI Partiesshallassignor causeto be assignedto
NassauI all oftheirandtheirAffiliates’ rightsandprivilegesundertheCRB Contracts,
to theextentsuchrights andprivilegesareobtainedby GMI or any ofits Affiliates
pursuantto theMergerAgreement.

2.6 CR13 RealProperty. TheGMI Partiesshallassign,transfer,conveyand
deliverorcauseto be assigned,transferred,conveyedor deliveredto NassauI all their
andtheirAffiliates’ right, title andinterestin andto theCRB RealProperty.

13
22220066v1 5



2.7 ClosingCashConsideration;Deposit. UnlesstheCashConsideration
Advancehasbeenpreviouslypaidto Nassau,(a) theEscrowAgentshalldeliver the
Deposit in immediatelyavailablefundsby wire transferto Nassaupursuantto theEscrow
Agreement,and(b) GMI shalldelivertheResidualCashConsiderationin immediately
availablefundsby wire transferto Nassau,in eachcaseto anaccountdesignatedby
Nassauatleasttwo BusinessDaysprior to theClosing. If theCashConsideration
Advancehasbeenpreviouslypaid to Nassau,no othercashpaymentsshallbe madeto
Nassau(otherthanany reimbursementofexpensesin accordancewith Section7.14).

2.8 Appraisals;TaxReporting. (a) GMI andNassaushall negotiatein goodfaith
to agreeprior to theClosingupona final determinationof thefair marketvalueof each
assetincludedin theLowell Assets,theCRiB AssetsandtheBurlingtonAssets(suchfair
marketvaluessodetermined,the“AgreedValues”). In theeventGMI andNassauare
unableto agreeuponsuchfair marketvaluesprior to the Closing,suchfair marketvalues
shallbe determinedon thebasisofappraisals(the“Appraisals”)preparedby a firm of
independentaccountantsreasonablysatisfactoryto GMI andNassau,whosefeeand
expensesshallbe borneequallyby GMI andNassau.Thepartiesshalldirect suchfirm to
deliverAppraisalswithin 30 daysfollowing theClosingandto setforth in theAppraisals
thefair marketvalueof eachassetincludedin theLowell Assets,theCRB Assetsandthe
Burlington Assets.

(b) Within 30 daysfollowing the Closing,or, if applicable,receiptofthe
Appraisals,GMI shallpreparea draft schedule(the“Draft Section1031 Schedule”)that
setsforth the“exchangegroups”and“residual group”(eachwithin themeaningofTreas.
Reg. section1.1031(j)-1) togetherwith eachassetincludedin theBurlington Assets,the
Lowell AssetsandtheCRiB Assetsthatbelongsto therelevantexchangegroupor
residualgroup,andsendtheDraft Section1031 Scheduleto Nassaufor review. Within
30 daysfollowing receiptoftheDraft Section1031 Schedule,Nassaushallsendto GMI
writtencommentsthereon.NassauandGMI shallcooperatein goodfaithto resolveany
issuesrelatingto theDraft Section1031 Schedulein orderto agreeona single
section1031 schedule(the“Final Section1031 Schedule”)

.

(c) EachofNassauandGMI shalluseits reasonablebestefforts to causeto be
preparedin atimely fashionadraft ofIRS Form 8824for itselfon thebasisoftheAgreed
Values,or, if applicable,the Appraisals,andtheFinal Section1031 Schedule.Eachof
NassauandGMI shalldeliverdrafts oftheirrespectiveIRS Forms8824to theotherfor
approval,which approvalshallnotbe unreasonablywithheldordelayed.

(d) EachofNassauandGMI shalluseits reasonablebestefforts to causeto be
preparedin a timely fashionadraftof IRS Form 8594for itself in amannerconsistent
with theAgreedValues,or, if applicable,the Appraisals,theFinal Section1031 Schedule
andIRS Form 8824preparedin accordancewith clauses(b) and(c) above,reflecting
(x) theallocationofconsiderationexchangedby it amongtheassetsacquiredbasedon
theAgreedValues,or, if applicable,thefair marketvaluesassetforth in theAppraisals,
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andin accordancewith section1060oftheCodeand(y) suchother informationas
requiredby section1060oftheCodeandIRS Form 8594. EachofNassauandGMI shall
deliverdraftsof theirrespectiveIRS Forms8594 to theotherfor approval,which
approvalshallnotbe unreasonablywithheldordelayed.

(e) Eachof NassauandGMI shallreportthetransactionscontemplatedhereby
asa“like-kind exchange”to themaximumextentpermissibleundersection1031 of the
Code,consistentwith theAgreedValues,or, if applicable,theAppraisals,theFinal
Section1031 Schedule,andIRS Forms8594and8824preparedin accordancewith
clauses(c) and(d) above,andshallnot take,andshallcausetheirrespectiveAffiliates,
representatives,successorsand assignsnot to take,any positionon any federal,stateor
local tax returnor report,or in any tax examination,tax audit or tax litigation,
inconsistentwith suchreportingposition,theAgreedValues,or, if applicable,the
Appraisals,theFinal Section1031 ScheduleorsuchIRS Form 8594or8824;provided

,

that (i) eitherpartymaysettleanytax auditor litigation if, in thegood faithjudgmentof
suchparty,to do sowill be in thebestinterestof suchpartyand (ii) suchpartyshallin
goodfaithconsulttheotherpartyregardingsuchtax auditor litigation beforesettling
suchtax audit or litigation. EachofNassauandOMI shallpromptly givetheothernotice
ofanydisallowanceof orchallengeto suchreportingby any taxing authority.

(f) EachofNassauandGMI shallcooperatewith theother,including,
without limitation, in preparingIRS Forms8594and8824andexecutingall necessary
agreementsanddocuments,to theextentnecessaryfor Nassauand GMI to treatthe
exchangeoftheBurlingtonAssetsfor theLowell AssetsandtheCRB Assetsandthe
exchangeoftheLowell AssetsandtheCR13 Assetsfor theBurlington Assetsasa “like-
kind exchange”pursuantto section1031 oftheCode.

(g) Notwithstandinganyotherprovisionofthis Agreement,theprovisionsof
this Section2.8 shallsurvivetheClosingwithout limitation.

2.9 ExcludedAssets. (a) Notwithstandinganythingto thecontraryset forth
herein,theLowell Assetsshallnot includethefollowing (the“Lowell ExcludedAssets”)

:

(i) all accountsreceivablearisingout oforrelatingto theoperationof
theLowell Stationprior to the Cut-OffTime;

(ii) all booksandrecordsthattheGMI Partiesor anyof theirAffiliates
arerequiredby law to retain,andall payablesrecordsandinvoices;

(iii) all books,records,andotherintangibleassetsrelatedto theinternal
corporatemattersoftheGMI Partiesor anyoftheirAffiliates or theoperationsof
theLowell Stationnot solelyrelatedto theLowell Assets;
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(iv) all claims,rights,andinterestin andto any refundsfor federal,
state,or local franchise,income,orotherTaxesor feesof anynaturewhatsoever
relatingto Taxesandfeesfor which aGMI Partyor anyofits Affiliates is the
responsibleparty;

(v) all CashandCashEquivalentsoftheGMI Partiesor any of their
Affiliates;

(vi) all rightsunderinsurancepolicies,exceptfor anyrights thereunder
that maybe assignedto theNassauPartiespursuantto Section16.1(a)(ii);

(vii) any rights,claims,causesofaction, lawsuitsor demandsthatthe
GMI Partiesor any oftheirAffiliates mayhaveagainstanyPerson,whether
arisingby wayofcounterclaimor otherwise,and anyjudgmentsor recoveriesin
favorof orfor thebenefit oftheGMI Partiesor any oftheirAffiliates, in each
casearisingfrom or relatingto any GMI ExcludedAssets;

(viii) all right, title andinterestin andto theLowell RetainedAssets;
and

(ix) anyassetsorproperties(whethertangibleor intangible)or any
rightsor propertyinterests(whetherrealorpersonal)oftheGMI Partiesorany of
theirAffiliates thatarenotexpresslyidentifiedaspartof theLowell Assets.

(b) Notwithstandinganythingto thecontraryset forth herein,theCRB Assets
shallnot includethefollowing (the“CRB ExcludedAssets”)

:

(i) all accountsreceivablearisingout oforrelatingto theoperationof
theCR13 Stationprior to theCut-OffTime;

(ii) all booksandrecordsthattheCRB Entitiesor anyoftheir
Affiliates are requiredby law to retain, andall payablesrecordsand invoicesnot
solely relatedto theCRB Assets;

(iii) all books,records,andotherintangibleassetsrelatedto theinternal
corporatemattersofthe CRB Entitiesor any oftheirAffiliates orthe operations
oftheCRB Stationnot solelyrelatedto theCRiB Assets;

(iv) all claims,rights,andinterestin andto any refundsfor federal,
state,or local franchise,income,orotherTaxesor feesofanynaturewhatsoever
relatingto Taxesandfeesfor which a CR13Entity or anyof its Affiliates is the
responsibleparty;

(v) all CashandCashEquivalentsofthe CRiB Entitiesoranyoftheir
Affiliates;
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(vi) all rightsunderinsurancepolicies;

(vii) anyrights, claims,causesof action,lawsuitsor demandsthatthe
CR13 Entitiesor any of theirAffiliates mayhaveagainstanyPerson,whether
arisingby wayof counterclaimorotherwise,andanyjudgmentsorrecoveriesin
favorofor for thebenefitoftheCRB Entitiesor any oftheirAffiliates, in each
casearisingfrom orrelatingto any CRB ExcludedAssets;

(viii) any assetsorproperties(whethertangibleor intangible)or any
rightsorpropertyinterests(whetherrealor personal)of theCRiB Entitiesorany
of theirAffiliates thatare notexpresslyidentifiedaspart oftheCRB Assets,
including any assetsorpropertiesnotacquiredby theGMI Partiesandtheir
Affiliates pursuantto theMergerAgreement;and

(ix) anyassetsorproperties(whethertangibleor intangible)or any
rightsorpropertyinterests(whetherrealor personal)ofthe GMI Partiesor any of
theirAffiliates relatingto: (a) thelicenses,permitsandotherauthorizationsissued
by theFCC,theFAA or anyotherGovernmentalAuthority in connectionwith the
operationoftheCRB Station,(b) theantenna,transmitterandrelatedequipment
of theCR13 Station,andtheleaseoftower spaceandrealpropertyon which the
samereside,and(c) any anotherrights,assetsorpropertiesobtainedby GMI or
any ofits Affiliates pursuanttheMergerAgreementbutnot expresslyidentified
aspartoftheCR13 Assets.

(c) Notwithstandinganythingto thecontraryset forth herein,theBurlington
Assetsshallnot includethefollowing(the “Burlington ExcludedAssets”)

:

(i) all accountsreceivablearisingoutofor relatingto theoperationof
theBurlington Stationprior to theCut-OffTime;

(ii) all booksandrecordsthattheNassauPartiesoranyoftheir
Affiliates arerequiredby law to retain,andall payablesrecordsandinvoices;

(iii) all books,records,andotherintangibleassetsrelatedto the internal
corporatemattersoftheNassauPartiesorany oftheirAffiliates or theoperations
oftheBurlington Stationnot solelyrelatedto theBurlington Assets;

(iv) all claims,rights,andinterestin andto any refundsfor federal,
state,or local franchise,income,orotherTaxesor feesofanynaturewhatsoever
relatingto Taxesandfeesfor which aNassauPartyoranyof its Affiliates is the
responsibleparty;

(v) all CashandCashEquivalentsoftheNassauPartiesor anyof their
Affiliates;
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(vi) all rights underinsurancepolicies,exceptfor any rights thereunder
thatmaybe assignedto theGMI Partiespursuantto Section16.1(b)(ii);

(vii) any rights,claims,causesofaction,lawsuitsor demandsthatthe
NassauPartiesoranyoftheirAffiliates mayhaveagainstany Person,whether
arisingby wayof counterclaimor otherwise,andanyjudgmentsorrecoveriesin
favorof orfor thebenefitof theNassauPartiesor anyoftheirAffiliates, in each
casearisingfrom or relatingto any BurlingtonExcludedAssets;

(viii) all right, title and interestin andto theBurlington RetainedAssets;
and

(ix) anyassetsorproperties(whethertangibleor intangible)or any
rightsorpropertyinterests(whetherrealor personal)oftheNassauPartiesor any
of theirAffiliates that arenotexpresslyidentifiedaspartoftheBurlingtonAssets.

2.10 Liens. TheGMI PartiescovenantthattheLowell Assetsshallbe assigned
to Nassaufreeandclearofall Liens,exceptfor PermittedLiens,andthatthe CRB Assets
shallbe assignedto Nassauin theconditionin which theyexistat thetimeoftheir
acquisitionby GMI, andfreeandclearof all Liens,exceptfor PermittedLiensandany
Liens in existenceatthe time ofsuchAcquisition. TheNassauPartiescovenantthat the
Burlington Assetsshallbe assignedto GPRfreeandclearof all Liens,exceptfor
PermittedLiens.

2.11 AssumptionofLiabilities. (a) TheNassauPartiesshallnot assumeor
undertaketo pay,satisfyor dischargeanyliabilities, obligations,commitmentsor
responsibilitiesofanynature,whetherknownor unknown,absolute,accrued,contingent
or otherwise,andwhetherdueorto becomedue,oftheGMI Partiesexceptfor those
arisingunderanyCRB Contracts,andthenonly thoseliabilities,obligations,
commitmentsandresponsibilitiesaccruingafterandrelatingexclusivelyto theoperation
oftheLowell Assetsand theCRB AssetsaftertheCut-OffTime.

(b) TheGMI Partiesshall not assumeor undertaketo pay,satisfyordischarge
any liabilities, obligations,commitmentsorresponsibilitiesofanynature,whetherknown
or unknown,absolute,accrued,contingentor otherwise,andwhetherdueorto become
due,of theNassauPartiesexceptfor thosearisingundertheBurlington TowerLease,and
thenonly thoseliabilities, obligations,commitmentsandresponsibilitiesaccruingafter
andrelatingexclusivelyto theoperationof theBurlingtonAssetsaftertheCut-OffTime.

2.12 ClosingCashConsiderationAdvance. Providedthatby November15, 2006
all of theconditionsin ArticlesVIII andIX havebeensatisfiedor waived(otherthan
thosecontainedin Section8.3 orthatby theirtermsareto be satisfiedat Closing),but the
FCChasnot yet by that dateissuedtheFCCConsentto theMergerAgreement,Nassau
shall havetheright to request,by writtennoticeto GMI, at anytime afterthatdatebut
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prior to the issuanceoftheFCC Consentto theMergerAgreementan advanceof the
ClosingCashConsideration(the“CashConsiderationAdvance”),which shall be payable
subjectto thetermsandconditionssetforth in thefollowing sentence.Within ten(10)
BusinessDaysof receiptofsuchnotice,GMI shallpayto NassautheClosingCash
Consideration,lesstheDeposit,which shallthenbe deliveredto Nassauby theEscrow
Agent;provided,that suchpaymentsshallbe subjectto (i) GMI’s reasonable
determinationthat Nassauhascompliedwith the securityarrangementsfor the
Burlington Assetsset forth belowand(ii) theperfectionofsuchsecurityarrangements.
In theeventthatNassaurequeststheCashConsiderationAdvance,GMI will be entitled
to afirst priority securityinterestin theBurlington Assets. Simultaneouslywith its
writtennoticeto GMI, Nassaushalldeliverto GMI executedUCC-1 financing statements
for theBurlingtonAssets,togetherwith an executedcopyof a SecurityAgreement,
substantiallyin theform ofExhibit C, andsuchotherdocumentsasGMI mayreasonably
requestin connectionwith theperfectionof its securityinterest. Suchsecurityinterest
will remainin effect until theClosingprovidedfor in either Section3.1 or Section3.2of
this Agreementhasoccurred.In theeventtheCashConsiderationAdvancehasbeen
paid andthis Agreementis terminated,Nassaushall repayto GMI theClosingCash
Consideration,plus interestatNassau’saverageborrowingrate,within threeBusiness
Daysofsuchtermination.

2.13 AlternateClosingPurchasePrice. In theeventthatNassauelectsto sell the
Burlington Stationfor cash,including theBurlingtonAssets,pursuantto theAlternate
Closingprovisionsetforth in Section3.2hereto(the“CashSaleOption”), thePurchase
Pricefor theBurlington Assetsshall be Eighty-SevenMillion Dollars ($87,000,000)(the
“CashSalePurchasePrice”)

.

ARTICLE III

CLOSING

3.1 Closing. Subjectto thetermsandconditionsofthis Agreement,theclosing
of this transaction(the“Closing”) shall takeplaceon aBusinessDayto be agreedupon
by thepartiesheretothat is at leastfive (5) but no morethanten(10)BusinessDaysafter
eachoftheconditionsspecifiedin ArticlesVIII andIX hereofhasbeensatisfiedor
waived(otherthanthoseconditionsthat by theirtermsareto be satisfiedat theClosing,
but subjectto the satisfactionorwaiverof suchconditions),oron suchotherdateasthe
partiesmayagree. TheClosingshall be heldat 10:00a.m.in theofficesofDebevoise&
PlimptonLLP, 919 ThirdAvenue,New York, NewYork 10022,orat suchotherplaceor
time asthepartiesmayagree,providedthattherequirementfor theFCCConsentsand
any HSRAct consent,if required,cannotbe waivedby theparties.

3.2 AlternateClosing. In theeventthat theClosinghasnot occurredby
March 15, 2007solelyasaresultof the inability to consummatetheMergerAgreement,
andit is notexpected,in Nassau’sreasonablejudgment,to be consummatedwithin thirty
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(30)daysthereafter,andfurtherprovidedthat (a) theconditionsspecifiedin ArticlesVIII
andIX havebeensatisfiedor waived(otherthanthereceiptofanyGovernmental
Approvalsin respectof theLowell Stationandthoseconditionscontainedin Section8.3
orthatby their termsareto be satisfiedat theClosing),and(b) theFCChasnot yet
issuedtheFCC Consentto theMergerAgreement,eitherGMI orNassaucanelectthe
CashSaleOption (providedthatGMI shall not be permittedto do sountil March 31,
2007),wherebyGMI shallpurchasetheBurlington Assetsfor theCashSalePurchase
Price, less(i) theDepositto be deliveredby theEscrowAgentor (ii) if paidpursuantto
Section2.12,the CashConsiderationAdvance(the“AlternateClosing”). It shallnot be a
conditionoftheAlternateClosingthatNassaupurchasethe Lowell Assetsor theCRB
Assetsand,if theAlternateClosingis elected,Nassaushallhaveno rights underthis
Agreementwith respectto suchassets.If eitherGMI orNassauelectstheCashSale
Option,suchpartyshallprovidewrittennoticeto theotherofsuchelection. The
AlternateClosingshalltakeplaceonaBusinessDayto beagreeduponby theparties
heretothat is at leastfive (5) butno morethanten(10)BusinessDaysafterthereceiptof
suchnoticeoron suchotherdateasthepartiesmayagree,providedthattheFCC Consent
to theMergerAgreementis not obtainedprior to suchtime. TheAlternateClosingshall
be heldat 10:00a.m.in theofficesofDebevoise& PlimptonLLP, 919 Third Avenue,
New York, NewYork 10022,or at suchotherplaceor time asthepartiesmayagree. In
theeventthattheAlternateClosingis to be consummated,all referencesin this
Agreementand in any relateddocumentto the“Closing” shallbe deemedreferencesto
the“AlternateClosing”,unlessotherwiseindicated.

ARTICLE IV

GOVERNMENTAL CONSENTS

4.1 FCC Consent.(a) Theassignmentofthe StationLicensesascontemplated

by this Agreementis subjectto theprior consentandapprovaloftheFCC.
(b) No laterthanfive calendardaysafterthe dateofthis Agreement,GMI and

Nassaushall file, orcauseto be filed, theFCCAssignmentApplications. GMI and
NassaushallthereafterprosecutetheFCCAssignmentApplicationswith all reasonable
diligenceandotherwiseusetheirreasonablebestefforts to obtaintheFCCConsentsto
theFCC AssignmentApplicationsasexpeditiouslyaspracticable.Nopartyshallhave
any obligationto satisfyany complainantor theFCC by taking anystepswhichwould
haveamaterialadverseeffect uponsuchpartyor uponanyofits Affiliates, butneither
theexpensenor inconvenienceto apartyofdefendingagainstacomplainantor an
inquiry by theFCCshallbe consideredamaterialadverseeffect on suchparty. If either
FCCConsentimposesanyconditionuponanypartyhereto,suchparty shalluseits
reasonablebestefforts to comply with suchcondition;provided,however,thatno party
shallbe requiredto comply with any conditionthat would havea materialadverseeffect
uponit or any of its Affiliates. If reconsiderationor judicial reviewis soughtwith respect
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to eitherFCC Consent,thepartyorpartiesaffectedshallvigorouslyopposesuchefforts
for reconsiderationorjudicial review;provided,however,thatnothinghereinshallbe
construedto limit aparty’s right to terminatethis Agreementpursuantto Article XIV.

4.2 Compliancewith HSRAct. GMI andNassaushallmakeor causeto bemade
in atimely fashion,andin any eventby September1, 2006,all filings which arerequired
in connectionwith thetransactionscontemplatedherebyundertheHSRAct, andshall
furnishto theotherpartyall informationthat theotherpartyreasonablyrequestsin
connectionwith suchfilings.

4.3 ConstructionPermits. During theperiodbetweenthedatehereofandthe
Closing,Nassaushallmakeor causeto be madein a timely fashionany additionalfilings
for obtainingGovernmentalApprovalsfrom theFCCor any otherGovernmental
Authorities necessaryfor the installationandoperationoftheBurlington Station’s
antennaandtransmitterattheWyndmoorSite in accordancewith theAgreed
Specificationsandshall fumish to GMI all informationthat GMI reasonablyrequests
relatingto suchfilings, it beingunderstoodandagreedthatNassaushall includeonFCC
Form 302-FM(the“Burlington LicenseApplication”), if filed prior to theClosing,any
modificationsin thefacilities attheWyndmoorSitethat arerequestedby GMI andcan
beaccommodatedon theBurlingtonLicenseApplication. Nassaushall thereafter
prosecutesuchfilings with all reasonablediligenceandotherwiseuseits reasonablebest
efforts to obtainsuchGovernmentalApprovalsasexpeditiouslyaspracticable. If asof
the Closingpursuantto Section3.1, constructionofthefacilities attheWyndmoorsite
hasnot yet beencompletedand GMI waivestherequirementthatsuchconstructionbe
completedasofClosingandelectsone oftheoptionscontainedin clause(i) andclause
(ii) ofSection8.7, Nassaushallpromptly enterinto thearrangementsdescribedin the
clauseelected.

4.4 OtherGovernmentalApprovals. Promptlyfollowing theexecutionofthis
Agreement,GMI andNassaushallprepareandfile, orcauseto be preparedandfiled,
with theappropriateGovernmentalAuthoritiesany requestsfor approvalor waivernot
referredto in Sections4.1, 4.2 and4.3 thatarerequiredfrom suchGovernmental
Authorities in connectionwith thetransactionscontemplatedherebyandshalldiligently
andexpeditiouslyprosecute,andshallcooperatefully with eachotherin theprosecution
of, suchrequestsfor approvalorwaiverandall proceedingsnecessaryto securesuch
approvalsandwaivers. In connectionwith theforegoing,thepartiesheretoshall
endeavorto consummatethetransactionscontemplatedby this Agreementwithout (or
with minimal) costs,conditions,limitationsandrestrictionsassociatedwith the grantof
theFCC Consents,theConstructionPermitandanyotherGovernmentalApprovals. All
suchGovernmentalApprovalsorwaiversnotreferredto in Sections4.1, 4.2 and4.3 are
listed in Schedule4.4

.
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ARTICLE V

REPRESENTATIONSAND WARRANTIES OF THE GMI PARTIES

TheGMI Partiesrepresentandwarrantto theNassauPartiesasfollows:

5.1 OrganizationandStanding. EachoftheGMI Partiesis acorporationduly
formed,validly existingandin goodstandingunderthe lawsof Delaware,is duly
qualifiedto do businessin, andis in goodstandingin eachjurisdictionwheresuch
qualificationis necessary,andeachoftheGMI Partieshasall necessarycorporatepower
andauthorityunderits certificateofincorporationandby-lawsto own, leaseandoperate
theLowell Assetsasnow conductedandasproposedto be conductedby it betweenthe
datehereofandtheClosingDate. GMI hasdeliveredto Nassaucompleteandcorrect
copiesofthecertificateof incorporationandby-lawsofeachof theGMI Parties,in each
case,asamendedand in effect on the datehereof. Neitherof theGMI Partiesis in
violation ofanyoftheprovisionsof its certificateofincorporationor by-laws.

5.2 AuthorizationandBinding Obligation. Eachofthe GMI Partieshasall
necessarycorporatepowerandauthorityto enterinto and fully performits obligations
underthis Agreement,theEscrowAgreement,andthetransactionscontemplatedhereby
andthereby,andto consummatethetransactionscontemplatedherebyandthereby,and
eachof theGMI Parties’execution,deliveryandperformanceofthis Agreement,the
EscrowAgreement,andtheconsummationofthetransactionscontemplatedherebyand
thereby,havebeenduly andvalidly authorizedby all necessarycorporateactionon its
part. This AgreementandtheEscrowAgreementhavebeenduly executedanddelivered
by eachof theGMI Partiesandconstituteits legal, valid andbindingobligations,
enforceableagainstit in accordancewith theirrespectiveterms.

5.3 Absenceof Conflicting AgreementsorRequiredConsents.Exceptasset
forth in Article IV with respectto GovernmentalApprovalsordisclosedin Schedule5.3

,

eachoftheGMI Parties’ execution,deliveryandperformanceofthis Agreement,the
EscrowAgreement,andtheconsummationofthetransactionscontemplatedherebyand
thereby,(a) do not andwill notconflict with or resultin aviolation of oradefaultunder
(with or withoutthegiving ofnoticeorthe lapseoftime or both) (i) eitheroftheGMI
Parties’certificateofincorporationor by-laws;(ii) anyApplicableLaw by which either
oftheGMI Partiesor any oftheirAffiliates or theLowell Assetsare bound;or(iii) any
Contractsto whicheitherofthe GMI PartiesoranyoftheirAffiliates is bound;and
(b) will not resultin thecreationofanyLien onanyoftheLowell Assets.

5.4 GovernmentalApprovals. Schedule5.4 containsatrueandcompletelist of
the Lowell StationLicenses,andthereareno otherGovernmentalApprovalsrequiredfor
the lawful operationof theLowell Assets. GBR is thevalid andlegal licenseeunderthe
Lowell StationLicensesandnoneis subjectto any restrictionor conditionwhich limits in
anymaterialrespecttheconductofthebusinessandoperationsoftheLowell Stationin
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themannerandto thefull extentit is now conducted.GMI hasdeliveredto Nassautrue
andcompletecopiesoftheLowell StationLicenses,includingany andall amendments
andothermodificationsthereto. Exceptasmaybe set forth in Schedule5.4, theGMI
Partieshaveno knowledgeofanyapplications,complaintsor noticesofviolation or
proceedingspendingbeforetheFCCrelatingto theconductof thebusinessoroperations
of theLowell Stationotherthanproceedingsaffectingthebroadcastingindustrygenerally
or in-marketrulemakingsor otherpublic proceedingsnot specifically relatingto the
Lowell Stationnor, to theknowledgeof theGMI Parties,areany suchactionsthreatened.
TheLowell StationLicenseswerevalidly issuedand arein full forceandeffectandthe
GMI Partieshaveno knowledgethattheyareimpairedby any actoromissionof theGMI
Partiesoranyof theirAffiliates, ortheofficers,employeesoragentsofthe GMI Parties
oranyoftheirAffiliates. TheLowell Stationis beingoperatedin all materialrespectsin
accordancewith thetermsandconditionsoftheLowell StationLicensesandthe rules
andregulationsoftheFCC. All ownershipreports,renewalapplicationsandother
reportsanddocumentsrequiredto be filed with theFCCby oron behalfof theGMI
Partieswith respectto theLowell Stationhavebeentimely filed with theFCC, andall
suchreports,applicationsandotherdocumentsaretrueandcomplete.TheGMI Parties
haveno reasonto believethat theFCCwill not renewtheLowell Station Licensesin the
ordinarycoursefor afull termwithoutanymaterialqualifications. Thereareno facts
which, undertheCommunicationsAct or theexisting rules andregulationsoftheFCC,
would disqualify theGMI Partiesfrom assigningtheLowell StationLicensesorfrom
consummatingthetransactionscontemplatedhereinorby theEscrowAgreementwithin
thetimes contemplatedhereinor therein. TheGMI Partiesmaintainanappropriate
public inspectionfile attheLowell Station’sstudio in accordancewith FCCrules.
Schedule5.4 containsa trueandcompletelist of all GovernmentalApprovalsrequiredin
connectionwith thetransactionscontemplatedhereby.

5.5 Lowell TowerLease.Exceptasset forth on Schedule5.5, (i) the
improvementsupontheparcelof realpropertyto be leasedpursuantto theLowell Tower
Leaseandthecurrentuseandoperationofsuchrealpropertyconformin all material
respectsto all restrictivecovenants,conditions,easements,building, subdivisionand
similar codesandotherApplicableLaws,andneitheroftheGMI Partieshasreceivedany
writtennoticeofanysuchnonconformity,(ii) thepremiseswhichwill be thesubjectof
theLowell TowerLeasearezonedfor the purposesfor which theyarecurrentlybeing
usedby theGMI Parties,(iii) the improvementson thepremiseswhich will be thesubject
of theLowell TowerLeasearein goodworkingconditionandrepair,(iv) thereis no
pendingor, to theknowledgeoftheGMI Parties,threatenedor contemplatedactionto
takeby eminentdomain orotherwiseto condemnany portionof thepremiseswhich will
be thesubjectoftheLowell TowerLeaseand(v) theLowell TowerLeasewill be legal,
valid, binding,enforceableandin full forceandeffectuponits executionanddeliveryby
NassauandGBR.
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5.6 Lowell PersonalProperty. Exceptasdescribedin Schedule5.6,all ofthe
items ofLowell PersonalPropertyarein goodoperatingconditionandrepair,normal
wearandtearexcluded,areinsurableat standardrates,areperformingsatisfactorily,have
beenproperlymaintainedin accordancewith themanufacturers’recommendationsand
industrypractices,areavailablefor immediateuseandare sufficientfor thepurposesfor
whichtheyarebeingusedin thebusinessand operationsoftheLowell Station. All
materialitems oftransmittingandstudioequipmentincludedin theLowell Personal
Property,(~) havebeenmaintainedin amannerconsistentwith generallyaccepted
standardsofgood engineeringpracticecustomaryto theradio industryand(b) will
permit theLowell Stationto operatein accordancewith therulesandregulationsof the
FCCandFAA andin all materialrespectswith all otherApplicableLaws.

5.7 CRB Assets. Exceptas setforth on Schedule5.7, no Lienswill attachto the
CRB Assetsduringthe possessionthereofby theGMI Parties,otherthanPermitted
Liens.

5.8 Litigation. Exceptassetforth in Schedule5.8, theGMI Partiesarenot
subjectto (i) anyjudgment,award,order,writ, injunction,arbitrationdecisionor decree
affectingthe Lowell Stationor anyoftheLowell Assetsorwhich seeksto enjoin or
prohibit, orotherwisequestionsthevalidity of, any actiontakenor to be takenin
connectionwith this Agreementor theEscrowAgreementor (ii) anyclaim, litigation,
proceedingor investigationpendingor, to theknowledgeoftheGMI Parties,threatened,
againstor affectingtheLowell Stationor any oftheLowell Assets,whetherornot
coveredby insurance,in eachcase,which couldreasonablybe expected(if decided
againsttheGMI Parties)to result in damages(monetaryor otherwise)in excessof
$50,000in any singleinstanceor $250,000in theaggregate,orwhich seeksto enjoin or
prohibit, or otherwisequestionsthevalidity of, anyactiontakenorto be takenby either
ofthe GMI Partiesin connectionwith this Agreement,theEscrowAgreementorthe
MergerAgreement.

5.9 Compliancewith Laws. (a) Exceptassetforth in Schedule5.9 a , (i) since
December31, 2003,the GMI Partieshaveoperatedthe Lowell Station,andcurrentlyare
operatingtheLowell Station,in compliancein all materialrespectswith ApplicableLaw
and GovernmentalApprovals,including theCommunicationsAct andtheCopyrightAct
of 1976,(ii) sinceDecember31, 2003,neitheroftheGMI Partieshasreceivedanynotice
allegingany materialviolation by eitherof theGMI PartiesofanyApplicableLaw and
(iii) eachof theGMI Partieshasall GovernmentalApprovals,including any requiredby
theFCCandFAA, necessaryfor theoperationoftheLowell Stationascurrently
conductedandsuchGovernmentalApprovalsare in full forceandeffect.

(b) (i) The Lowell Stationis not causinginterferencein violation of FCCrules
to thetransmissionofany otherbroadcaststationorcommunicationsfacility andneither
oftheGMI Partieshasreceivedany complaintswith respecttheretoand(ii) no other
broadcaststationor communicationsfacility is causinginterferencein violation of FCC
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rulesto the Lowell Station’stransmissionsor thepublic’sreceptionof such
transmissions.

(c) TheGMI Partieshavenot incurredanddo not reasonablyexpectto incur
(eitherdirectlyor indirectly, includingasaresultofany indemnificationobligation)any
liability thatcouldbecomea liability of eitherof theNassauPartiesunderorpursuantto
Title I or IV ofERISA or thepenalty,excisetax orjoint and severalliability provisions
oftheCoderelatingto employeebenefitplansandno event,transactionor conditionhas
occurredor existswhich couldresultin any suchliability.

5.10 Transactionwith Affiliates. Exceptassetforth onSchedule5.10,all ofthe
Lowell Assetsareownedor leasedby theGMI Parties,andno otherPersonownsor
leasespropertyrelatingto theoperationsof theLowell Station.

5.11 AbsenceofChangesor Events. Exceptasdisclosedin Schedule5.11, since
December31, 2005,the operationsandbusinessoftheLowell Station havebeen
conductedin all materialrespectsonly in theordinarycourse,neitheroftheGM! Parties
has,exceptin theordinarycourseofbusiness,purchased,sold, assignedor otherwise
transferredanyoftheLowell Assets,andneitherof theGMI Partieshastakenany actions
that would, if theywereto be takenduringtheperiodfrom thedatehereofto theClosing
Date,constitutea breachofSection7.1.

5.12 Insurance.Setforth on Schedule5.12(the“GMI InsurancePolicies”)is a
list of all materialinsurancepoliciesrelatingto theLowell Assetsfor which eitherGM!
Party is an insuredparty(includingpoliciesprovidingproperty,fire, theft,casualtyand
liability), togetherwith thepolicy limits, typeof coverage,locationofthe property
covered,annualpremium,premiumpaymentdatesandexpirationdateofeachofthe
policies. All GM! InsurancePolicies arein full forceandeffect.

5.13 Taxes. No eventhasoccurredor conditionexiststhatwould reasonablybe
expectedto resultin any liability beingimposedon anyoftheNassauPartiesby any
GovernmentalAuthority for anyTaxes,dueorto becomedue,ofeitherofthe GM!
Partiesor any of theirAffiliates for anytaxableperiod,or imposedwith respectto the
Lowell Assetsfor any taxableperiodorportionthereofendingonorbeforetheCut-Off
Time.

5.14 EnvironmentalMatters. Exceptasset forth in Schedule5.14,all operations
andusesofthepremiseswhicharethesubjectoftheLowell TowerLeasearein
compliancewith all EnvironmentalLaws. TheGM! Partieshaveobtainedall
environmental,healthandsafetypermitsnecessaryfor theoperationof theLowell
Assets,andall suchpermitsarein full forceand effectandtheGM! Partiesarein
compliancewith thetermsandconditionsofall suchpermits. The GM! Partieshavenot
receivedany noticeandarenot awareofany administrativeorjudicial investigations,
proceedingsoractionswith respectto violations,allegedor proven,ofEnvironmental
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Laws by eitheroftheGM! Partiesinvolving thepremiseswhicharethesubjectof the
Lowell TowerLease.

5.15 Bankruptcy.No insolvencyproceedingsof anycharacter,including,
without limitation, bankruptcy,receivership,reorganization,compositionorarrangement
with creditors,voluntaryor involuntary,affectingtheGMI Partiesor any oftheLowell
Assets,arependingorthreatened,andneitherof theGM! Partieshasmadeany
assignmentfor thebenefitof creditorsor takenany actionin contemplationofor which
would constitutethebasisfor the institutionofsuchinsolvencyproceedings.

5.16 Lowell Assets. Exceptassetforth in Schedule5.16, theGM! Partieshave
goodandmarketabletitle to theLowell Assets,freeandclearof all Liens,exceptfor
PermittedLiens.

5.17 ForeignInvestmentin RealPropertyTax Act. NeitheroftheGMI Partiesis
a“foreignperson”within themeaningof Section1445oftheCode,andGM! shall
deliverto Nassauat Closinganaffidavit to thiseffect.

ARTICLE VI

REPRESENTATIONSAND WARRANTIES OF THE NASSAU PARTIES

TheNassauPartiesrepresentandwarrantto theGMI Parties,asfollows:

6.! Organizationand Standing.EachoftheNassauPartiesis a limited
partnershipor limited liability company,asthecasemaybe,duly formed,validly existing
andin goodstandingunderthe lawsof Delaware,is duly qualifiedto do businessin, and
is in good standingin eachjurisdictionwheresuchqualificationis necessary,andeachof
theNassauPartieshasall necessarylimited partnershipor limited liability company
powerandauthority,asthecasemaybe,underits certificateof formationandlimited
liability companyagreementorunderits certificateoflimited partnershipandlimited
partnershipagreement,asthecasemaybe, to own, leaseandoperatetheBurlington
Assetsasnow conductedandasproposedto beconductedby it betweenthedatehereof
andtheClosingDate. Nassauhasdeliveredto GM! completeandcorrectcopiesof the
certificateof formation,thecertificateof limited partnership,the limited partnership
agreementandthelimited liability companyagreement,asthecasemaybe,oftheNassau
Parties,in eachcase,asamendedandin effect on thedatehereof. Noneof theNassau
Partiesis in violation of anyoftheprovisionsofits certificateof formation,certificateof
limited partnership,limited partnershipagreementor limited liability company
agreement,asthe casemaybe.

6.2 AuthorizationandBinding Obligation. EachoftheNassauPartieshasall
necessarylimited partnershipor limited liability companypowerandauthority, asthe
casemaybe, to enterinto andfully performits obligationsunderthis Agreement,the
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EscrowAgreement,andthetransactionscontemplatedherebyandthereby,andto
consummatethetransactionscontemplatedherebyandthereby,and eachoftheNassau
Parties’execution,delivery andperformanceof thisAgreement,theEscrowAgreement,
andtheconsummationofthetransactionscontemplatedherebyandthereby,havebeen
duly andvalidly authorizedby all necessarylimited partnershipor limited liability
companyaction,asthecasemaybe,on its part. This Agreementandthe Escrow
Agreementhavebeenduly executedanddeliveredby eachoftheNassauPartiesand
constituteits legal,valid andbindingobligations,enforceableagainstit in accordance
with their respectiveterms.

6.3 AbsenceofConflictingAgreementsorRequiredConsents.Exceptasset
forth in Article IV with respectto GovernmentalApprovalsordisclosedin Schedule6.3

,

eachof theNassauParties~execution,deliveryandperformanceofthis Agreementand
the EscrowAgreement,andtheconsummationofthe transactionscontemplatedhereby
andthereby,(a) do notandwill not conflictwith or resultin aviolation of or adefault
under(with or withoutthegiving of noticeor the lapseoftime or both)(i) any of the
NassauParties’certificateofformation,certificateoflimited partnership,limited
partnershipagreementor limited liability companyagreement,asthecasemaybe;
(ii) anyApplicableLaw by which any oftheNassauPartiesoranyof its Affiliates or the
Burlington Assetsarebound;or (iii) anyContractsto which any of theNassauPartiesor
anyof its Affiliates arebound;and (~) will not resultin thecreationof anyLien on any
of theBurlington Assets.

6.4 GovernmentalApproval. Schedule6.4 containsatrue andcompletelist of
theBurlington StationLicenses,andthereareno otherGovernmentalApprovalsrequired
for the lawful operationoftheBurlingtonAssets. NassauII is thevalid andlegal
licenseeundertheBurlington StationLicensesandthe ConstructionPermit,which are
not subjectto anyrestrictionorconditionlimiting in anymaterialrespecttheconductof
thebusinessandoperationsoftheBurlington Stationin the mannerandto thefull extent
it is now conducted.Nassauhasdeliveredto GMI trueandcompletecopiesof the
Burlington StationLicensesandtheConstructionPermit, including any andall
amendmentsandothermodificationsthereto. Exceptasmaybe setforth in Schedule6.4

,

theNassauPartieshaveno knowledgeof anyapplications,complaintsornoticesof
violationorproceedingspendingbeforetheFCCrelatingto theconductof thebusiness
or operationsoftheBurlington Stationotherthanproceedingsaffectingthebroadcasting
industrygenerallyor in-marketrule makingsor otherpublic proceedingsnot specifically
relatingto theBurlington Stationnor, to theknowledgeoftheNassauParties,areany
suchactionsthreatened.TheBurlington StationLicensesandtheConstructionPermit
werevalidly issuedandarein full forceandeffectandtheNassauPartieshaveno
knowledgethattheyareimpairedby anyactor omissionoftheNassauPartiesor anyof
theirAffiliates, orthemembers,partners,officers, employeesor agentsof theNassau
PartiesoranyoftheirAffiliates. TheBurlington Stationis beingoperatedin all material
respectsin accordancewith thetermsand conditionsoftheBurlington StationLicenses,
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the ConstructionPermitandtherulesandregulationsoftheFCC. All ownershipreports,
renewalapplicationsandotherreportsanddocumentsrequiredto be filed with theFCC
by oronbehalfoftheNassauPartieswith respectto theBurlingtonStationhavebeen
timely filed with theFCC,andall suchreports,applicationsandotherdocumentsaretrue
andcomplete. TheNassauPartieshaveno reasonto believethattheFCCwill not renew
theBurlington StationLicensesin theordinarycoursefor a full termwithout any material
qualifications. Thereareno factswhich, undertheCommunicationsAct or theexisting
rulesandregulationsoftheFCC,would disqualify theNassauPartiesfrom assigningthe
Burlington StationLicensesor theConstructionPermitor from consummatingthe
transactionscontemplatedhereinorby theEscrowAgreementwithin thetimes
contemplatedhereinor therein. TheNassauPartiesmaintainanappropriatepublic
inspectionfile attheBurlington Station’smain studioin accordancewith FCCrules.
Schedule6.4 containsa trueand completelist ofall GovernmentalApprovalsrequiredin
connectionwith thetransactionscontemplatedhereby.

6.5 Burlington TowerLease.Exceptassetforth on Schedule6.5,(i) the
improvementsupontheparcelofrealpropertyleasedpursuantto theBurlingtonTower
Leaseandthecurrentuseandoperationofsuchrealpropertyconformin all material
respectsto all restrictivecovenants,conditions,easements,building, subdivisionand
similar codesandotherApplicableLaw, andnoneoftheNassauPartieshasreceivedany
writtennoticeofanysuchnonconformity,(ii) thepremiseswhich arethesubjectofthe
Burlington TowerLeasearezonedfor thepurposesfor whichtheyarecurrentlybeing
usedby theNassauParties,(iii) the improvementson thepremiseswhichare thesubject
oftheBurlington TowerLeasearein goodworking conditionandrepair,(iv) thereis no
pendingor, to theknowledgeoftheNassauParties,threatenedorcontemplatedactionto
takeby eminentdomainor otherwiseto condemnany portionofanypremiseswhich are
the subjectoftheBurlington TowerLease,(v) theBurlingtonTowerLeasearelegal,
valid, binding,enforceableand in full forceandeffectand (vi) noneoftheNassauParties
nor, to theknowledgeoftheNassauParties,anyotherparty is in default,violation or
breachundertheBurlington TowerLeasewhereanysuchdefault,violation or breach,
eitherindividually or togetherwith anyothersuchdefaults,violationsorbreaches,would
reasonablybeexpectedto havea materialadverseeffect on theassets,businessor
financialconditionoftheBurlington Station,andno eventhasoccurredand is continuing
that constitutesor, with noticeor thepassageoftime or both,would constitutea material
default,violation orbreachthereunder.

6.6 BurlingtonPersonalProperty. Exceptasdescribedin Schedule6.6, all ofthe
items ofBurlington PersonalPropertyarein goodoperatingconditionandrepair,normal
wearandtearexcluded,areinsurableat standardrates,areperformingsatisfactorily,have
beenproperlymaintainedin accordancewith themanufacturers’recommendationsand
industrypractices,areavailablefor immediateuseandaresufficientfor the purposesfor
which theyarebeingusedin thebusinessandoperationsoftheBurlington Station. All
materialitems oftransmittingandstudio equipmentincludedin theBurlington Personal
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Property:(~) havebeenmaintainedin amannerconsistentwith generallyaccepted
standardsof goodengineeringpracticecustomaryto theradio industryand(b) will
permittheBurlington Stationto operatein accordancewith therules andregulationsof
theFCCandFAA and in all materialrespectswith all otherApplicableLaws.

6.7 Litigation. Exceptasset forth in Schedule6.7, noneoftheNassauPartiesis
subjectto (i) anyjudgment,award,order,writ, injunction,arbitrationdecisionordecree
affectingtheBurlington Stationor any oftheBurlingtonAssetsorwhichseeksto enjoin
or prohibit, orotherwisequestionsthevalidity of, anyactiontakenor to be takenin
connectionwith this Agreementor theEscrowAgreementor (ii) anyclaim, litigation,
proceedingor investigationpendingor, to theknowledgeoftheNassauParties,
threatened,againstor affectingtheBurlington Stationorany oftheBurlington Assets,
whetherornot coveredby insurance,in eachcase,which couldreasonablybe expected
(if decidedagainsttheNassauParties)to resultin damages(monetaryorotherwise)in
excessof $50,000in any singleinstanceor $250,000in theaggregate,orwhich seeksto
enjoinor prohibit,or otherwisequestionsthevalidity of, anyactiontakenorto be taken
by anyof theNassauPartiesin connectionwith this Agreementor theEscrow
Agreement.

6.8 Compliancewith Laws. (a) Exceptassetforth in Schedule6.8 a ,(i) since
December31,2003,theNassauPartieshaveoperatedtheBurlington Station,and
currentlyareoperatingtheBurlington Station, in compliancein all materialrespectswith
ApplicableLaw and GovernmentalApprovals,including theCommunicationsAct and
theCopyrightAct of 1976,(ii) sinceDecember31, 2003,noneof theNassauPartieshas
receivedanynoticealleginganymaterialviolationby anyoftheNassauPartiesof any
ApplicableLaw and (iii) eachoftheNassauPartieshasall GovernmentalApprovals,
includinganyrequiredby theFCCandFAA, necessaryfor theoperationof the
Burlington Stationascurrently conductedandsuchGovernmentalApprovalsarein full
forceandeffect.

(b) (i) TheBurlington Stationis not causinginterferencein violation of FCC
rulesto thetransmissionofanyotherbroadcaststationor communicationsfacility and
noneoftheNassauPartieshasreceivedanycomplaintswith respecttheretoand(ii) no
otherbroadcaststationorcommunicationsfacility is causinginterferencein violation of
FCCrules to theBurlington Station’stransmissionsorthepublic’s receptionofsuch
transmissions.

6.9 Transactionwith Affiliates. Exceptassetforth on Schedule6.9, all ofthe
Burlington Assetsareownedor leasedby theNassauParties,andno otherPersonowns
or leasespropertyrelatingto the operationsoftheBurlington Station.

6.10 AbsenceofChangesor Events. Exceptasdisclosedin Schedule6.10,since
December31, 2005,theoperationsandbusinessoftheBurlington Stationhavebeen
conductedin all materialrespectsonly in theordinarycourse,noneoftheNassauParties
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has,exceptin theordinarycourseofbusiness,purchased,sold, assignedor otherwise
transferredany oftheBurlingtonAssets,andnoneoftheNassauPartieshastakenany
actionthat would, if theywereto be takenduring theperiodfrom thedatehereofto the
ClosingDate,constitutea breachof Section7.1.

6.11 Insurance.Set forth on Schedule6.11 (the“NassauInsurancePolicies”)is a
list ofall materialinsurancepoliciesrelatingto theBurlingtonAssetsfor which any
NassauPartyis an insuredparty(includingpoliciesprovidingproperty,fire, theft,
casualtyand liability), togetherwith thepolicy limits, typeof coverage,locationofthe
propertycovered,annualpremium,premiumpaymentdatesand expirationdateof each
ofthepolicies. All NassauInsurancePoliciesarein full forceandeffect.

6.12 Taxes.No eventhasoccurredor conditionexiststhatwould reasonablybe
expectedto resultin any liability beingimposedon eitherof theGM! Partiesby any
GovernmentalAuthority for anyTaxes,dueorto becomedue,oftheNassauPartiesor
anyoftheirAffiliates for any taxableperiod,or imposedwith respectto the Burlington
Assetsfor any taxableperiodorportionthereofendingon or beforetheCut-OffTime.

6.13 EnvironmentalMatters. To theKnowledgeoftheNassauParties,exceptas
setforth in Schedule6.13,all operationsandusesofthepremiseswhich arethe subjectof
theBurlington TowerLeasearein compliancewith all EnvironmentalLaws. TheNassau
Partieshaveobtainedall environmental,healthandsafetypermitsnecessaryfor the
operationof theBurlington Assets,andall suchpermits arein full forceand effect and
theNassauPartiesarein compliancewith thetermsandconditionsof all suchpermits.
TheNassauPartieshavenotreceivedanynotice andarenot awareofanyadministrative
orjudicial investigations,proceedingsoractionswith respectto violations,allegedor
proven,ofEnvironmentalLawsby any oftheNassauPartiesinvolving thepremises
which are thesubjectoftheBurlington TowerLease.

6.14 Bankruptcy.No insolvencyproceedingsofanycharacter,including,
without limitation, bankruptcy,receivership,reorganization,compositionor arrangement
with creditors,voluntaryor involuntary,affectingany oftheNassauPartiesoranyof the
BurlingtonAssets,arependingorthreatened,andnoneof theNassauPartieshasmade
any assignmentfor thebenefitofcreditorsortakenanyactionin contemplationofor
which would constitutethebasisfor the institutionof suchinsolvencyproceedings.

6.15 Burlington Assets. Exceptasset forth in Schedule6.15, theNassauParties
havegoodandmarketabletitle to theBurlington Assetsfreeandclearofall Liens,except
for PermittedLiens.

6.16 ForeignInvestmentin RealPropertyTax Act. NoneoftheNassauPartiesis
a“foreign person”within themeaningofSection1445 of theCode,andNassaushall
deliver to GM! atClosingan affidavit to this effect.
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ARTICLE VI!

COVENANTS OF THE PARTIES

7.1 Conductof Business.GMI, on theonehand,andNassau,on theotherhand,
agreethat, exceptaspermittedby this Agreementor with theprior writtenconsentof the
otherparty,betweenthedateofthis Agreementandthe ClosingDate,eachpartywill,
with respectto theStationcurrentlyownedby it:

(i) not takeanyactionwhichcould result in thebusinessoroperations
of suchStationnot beingconductedin theordinarycourseofbusiness,consistent
with pastpractices,andnot takeanyactionwhichcouldadverselyaffectthe
ongoingoperationsandassetsof suchStation;

(ii) not sell,assign,leaseor otherwisetransferor disposeof anyof the
Lowell Assets,in the caseofGM!, orany oftheBurlingtonAssets,in thecaseof
Nassau,exceptin theordinarycourseofbusinessandonly if thesameshallbe
replacedwith assetsofequalorgreatervalueandutility;

(iii) not create,assumeor permitto existany Lienofanynature
whatsoever(exceptPermittedLiens)uponany of theLowell Assets,in thecaseof
GM!, or anyof theBurlington Assets,in thecaseofNassau,exceptfor thosein
existenceon thedateofthis Agreement,all ofwhich will be removedon or prior
to theClosingDate;

(iv) operatetheLowell Station,in thecaseof GMI, ortheBurlington
Station,in thecaseofNassau,in all materialrespectsin accordancewith the
FCC’srules andregulationsandtheapplicableStationLicensesandwith all other
ApplicableLaws; andnot fail to prosecutewith duediligenceanypending
applicationto theFCC,andnotcauseor permitby anyact,or failureto act,anyof
theLowell StationLicenses,in thecaseofGMI, ortheBurlington Station
Licenses,in thecaseofNassau,to expire,be surrendered,adverselymodified,or
otherwiseterminated,ortheFCCto instituteany proceedingfor the suspension,
revocationor materialadversemodificationof anysuchStationLicenses;

(v) notwaive anymaterialright underor amendor terminatethe
BurlingtonTowerLeaseorany BurlingtonStationLicense,in thecaseofNassau,
or any Lowell StationLicense,in thecaseof GM!;

(vi) timely makeall paymentsrequiredto bemadeunderthe
BurlingtonTowerLease,in thecaseof Nassau,whendue andotherwisepay all
liabilities andsatisfyall obligationswithin 30 daysofinvoice;
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(vii) maintainorcauseto be maintainedtheLowell Assets,in thecase
ofGMI, andtheBurlingtonAssets,in thecaseofNassau,consistentwith
historicalmaintenancepracticesin goodoperatingcondition(ordinarywearand
tearexcepted);

(viii) uponany damage,destructionor lossto anyoftheLowell Assets,
in thecaseofGM!, or any oftheBurlington Assets,in thecaseofNassau,apply
any insuranceproceedsreceivedwith respectthereto(andsuchadditionalfunds
asmaybe required)to thepromptrepairor replacementthereofto returnit to the
conditionof suchassetbeforesuchdamage,destructionor loss,or, if required,to
suchbetterconditionasmaybe requiredby ApplicableLaw;

(ix) maintaintheGM! InsurancePoliciesrelatingto theLowell Assets,
in thecaseofGMI, andtheNassauInsurancePolicies relatingto theBurlington
Assets,in thecaseofNassau,or theirequivalent;

(x) if thebroadcasttransmissionsoftheLowell Stationor the
Burlington Stationfrom its mainbroadcastantennaatfull authorizedpoweris
interruptedor impaired,GM!, in thecaseoftheLowell Station,andNassau,in the
caseoftheBurlington Station,shalluseits reasonablebestefforts to restore
transmissionsto full authorizedpowerassoonasreasonablypossible;

(xi) give or causeto be givento theotherpartyassoonasreasonably
possible,but in no eventlaterthantwo BusinessDaysafterreceiptfrom or
submissionto theFCC,copiesofreports,statements,applications,responses,
schedules,pleadingsor othercommunications(includingemails)receivedfrom or
filed with theFCC onor prior to theClosingDatethat relateto theStationto be
transferredby it or anyGovernmentalApproval, includingacopyofanyFCC
inquiry to which thefiling is responsive(andin theeventofanoral FCCinquiry,
thepartyreceivingsuchinquirywill furnishtheotherpartya writtensummary
thereof);and

(xii) not authorizeorenterintoor announcean intentionto authorizeor
enterintoany Contractthat is inconsistentwith theforegoing.

7.2 Accessto theAssets.From thedateof this Agreementuntil theClosing
Date,(i) theGM! PartiesshallgivetheNassauPartiesandtheircounsel,accountants,
lenders,engineers,and otherrepresentativesand (ii) theNassauPartiesshallgivethe
GM! Partiesandtheircounsel,accountants,lenders,engineers,andotherrepresentatives,
reasonableaccessduringnormalbusinesshoursto all oftheproperties,recordsand
employeesoftheGM! Parties,ortheNassauParties,asthecasemaybe,relatingto the
Assetsbeingacquiredhereunderby suchotherparty, andshall furnishsuchotherparty
with all informationthat suchpartyreasonablyrequestsconcerningsuchAssets. The
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rightsof anypartyto accessunderthis Section7.2 shallbeexercisedin suchamanneras
to not interfereunreasonablywith thebusinessoftheotherparty.

7.3 Third-PartyConsents.Eachof GM! andNassaushall, andshallcausetheir
Affiliates to, cooperateandusereasonablebestefforts to obtaintheconsentof any third
partiesnecessaryfor theassignmentoftheCRB ContractsandtheBurlington Tower
Lease.ThisAgreementshallnot constitutean agreementto transferorassignat Closing
any Contract,licenseorotherassetasto which consentor approvalof anythirdparty is
requiredbuthasnotbeenobtainedasoftheClosingDate,unlessanduntil suchconsent
or approvalis no longerrequiredor hasbeenobtained. With respectto any Contract,
licenseorotherassetfor which any requiredconsentorapprovalis notobtainedprior to
theClosing, (i) GM! andNassaushall,andshall causetheirAffiliates to,use
commerciallyreasonableefforts to obtainany suchconsentor approvalaftertheClosing
until eithersuchconsentorapprovalhasbeenobtainedorthe assigningpartyreasonably
determinesin goodfaiththatsuchconsentcannotreasonablybe obtained.

7.4 Notification. At all timesprior to theClosing,eachofGM! andNassaushall
promptlynotify theotherparty in writing of anyfact,condition,event,changeor
occurrencethat will or couldreasonablybe expectedto resultin thefailure ofany
representationorwarrantyoftheGMI Partiesor theNassauParties,asthecasemaybe,
madein this Agreementto be trueandcompletein all materialrespects,promptlyupon
becomingawareofthe same.

7.5 No InconsistentAction. No partyshalltakeanyactionwhich is inconsistent
with its obligationsunderthis Agreementor thatwould hinderor delaythe
consummationof thetransactionscontemplatedby thisAgreement.No partyshall
willfully takeany actionthatwould disqualify or impair suchpartyaseither(a) an
assignorofthe StationLicensesheldby it or (b) a licenseeoranownerand operatorof
theStationto beacquiredby it hereunder.

7.6 EstoppelCertificates~ConsentandWaiver. (a) Nassaushalluseall
reasonablebestefforts to obtainestoppelcertificatescontainingcustomaryprovisionsand
consentsandwaiversfrom any lessorofany BurlingtonAssetthat GM! requestsat least
fifteenBusinessDaysbeforetheClosingDate.

(b) GMI shalluseall reasonablebestefforts to obtainestoppelcertificates
containingcustomaryprovisionsandconsentsandwaiversfrom any lessorof anyLowell
AssetthatNassaurequestsat leastfifteen BusinessDaysbeforetheClosingDate.

(c) Eachestoppelcertificateobtainedpursuantto this Section7.6 shall
identify with specificitythe lease,andany amendmentsormodificationsthereto,andthe
amountofthemonthlypaymentsduethereunderandtheexpirationdatethereof(together
with all renewaloptions,if any),andshallcontainthelandlord’sor lessor’scertification
for thebenefitofthepartyrequestingsuchcertificatethatthe leaseis in full forceand
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effect, that thereareno defaultsthatremainuncuredwith respectto suchleaseandthat
the lesseehasbeenandis in full compliancewith all ofsuchlessee’sobligations
thereunder.

7.7 ReasonableBestEfforts. Prior to theClosing,eachof GM! andNassaushall
useits reasonablebestefforts to causethefulfillment ofall oftheconditionsto the
obligationsof theotherparty to consummatethetransactionscontemplatedby this
Agreement.

7.8 Control of Stations. Prior to theClosing,GMI shall not, directlyor
indirectly, control,superviseor directtheoperationsoftheBurlington StationandNassau
shall not, directly or indirectly,control, superviseor directtheoperationsoftheLowell
Stationor the CRB Station. Suchoperationsshallbe thesoleresponsibilityof GMI, in
thecaseof the Lowell Station,CRB, in thecaseof theCRB Station,andNassau,in the
caseoftheBurlington Station,and,subjectto theprovisionsof Section7.1, shallbe in
eachsuchparty’scompletediscretion.

7.9 Employees.As oftheClosingDate,Nassaushall terminateall employees
providingservicessolelyto theBurlington Station(or providefor theircontinued
employmentby Nassauor oneof its Affiliates in connectionwith theBurlington
ExcludedAssets).Nassaushall be liable for any severanceandotherbenefitsto which
thosepersonsemployedby theBurlington Stationareentitledasaresultof their
employmentby Nassauor any of its Affiliates prior to theClosingDateunder
employmentagreements,employeebenefitplans,ApplicableLaw orotherwise.As of
theClosingDate,GMI shallcontinueto employall Lowell Stationemployeesand
Nassaushallnotbe liable for any payroll,severanceorotherbenefitsfor any employees
oftheLowell Station.

7.10 RenewalofContracts. Prior to theClosing,eachof GM! andNassaushall
useits reasonablebestefforts to renewanyContractto beassumedby theotherparty
hereunderwhich by its termsexpiresor terminatesbetweenthedateofthis Agreement
andtheClosingDate,providedthatanysuchrenewalshallbe on termsandconditions
reasonablysatisfactoryto thepartyassumingtheContract.

7.11 Post-ClosingCovenants.Eachpartyagreesto makeavailableto theother
partyafterClosing,uponrequest,any records,files, documentsandcorrespondence
relatingto theStations,theLowell Assets,theCRB AssetsortheBurlingtonAssetsthat
arereasonablydeterminedby suchpartyto be necessaryorappropriatein connection
with thefiling ofany reportwith aGovernmentalAuthorityortheprosecutionor defense
ofany claim,legal action,counterclaim,suit, arbitration,governmentalinvestigation,or
otherlegal,administrative,ortax proceeding,to which therequestingparty is aparty.
Therequestingpartyshall reimbursetheotherparty for anyexpensesincurredpursuant
to this Section7.11. Eachpartyshallexerciseits rightsunderthis Section7.1! soasnot
to unreasonablyinterferewith ordisrupttheoperationsoftheotherparty.
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7.12 No Solicitation. Eachpartyheretoagreesthatfrom and afterthedatehereof
until theearlierof (A) theClosingor (~) theterminationof thisAgreement,suchparty
(i) will not sell, transferorotherwisedisposeof anydirector indirectinterestin the
Assetsownedby it (exceptfor dispositionspermittedby Section7.1),and(ii) will not
respondto inquiriesorproposals,or encourage,solicit, participatein, initiate, orpursue
anydiscussions,orenterinto any Contract,orprovideany informationto anyPerson,
with respectto thesale,purchaseor exchangeofanydirector indirect interestin the
Assetsownedby it.

7.13 Confidentiality~Non-Disclosure.Thetermsofthe Confidentiality
Agreement,datedOctober7, 2005,by andbetweenGM! andNassauI
(the“Confidentiality Agreement”),shallcontinuein full forceandeffect and applyto all
informationconcerningtheStations(whetherfurnishedbeforeor afterthedateofthis
Agreement).

7.14 Relocationof PhiladelphiaTransmitter.Nassauagreesto complywith the
requirementsofthe ConstructionPermitandto useits reasonablebestefforts, at its cost
andexpense,to obtain any otherGovernmentalAuthorizationsor third-partyconsents
necessaryfor the installationandoperationoftheBurlington Station’santenna,
transmitterandrelatedequipmentattheWyndmoorSiteascontemplatedby the
ConstructionPermitandtheAgreedSpecifications.Nassaufurtheragreesto retainGMI
to performtheconstructionoftheBurlington Station’smodified facilities providedthat
suchconstructionshallbe subjectto Nassau’sultimatedirection andcontrol. Nassau
shallcooperatewith GM! in connectionwith suchconstruction,includingby providingor
ensuringall reasonableaccessto theWyndmoorSiteandtheBurlingtonAssetsasGMI
mayrequest.In constructingthemodifiedfacilities, Nassaushallnot deviatefrom the
AgreedSpecificationexceptwith theprior writtenconsentofGM!. Nassaushallpay all
suchexpensesrelatedto therelocation,which shall, in turn, be reimbursedby GM!
(subjectto Nassau’srepaymentobligationbelow), to theextentsuchexpensesare
reasonableandexceptasotherwiseprovidedin thefirst sentenceofthis Section7.14.
Further,GM! maywithdraw fundsfrom theDepositaccountfrom time to time to
reimburseNassaufor any suchexpensesincurredby Nassauin connectionwith such
relocation.Any fundssowithdrawnshall not becreditedagainsttheClosingCash
Considerationto be paidby GM! to NassauatClosingor pursuantto Section2.12,but
shallbe repaidto GM! by Nassau,togetherwith theremainderof theDepositandany
amountspaidby GM! directly(i.e., notwithdrawnfrom the Depositaccount)in respect
of expensesrelatedto therelocation,within threeBusinessDaysof terminationofthis
Agreement.

7.15 “The Hawk” Trademark. TheNassauPartiesagreethatnoneofthemnor
any oftheirAffiliates shalluseor licensetheright to use“TheHawk” trademarkwithin
thePhiladelphiametrosurveyarea,asdefinedby Arbitron, Inc., in connectionwith radio
broadcastingor theoperationof any radiostation, it beingacknowledgedthatsuch
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limitation shallnot apply in thefollowing marketsascurrently definedby Arbitron:
Trenton,New Jersey;Allentown,Pennsylvania;Atlantic City, NewJersey;orMonmouth
County/OceanCounty,NewJersey.

7.16 Burlington TowerLease.TheNassauPartiesshall not enterinto the
Burlington TowerLeasewithout GM!’s prior writtenconsentand without havingfirst
providedGM! with accessto theWyndmoorSite.

7.17 EscrowAgent Instructions.Eachof NassauandGMI shallactin
accordancewith this Agreementin providing instructionsto theEscrowAgent, including
by providingfrom time to timeany instructionsto theEscrowAgentthat mayberequired
underthetermsof theEscrowAgreementto causetheEscrowAgent to disburseall or
anyportionoftheDepositto any Partythat is entitled to suchdisbursementunderthe
termsofthis Agreement.

7.18 WTHK Call SignExchange. If, by theElectionDate, (a) GMI electseither
oftheoptionsdescribedin clauses(i) and(ii) of Section8.7, or (b) GMI electspursuant
to clause(iii) of Section8.7 anoptionthatwould involve GM!’s useofthe WTHK call
signpursuantto a licensefrom Nassaupendingcompletionofconstructionof the
WyndmoorSitefacilities andinitiation ofoperationsfrom thatsite, theGMI Partiesand
theNassauPartiesshallcooperatein filing suchrequestswith theFCCandtaking such
otheractionsasarenecessaryto (j) exchangetheWTHK call sign for anewcall sign
selectedby GMI andassignedto theBurlington Stationand (ii) to assigntheWTHK call
signto astationselectedby Nassau,in eachcasein accordancewith FCCrulesandwith
the proceduresset forth herein. Suchrequestsshallbe filed with theFCCno laterthan
fifteen (15)daysprior to theexpectedcompletionoftheWyndmoorSite facilities;
providedthattheGM! PartiesandtheNassauPartiesshallcooperateto ensurethat the
effectivedateof theforegoingcall sign changescoincideswith GM!’s launchof anew
formaton theBurlington Station. If, by theElectionDate,GM! haselectedto proceed
with anoptionnot involving theuseof theWTHK call sign, GM! shallconsentto
Nassau’sfiling arequestto changethe call sign for theBurlingtonStation,to be effective
asoftheClosingDate,which requestshallprovidefor theassignmentoftheWTHK call
signfrom theBurlington Stationto anotherstation selectedby Nassauandshallspecifya
newcall signof GM!’s choicefor theBurlington Station.

7.19 WCRB/WKLB Call SignExchange.TheNassauPartiesandtheGMI
Partiesagreeto cooperatein seekingthe FCC’sapprovalto theswapofthecall signs
betweentheLowell Stationandthe CRB Station,sothatuponthefiling with theFCC of
thenotificationofconsummationofthe MergerAgreementrequiredby theFCCrules
andpolicies,thecall sign swapwill havebecomeeffective. GMI shalluseits reasonable
bestefforts to obtainthenecessaryconsentsofthe CRB Entitiesto thecall signswap
betweenthe Lowell StationandtheCRB Station.
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7.20 WyndmoorTowerModifications. Notwithstandinganythingto thecontrary
herein,Nassaushallpay for anymodifications,upgradesor improvementsto thetowerat
theWyndmoorSitenecessaryto accommodatetheantennacontemplatedby theAgreed
Specifications,including, if necessary,replacementofsuchtower.

ARTICLE VIII

CONDITIONS PRECEDENTTO GM!’S OBLIGATION TOCLOSE

TheobligationsoftheGM! Partiesat theClosingaresubjectto thesatisfactionat
or prior to theClosingof eachofthefollowing conditions:

8.! Representations,WarrantiesandCovenants.(a) All representationsand
warrantiesoftheNassauPartiesmadein thisAgreementshall be accuratein all material
respectsasofthedateofthisAgreement,and shallbe accuratein all materialrespectsas
oftheClosingDateasif madeon andasof thatdate(exceptto theextentexpresslymade
asofanearlierdate,in whichcaseasofsuchearlierdate);provided,however,thateach
oftheNassauParties’representationsandwarrantiesthatcontainsanexpressmateriality
qualificationshallbe accuratein all respects.

(b) All oftheterms,covenantsandconditionsto be compliedwith and
performedby theNassauPartiesonor prior to theClosingDateshallhavebeencomplied
with or performedin all materialrespects.

8.2 GovernmentalConsents.Theconditionsspecifiedin Article IV ofthis
Agreementshallhavebeensatisfied,anyapplicablewaiting periodundertheHSRAct
shallhaveexpiredorbeenearlierterminatedwithoutreceiptofanyobjectionorthe
commencementorthreatofany litigation by anyGovernmentalAuthority to restrainthe
consummationofthetransactionscontemplatedby this AgreementandtheFCC Consent
with respectto theBurlington Stationshallhavebeenobtained,it beingunderstoodand
agreedthat (a) it shall not bea conditionto theobligationsoftheGM! Partiesatthe
Closingthat suchFCCConsentshallhavebecomeaFinal Orderunlessapetitionto deny
suchFCC Consentis on file at theFCCat thetime ofthe initial grantingoftheFCC
Consentand(b) suchFCCConsentshallcontainno conditionthathasor, in GMI’s good
faithjudgment,will havea materialadverseeffectupontheBurlingtonStation;provided

,

however,thatif theClosingis to occurprior to thetime suchFCCConsentshallhave
becomeaFinal Order,thepartiesshallenterinto anUnwind Agreement,substantiallyin
theform ofExhibit E.

8.3 CRB Merger. Thetransactionscontemplatedby theMergerAgreementshall
havebeenconsummated.

8.4 AdverseProceedings.No action,suit, proceeding,litigation or investigation
shallbe pendingor threatenedby anyGovernmentalAuthority which questionsthe
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validity or legality ofthisAgreementorany actiontakenor to be takenin connection
herewithor theconsummationofthetransactionscontemplatedhereby.No injunctionor
otherorderissuedby a courtofcompetentjurisdictionrestrainingor prohibiting the
consummationofthetransactionscontemplatedby this Agreementshallbe in effect.

8.5 Deliveries. TheNassauPartiesshallhavemadeall thedeliveriesset forth in
Section10.1.

8.6 RenewalofBurlington StationLicenses.TheBurlington StationLicenses
shallhavebeenrenewedby theFCC.

8.7 TransmitterRelocation. Nassaushall haveobtainedall Governmental
Approvalsandthird-partyconsentsnecessaryfor (a) the installationandoperationofthe
Burlington Station’santennaandtransmitterattheWyndmoorSite, ascontemplatedby
theConstructionPermitandtheAgreedSpecifications,and(b) theassignmentto GM! of
theBurlingtonTowerLease,andsuchantennaandtransmittershallhavebeeninstalledat
theWyndmoorSite in accordancewith theConstructionPermitandtheAgreed
Specifications;provided,however,that if by thatdatewhich is ten daysprior to a
mutuallyagreeddateon which theClosingshalloccur(the“ElectionDate”), it is
reasonablyexpected,in GMI’s judgment,thattheantennaandtransmitterwill ultimately
be installedat theWyndmoorSite in accordancewith theConstructionPermitandthe
AgreedSpecifications,GMI shallagreeto waive thisconditionat suchtimeasoneofthe
following alternatives,to be electedby GM! by writtennoticeprovidedto Nassauon or
prior to theElectionDate,hasbeendocumented:(i) Nassausubleasesto GM! for
nominalrentandon termsotherwisereasonablysatisfactoryto GM! theInghamSiteand
theLincoln Site,andgrantsto GM! aroyalty-free,exclusivelicenseto theWTHK call
lettersandall goodwill associatedtherewith,(ii) Nassausubleasesto GM! for nominal
rentand on termsotherwisereasonablysatisfactoryto GM! theInghamSiteandthe
Lincoln Site, andentersinto a Local MarketingAgreement,substantiallyin theform
attachedasExhibit D (the“LMA”), wherebyNassauwould continueto operatethe
Burlington Stationfor thetermsetforth in theLMA, or (iii) GM! andNassauenterinto
alternatearrangementsthat aremutuallyacceptable.

ARTICLE IX

CONDITIONSPRECEDENTTO
NASSAU’S OBLIGATION TO CLOSE

The obligationsof theNassauPartiesat theClosingaresubjectto satisfactionat
orprior to theClosingofeachofthefollowing conditions:

9.1 Representations,Warrantiesand Covenants.(a) All representationsand
warrantiesoftheGM! Partiesmadein thisAgreementshallbe accuratein all material
respectsasofthedateofthis Agreement,andshall be accuratein all material respectsas
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oftheClosingDateasif madeon andasofthat date(exceptto theextentexpresslymade
asofanearlierdate,in which caseasofsuchearlierdate);provided,however,thateach
oftheGM! Parties’representationsandwarrantiesthatcontainsanexpressmateriality
qualificationshallbe accuratein all respects.

(b) All theterms,covenantsand conditionsto be compliedwith and
performedby theGMI Partiesonorprior to theClosingDateshallhavebeencomplied
with orperformedin all materialrespects.

9.2 GovernmentalConsents.Theconditionsspecifiedin Article IV of this
Agreementshallhavebeensatisfied,any applicablewaiting periodundertheHSR Act
shallhaveexpiredorbeenearlierterminatedwithout receiptofanyobjectionor the
commencementor threatof any litigation by any GovernmentalAuthority to restrainthe
consummationofthetransactionscontemplatedby this AgreementandtheFCCConsent
with respectto theLowell Stationshall havebeenobtained,it beingunderstoodand
agreedthat (~) it shallnotbe aconditionto theobligationsoftheNassauPartiesat the
Closingthat suchFCCConsentshallhavebecomeaFinal Orderunlessapetitionto deny
suchFCC Consentis on file at theFCCatthetime ofthe initial grantingof theFCC
Consent,and(b) suchFCC Consentshall containno conditionthat hasor, in Nassau’s
goodfaith judgment,will haveamaterialadverseeffectupontheLowell Station;
provided,however,that if theClosingis to occurprior to thetime suchFCCConsent
shallhavebecomeaFinal Order,thepartiesshallenterinto anUnwind Agreement,
substantiallyin theform ofExhibit E.

9.3 AdverseProceedings.No action,suit, proceeding,litigation or investigation
shallbe pendingor threatenedby anyGovernmentalAuthority which questionsthe
validity or legality ofthisAgreementor any actiontakenorto be takenin connection
herewithor theconsummationofthetransactionscontemplatedhereby. No injunction or
otherorderissuedby a courtofcompetentjurisdictionrestrainingorprohibiting the
consummationofthetransactionscontemplatedby thisAgreementshallbe in effect.

9.4 Renewalof Lowell StationLicenses.TheLowell StationLicensesshallhave
beenrenewedby the FCC.

9.5 Deliveries. TheGM! Partiesshallhavemadeall thedeliveriessetforth in
Section10.2.
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ARTICLE X

DOCUMENTS TO BE DELIVERED AT THE CLOSING

10.1 Documentsto be Deliveredby Nassau.At theClosing,theNassauParties
shalldeliveror causeto be deliveredto GM! thefollowing:

(a) acertificateofanofficerof eachNassauParty, datedtheClosing
Date,in form andsubstancereasonablysatisfactoryto GMI, certifying to the
fulfillment oftheconditionsset forth in Section8.1;

(b) instrumentsof conveyanceandtransfer,in form andsubstance
reasonablysatisfactoryto GM!, effectingtheassignment,transfer,conveyance
anddeliveryoftheBurlingtonAssetsto GPR, including,but not limited to, the
following:

(i) assignmentsof theBurlington StationLicenses;

(ii) bills of salefor all Burlington PersonalProperty;

(iii) an assignmentof theBurlington IntellectualProperty;

(iv) assignmentof theBurlingtonTowerLease;and

(v) any estoppelcertificates,consentsandwaiversobtainedby
Nassaupursuantto Section7.6(a);

(c) instruments,in form andsubstancereasonablysatisfactoryto GM!,
pursuantto whichNassauassumespursuantto Section2.11(a)certainliabilities,
obligations,commitmentsandresponsibilitieswith respectto the Lowell Assets
andtheCRB Assets;

(d) certifiedresolutionsofthe solememberorgeneralpartner,asthe
casemaybe,ofeachoftheNassauParties,authorizingtheexecution,delivery
and performanceofthis AgreementandtheEscrowAgreement;

(e) aFIRPTA certificateto theeffectthat noneof theNassauPartiesis
a “foreignperson”within themeaningof Section1445 oftheCode;and

(f) suchotherdocumentsasmayreasonablybe requestedby GM!.

10.2 Documentsto be Deliveredby GMI. At theClosing, theGM! Partiesshall
deliver or causeto bedeliveredto theNassauPartiesthefollowing:
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(a) acertificateofan officer of eachGM! Party, datedtheClosing
Date, in form andsubstancereasonablysatisfactoryto Nassau,certifying to the
fulfillment ofthe conditionsspecifiedin Section9.!;

(b) instrumentsofconveyanceandtransfer,in form andsubstance
reasonablysatisfactoryto Nassau,effectingtheassignment,transfer,conveyance
and deliveryoftheLowell AssetsandtheCRB Assetsto Nassau,including,but
not limited to, thefollowing:

(i) assignmentsoftheLowell StationLicenses;

(ii) bills of salefor all Lowell PersonalPropertyandall CRB
PersonalProperty;

(iii) anassignmentof theCRB IntellectualProperty;

(iv) assignmentsof any CRB Contracts;

(v) aspecialwarrantydeedwith respectto theCRB Real
Property;and

(vi) anyestoppelcertificates,consentsandwaiversobtainedby
GM! pursuantto Section7.6(b);

(c) instruments,in form andsubstancereasonablysatisfactoryto
Nassau,pursuantto whichGM! assumespursuantto Section2.11(b)certain
liabilities, obligations,commitmentsandresponsibilitieswith respectto the
Burlington Assets;

(d) theLowell TowerLease;

(e) certifiedresolutionsoftheboardof directorsofeachof theGM!
Parties,authorizingtheexecution,deliveryandperformanceofthis Agreement
andtheEscrowAgreement;

(I) a F!RPTA certificateto theeffect that neitheroftheGM! Partiesis
a “foreign person”within themeaningof Section1445oftheCode;and

(g) suchotherdocumentsasmy reasonablyberequestedby Nassau.

10.3 AlternateClosingDeliverables.Notwithstandingtheforegoing,in theevent
of anAlternateClosingasprovidedin Section3.2 hereof,thepartiesshallmakethe
deliveriesset forth in Sections10.! and 10.2,exceptthat GM! shallnot be requiredto
makeanyof thedeliveriesrequiredby Section10.2(b)or 10.2(d).
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ARTICLE XI

TRANSFERTAXES: FEESAND EXPENSES

11.1 TransferTaxesandSimilar Charges.Exceptasprovidedin Section7.3 and
Section7.14, all costsof transferringtheAssetsin accordancewith this Agreementshall
beallocatedamongthepartiesasfollows:

(a) BothNassauandGM! shallpayanequalshareoftheaggregate
expensesrelatingto theHSRAct and FCCfiling feesassociatedwith thetransfer
ofthe Lowell StationandtheHSRAct and FCCfiling feesassociatedwith the
transferoftheBurlingtonStation;and

(b) Nassaushall pay any andall Taxesthatmaybe imposedby any
taxing authority in thenatureofsalesoruseortransferTaxesasaresultof the
transferof anyof theLowell Assetsorthe CRB Assetsfrom aGM! Party orCRB
to aNassauParty,andGM! shallpay anyand all Taxesthatmaybe imposedby
any taxing authorityin thenatureofsalesoruseortransferTaxesasaresultof
thetransferofany oftheBurlington Assetsfrom aNassauPartyto a GM! Party.

As betweenNassauand GM!, theparty thathastheprimaryresponsibilityunder
ApplicableLaw for filing any returnin respectof Taxesdescribedin this Section11.1
shallpreparesuchreturn,subjectto theotherparty’sapproval,whichapprovalshallnot
beunreasonablywithheld ordelayed,andtimely file suchreturn.

11.2 Expenses.Exceptasotherwiseprovidedin this Agreement,eachparty
heretoshallbe solelyresponsiblefor all costsandexpenses(including fees,costsand
expensesof agents,attorneys,consultants,brokersor finders)incurredby it in connection
with thenegotiation,preparationandperformanceofandcompliancewith thetermsof
this Agreement.

ARTICLE XII

BROKER’SCOMMISSIONOR FINDER’S FEE

12.1 GMI’s RepresentationandAgreementto Indemnify. GM! representsand
warrantsto Nassauthat, exceptfor MediaServicesGroup,Inc., whosefeesshallbe paid
by GMI, neitherit norany personor entity actingon its behalfhasagreedto paya
commission,finder’s feeor similarpaymentin connectionwith this Agreementor any
matterrelatedheretoto anypersonor entity, norhasit or any personor entity acting on
its behalftakenany actionon whicha claimfor any suchpaymentcouldbe based.GM!
furtheragreesto indemnifyandholdNassauharmlessfrom andagainstany andall
claims,losses,liabilities andexpenses(including reasonableattorneys’fees)arisingout
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of a claimby anypersonor entity basedon anysucharrangementor agreementmadeor
allegedto havebeenmadeby GM! orany ofits Affiliates.

12.2 Nassau’sRepresentationandAgreementto Indemnify. Nassaurepresents
andwarrantsto GM! that, exceptfor SerafinBros.,Inc., whosefeesshallbe paidby
Nassau,neitherit norany personorentity actingon its behalfhasagreedto paya
commission,finder’s feeor similarpaymentin connectionwith thisAgreementor any
matterrelatedheretoto anypersonor entity, norhasit oranypersonorentity actingon
its behalftakenany actionon which aclaim for anysuchpaymentcouldbe based.
Nassaufurtheragreesto indemnify andhold GMI harmlessfrom and againstanyandall
claims,losses,liabilities andexpenses(including reasonableattorneys’fees)arisingout
of aclaim by anypersonor entity basedon anysucharrangementor agreementmadeor
allegedto havebeenmadeby Nassauor anyofits Affiliates.

ARTICLE XIII

INDEMNIFICATION

13.1 Indemnificationby Nassau.(a) General.From andaftertheClosing,
Nassauagreesto indemnifyandholdharmlessGM!, its Affiliates andtheofficers,
directors,employees,agents,advisersandrepresentativesof GM! andits Affiliates (the
“GM! Indemnitees”)from andagainst,andpayor reimburseeachGMI Indemniteefor,
any andall claims,liabilities,obligations,losses,fines,costs,royalties,proceedings,
deficienciesor damages(whetherabsolute,accrued,conditionalorotherwiseandwhether
or not resultingfrom third partyclaims,andincluding, for theavoidanceofdoubt,taxes),
includingout-of-pocketexpensesandreasonableattorneys’andaccountants’fees
incurredin connectionwith the investigationor defensethereofor in assertinganyof
their respectiverightshereunder(collectively,“Losses”),resultingfrom orarisingout of:

(i) any inaccuracyofany representationor warrantymadeby any
NassauPartyhereinor in anycertificate,documentor instrumentdeliveredto
GM! pursuantto Section10.1;

(ii) any failure ofanyNassauPartyto performany covenantor
agreementhereunder;

(iii) anyclaims ofthirdpartieswith respectto thebusinessand
operationsof theBurlington Stationor theownershipof theBurlingtonAssets
priorto theClosingnotexpresslyassumedby GM! underSection2.11(b);

(iv) anyliabilities, obligations,commitmentsor responsibilitiesof any
NassauPartynotexpresslyassumedby GM! underSection2.11(b);
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(v) theenvironmentalconditionson, under,above,oraboutany assets,
equipmentor facilities (otherthantheBurlingtonAssets)owned,leasedor
operatedatany time by any NassauParty, or anyof its predecessorsorAffiliates;

(vi) theenvironmentalconditionson,under,above,or aboutany of the
Burlington Assetsand in existenceat Closing;

(vii) any failure ofanyNassauPartyto complywith applicablebulk
saleslaws(in considerationofwhich indemnificationobligationGM! hereby
waivescomplianceby theNassauPartieswith any applicablebulk saleslaws);

(viii) any liabilities, obligations,commitmentsorresponsibilitiesofGM!
expresslyassumedby Nassaupursuantto Section2.11(a);

(ix) any BurlingtonExcludedAssets;and

(x) theownershipoftheLowell AssetsandtheCRB Assets
subsequentto theClosing,exceptto theextentsuchLossresultsfrom any
inaccuracyof any representationorwarrantymadeby eitherGMI Partyhereinor
in any certificate,documentor instrumentdeliveredto Nassaupursuantto
Section10.2or any failure ofeither GMI Partyto performanycovenantor
agreementhereunder.

(b) Limitationson Indemnification

.

(i) Notwithstandinganythingin Section13.1(a)ofthis Agreementto
thecontrary,Nassaushallnot be requiredto makeanyindemnificationpayments
underclause(i) of Section13.1(a)until theaggregateamountofLossesresulting
from or arisingout of themattersreferredto in Section13.1(a)(i) exceeds
$100,000;provided,that if theaggregateamountofsuchLossesexceedssuch
amount,Nassaushallbe requiredto indemnify theGM! !ndemniteesfor all
LossesindemnifiableunderSection13.1(a)(i) withoutregardto such$100,000
limitation.

(ii) Nassau’sobligationsto makeany indemnificationpaymentsofany
kind underSection13.1(a)shallbe limited to $43,500,000.

(iii) No claim maybebroughtby a GM! Indemniteeunderthis
Agreementfor breachofa representationor warrantycontainedin this Agreement
unlesswrittennoticedescribingin reasonabledetail thenatureandbasisofsuch
claim is givenon orprior to thesecondanniversaryhereof,provided,however

,

that (A) in thecaseofabreachofa representationorwarrantycontainedin
Section6.1, 6.2, 6.3, 6.16 or 12.2, suchnoticemaybe givenat any time, and(B)
in thecaseof abreachofarepresentationorwarrantycontainedin Section6.13,
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suchnoticemustbe givenon or prior to the60~ day following theexpirationof
theapplicablestatuteof limitations. In theeventsucha noticeis given,theright
to indemnificationwith respecttheretoshallsurviveuntil suchclaimis finally
resolvedand anyobligationstheretoarefully satisfied.

(c) ExclusiveRemedy.Exceptfor theremediesprovidedin Section15.1,
subsequentto the Closingindemnificationunderthis Section13.1 shallbe theexclusive
remedyoftheGMI !ndemniteeswith respectto any legal,equitableor otherclaim for
relief (otherthana claim offraudorwillful misconduct)baseduponthisAgreementor
thecertificates,documentsandinstrumentsdeliveredby anyNassauPartyin connection
herewith.

(d) Materiality Qualifiers. Forpurposesofdeterminingin this Section13.1 if
anyrepresentationor warrantyoftheNassauPartieshasbeenbreached,anyqualification
or limitation of suchrepresentationor warrantyby referenceto the materialityofmatters
statedthereinor asto mattershavingornot havingamaterialadverseeffect shallbe
disregardedin determiningany inaccuracy,untruth,incompletenessorbreachthereof.

13.2 Indemnificationby GM!. (a) General.From andaftertheClosing,GM!
agreesto indemnifyand hold harmlessNassau,its Affiliates andtheofficers,directors,
members,partners,employees,agents,advisersandrepresentativesofNassauandits
Affiliates (the“NassauIndemnitees”)from andagainst,andpayorreimburseeach
NassauIndemniteefor, anyandall Lossesresulting from orarisingout of:

(i) anyinaccuracyin anyrepresentationor warrantymadeby either
GM! Partyhereinor in anycertificate,documentor instrumentdeliveredto
Nassaupursuantto Section10.2;

(ii) any failure ofeither GM! Partyto performanycovenantor
agreementhereunder;

(iii) any claimsofthird partieswith respectto thebusinessand
operationsoftheLowell Stationor theownershipof theLowell Assetsprior to
theClosingnotexpresslyassumedby NassauunderSection2.11(a);

(iv) any liabilities, obligations,commitmentsorresponsibilitiesof
eitherGMI Partynotexpresslyassumedby NassauunderSection2.11(a);

(v) theenvironmentalconditionson, under,above,or aboutany assets,
equipmentor facilities (otherthantheLowell AssetsandtheCRB Assets)owned,
leasedor operatedat any timeby eitherGM! Party,oranyof its predecessorsor
Affiliates;
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(vi) theenvironmentalconditionson, under,above,or aboutany ofthe
Lowell Assetsandin existenceat Closing;

(vii) any failureofeitherGM! Partyto complywith applicablebulk
saleslaws (in considerationofwhich indemnificationobligationNassauhereby
waivescomplianceby theGM! Partieswith any applicablebulk saleslaws);

(viii) any liabilities, obligations,commitmentsor responsibilitiesof
Nassauexpresslyassumedby GM! pursuantto Section2.11(b);

(ix) anyLowell ExcludedAssetsor CRB ExcludedAssets;and

(x) theownershipoftheBurlington Assetssubsequentto theClosing,
exceptto theextentsuchLossresultsfrom any inaccuracyofanyrepresentation
orwarrantymadeby any NassauPartyhereinor in any certificate,documentor
instrumentdeliveredto GM! pursuantto Section 10.1 or anyfailure ofanyNassau
Partyto performanycovenantor agreementhereunder.

(b) Limitations on Indemnification

.

(i) Notwithstandinganythingin Section 13.2(a)ofthis Agreementto
thecontrary,GM! shallnot be requiredto makeany indemnificationpayments
underclause(i) of Section13.2(a)until theaggregateamountofLossesresulting
from or arisingoutofthemattersreferredto in Section13.2(a)(i) exceeds
$100,000;providedthatif theaggregateamountof suchLossesexceedssuch
amount,GM! shallbe requiredto indemnify theNassau!ndemniteesfor all
LossesindemnifiableunderSection!3.2(a)(i)withoutregardto such$100,000
limitation.

(ii) GMI’s obligationto makeanyindemnificationpaymentsof any
kind underSection13.2(a)shallbe limited to $43,500,000.

(iii) No claim maybe broughtby aNassauIndemniteeunderthis
Agreementfor breachofa representationor warrantycontainedin this Agreement
unlesswrittennoticedescribingin reasonabledetail thenatureandbasisof such
claim is givenon orprior to thesecondanniversaryhereof,provided,however

,

that (A) in thecaseof abreachof arepresentationorwarrantycontainedin
Section5.1, 5.2, 5.3, 5.16 or 12.1, suchnoticemaybe givenat any time,and(B)
in thecaseofa breachofarepresentationor warrantycontainedin Section5.13,
suchnoticemaybe givenon or prior to the6O~ day following the expirationof
theapplicablestatuteoflimitations. In theeventsucha noticeis given, theright
to indemnificationwith respecttheretoshallsurviveuntil suchclaim is finally
resolvedandanyobligationstheretoarefully satisfied.
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(c) ExclusiveRemedy.Exceptfor theremediesprovidedin Section15.2,
subsequentto theClosingindemnificationunderthis Section13.2 shallbe theexclusive
remedyoftheNassau!ndemniteeswith respectto anylegal, equitableorotherclaim for
relief (otherthana claim of fraudorwillful misconduct)baseduponthis Agreementor
thecertificates,documentsandinstrumentsdeliveredby eitherGM! Partyin connection
herewith.

(d) Materiality Qualifiers. For purposesofdeterminingin this Section13.2 if
any representationor warrantyof theGM! Partieshasbeenbreached,anyqualificationor
limitation ofsuchrepresentationorwarrantyby referenceto thematerialityofmatters
statedthereinor asto mattershavingornot havinga materialadverseeffectshallbe
disregardedin determiningany inaccuracy,untruth,incompletenessorbreachthereof.

13.3 IndemnificationProcedures.In thecaseofanyclaim assertedby athird
partyagainstapartyentitledto indemnificationunderthisAgreement(the “Indemnified
Party”), noticeshallbegivenby theIndemnifiedPartyto thepartyrequiredto provide
indemnification(the“Indemnifying Party”) promptly aftersuchIndemnifiedPartyhas
actualknowledgeofanyclaim asto which indemnitymaybe sought,andthe
IndemnifiedPartyshallpermittheIndemnifyingParty(at theexpenseofsuch
IndemnifyingParty)to assumethedefenseof anyclaimor any litigation resulting
therefrom;providedthat (a) thecounselfor theIndemnifyingPartywho shallconductthe
defenseofsuchclaim or litigation shallbe reasonablysatisfactoryto theIndemnified
Party,(12) theIndemnifiedPartymayparticipatein suchdefenseat suchIndemnified
Party’sexpense,and(~) theomissionby any IndemnifiedPartyto givenoticeasprovided
hereinshallnot relievetheIndemnifyingPartyof its indemnificationobligationunder
this Agreementexceptto theextentthat suchomissionresultsin afailure ofactualnotice
to theIndemnifying Partyand suchIndemnifyingPartyis materiallydamagedasa result
ofsuchfailure to give notice. Exceptwith theprior writtenconsentof theIndemnified
Party,no IndemnifyingParty,in thedefenseofanysuchclaim orlitigation, shallconsent
to entryof anyjudgmentor order,interim or otherwise,orenterinto anysettlementthat
providesfor injunctive orothernon-monetaryrelief affectingtheIndemnifiedPartyor
that doesnot includeasanunconditionaltermthereofthe giving by eachclaimantor
plaintiff to suchIndemnifiedPartyofareleasefrom all liability with respectto such
claim or litigation. In the eventthat theIndemnifiedPartyshall in goodfaith determine
that theconductofthedefenseof any claim subjectto indemnificationhereunderor any
proposedsettlementofanysuchclaim by theIndemnifyingPartymight beexpectedto
affectadverselythe IndemnifiedParty’stax liability or theability oftheIndemnified
Partyto operatetheAssetsacquiredby suchIndemnifiedPartyhereunderor thatthe
IndemnifiedPartymayhaveavailableto it oneor moredefensesorcounterclaimsthat are
inconsistentwith oneor moreofthosethatmaybe availableto the IndemnifyingPartyin
respectofsuchclaim or anylitigation relatingthereto,theIndemnifiedPartyshallhave
therightat all timesto takeoverandassumecontrol overthedefense,settlement,
negotiationsor litigation relatingto anysuchclaim at thesolecostoftheIndemnifying

47
22220066v1 5



Party, providedthatif theIndemnifiedPartydoessotakeover and assumecontrol,the
IndemnifiedPartyshallnotsettlesuchclaim orlitigation withoutthewrittenconsentof
theIndemnifyingParty,suchconsentnot to be unreasonablywithheld. In theeventthat
theIndemnifyingPartydoesnot acceptthedefenseofanymatterasaboveprovided,the
IndemnifiedPartyshallhavethefull right to defendagainstanysuchclaim or demand
andshallbe entitledto settleor agreeto pay in full suchclaim or demand.
Notwithstandingthe foregoing,theIndemnifyingPartyshallstill provideindemnification
to theIndemnifiedParty. In any event,theIndemnifyingPartyandtheIndemnifiedParty
shallcooperatein thedefenseofany claim or litigation subjectto this Section13.3 and
therecordsofeachshall be availableto theotherwith respectto suchdefense.

ARTICLE XIV

TERMINATION RIGHTS

14.! Termination. This Agreementmaybe terminatedby eitherGM! or Nassau,
asset forth below,uponwrittennoticeto theotherupontheoccurrenceof anyof the
following, providedthat thepartyseekingto terminateis not in materialdefaultor breach
ofthis Agreement:

(a) by GM! or Nassau:

(i) if theClosingor theAlternateClosinghasnotoccurredby that
datewhich is one (1) yearfrom thedateof thisAgreement,unlesstheparties
mutuallyelectto terminatetheAgreementearlierthansuchdate.

(ii) if theFCCdeniestheBurlington FCCAssignmentApplicationor
anypartthereofordesignatesanypartof it for a trial-typehearing;or

(iii) if thereshall be in effectany finaljudgment,final decreeor order
that wouldpreventor makeunlawfulthe ClosingortheAlternateClosing,asthe
casemaybe;

(b) by GM!:

(i) pursuantto Section16.1(b);

(ii) if any representationor warrantyofNassaumadehereinor in any
certificate,documentor instrumentdeliveredby Nassauhereunderis untrueor
incompletein anymaterialrespectandsuchbreachis not curedwithin ten
BusinessDaysofNassau’sreceiptof writtennoticefrom GM! that suchbreach
existsor hasoccurred;or
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(iii) if Nassaudefaultsin theperformanceof any materialcovenantor
agreementhereunder,including, withoutlimitation, its obligationto closeunder
this Agreement,and suchbreachis not curedwithin ten(10)BusinessDaysof
Nassau’sreceiptof writtennoticefrom GM! that suchdefaultexistsorhas
occurred;

(c) by Nassau:

(i) pursuantto Section16.1(a);

(ii) if any representationor warrantyofGM! madehereinor in any
certificate,documentor instrumentdeliveredby GM! hereunderis untrueor
incompletein any materialrespectand suchbreachis notcuredwithin ten(10)
BusinessDaysofGMI’s receiptof writtennoticefrom Nassauthat suchbreach
existsorhasoccurred;or

(iii) if GM! defaultsin theperformanceofanymaterialcovenantor
agreementhereunder,including,withoutlimitation, its obligationto closeunder
this Agreement,and suchbreachis notcuredwithin ten (10)BusinessDaysof
GMI’s receiptof writtennoticefrom Nassauthat suchdefaultexistsor has
occurred.

14.2 Liability. In theeventoftheterminationofthisAgreementunder
Section14.!, this Agreementshallbecomevoid andhaveno effect, withoutany liability
to anyPersonin respecthereof,exceptthattheprovisionsofArticle!, Section2.12,
Section7.14,Article XI, Article XII, Article XV andArticle XVI shallsurviveanysuch
termination. Notwithstandingtheforegoing,terminationof thisAgreementpursuantto
Section14.1 shallnot in anyway limit orrestricttherights andremediesof anyparty
heretoagainstany otherpartyheretothathasviolatedor breachedany ofthe
representations,warrantiesor covenantsset forth in this Agreementprior to termination
hereof.

ARTICLE XV

REMEDIESUPONDEFAULT

15.1 GMI’s Remedies:SpecificPerformance.Nassaurecognizesthat, in the
eventNassaudefaultsin theperformanceof its obligationsto closeunderthis Agreement,
monetarydamagesalonewill notbe adequate.Therefore,unlessGM! is in material
default in theperformanceof its obligationsunderthis Agreement,GM! shallbeentitled,
in additionto anyremedyavailableat law, including,without limitation, asuit for
monetarydamages,andits right to terminatethis AgreementunderSection14.1(a)or (b),
to insteadobtainspecificperformanceofthetermsof this Agreementin lieu ofanyother
remedyavailableat law. In any actionto enforcespecificallytheperformanceofthis
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Agreement,Nassaushallwaive thedefensethatthereis anotheradequateremedyat law
or equity andagreesthat GM! shallhavetheright to obtainspecificperformanceof
Nassau’sobligationsunderthetermsofthis Agreementwithout beingrequiredto prove
actualdamages,postbondorfurnishothersecurity. In addition,GM! shallbe entitledto
obtainfrom Nassaucourtcostsandreasonableattorneys’feesincurredby it in enforcing
its rightshereunder.In theeventGM! electsto terminatethis Agreementasopposedto
seekingspecificperformanceunderthis Section15.1, thenGM! shall be entitledto seek
anyremedyavailableat law, including,withoutlimitation, a suit for monetarydamages.

15.2 Nassau’sRemedies:SpecificPerformance.GM! recognizesthat, in the
eventGM! defaultsin theperformanceofits obligationsto closeunderthis Agreement,
monetarydamagesalonewill notbe adequate.Therefore,unlessNassauis in material
defaultin theperformanceofits obligationsunderthis Agreement,Nassaushall be
entitled,in additionto any remedyavailableatlaw, including,without limitation, a suit
for monetarydamages,andtheirright to terminatethis AgreementunderSection14.1(a)
or (c), to insteadobtainspecificperformanceofthetermsofthis Agreementin lieu of
anyotherremedyavailableat law. In anyactionto enforcespecificallytheperformance
ofthis Agreement,GM! shallwaivethedefensethat thereis anotheradequateremedyat
law orequity and agreesthatNassaushallhavetheright to obtain specificperformance
ofGMI’s obligationsunderthetermsofthis Agreementwithoutbeingrequiredto prove
actualdamages,postbondor furnishothersecurity. In addition,Nassaushallbe entitled
to obtainfrom GM! courtcostsandreasonableattorneys’feesincurredby it in enforcing
its rightshereunder.In theeventNassauelectsto terminatethis Agreementasopposedto
seekingspecificperformanceunderthis Section15.2, thenNassaushallbe entitledto
seekany remedyavailableat law, including,withoutlimitation, a suit for monetary
damages.

ARTICLE XVI

MISCELLANEOUS

16.1 Risk ofLoss. (a) Therisk of lossor damageto anyof theLowell Assets
prior to theCut-OffTime shallbe uponGM!. GM! shall repair,replaceandrestoreto its
prior conditionany materialdamageto or lossofanyof theLowell Assetsassoonas
possible. If GM! is unableorfails to restoreorreplacealost or damagedmaterialLowell
Assetprior to theClosingDate,Nassaumay elect(i) to terminatethis Agreement,but
only if thefailure to restoreorreplacealost or damagedmaterialLowell Assetcontinues
for aperiodin excessof sixty (60)daysfrom the datethatwould be theClosingDate
without considerationofthis Section16.1(a),(ii) to consummatethetransactions
contemplatedby this Agreementon theClosingDate, in which eventGM! shallassignto
Nassauat ClosingGMI’s rightsunderany insurancepolicy orpayoverto Nassauall
proceedsofinsurancecoveringsuchLowell Asset’sdamage,destructionor lossor
(iii) delaytheClosingDateuntil a datewithin fifteen BusinessDaysafterGM! gives

50
22220066v1 5



writtennoticeto Nassauof completionof therestorationorreplacementof suchLowell
Asset. If thedelayin theClosingDateunderthis Section16.1(a)would causethe
Closingto occurat anytime aftertheperiodpermittedby theFCCConsentrelatingto the
Lowell Station,GM! andNassaushallfile an appropriaterequestwith theFCCfor an
extensionoftime within whichto completetheClosing.

(b) Therisk of lossor damageto any of theBurlington Assetsprior to the
Cut-OffTime shallbe uponNassau.Nassaushall repair,replaceandrestoreto its prior
conditionanymaterialdamageto or lossof anyoftheBurlingtonAssetsassoonas
possible. If Nassauis unableor fails to restoreor replacea lostor damagedmaterial
Burlington Assetprior to theClosingDate,GM! mayelect(i) to terminatethis
Agreement,but only if thefailure to restoreor replacea lost or damagedmaterial
BurlingtonAssetcontinuesfor aperiodin excessof sixty (60)daysfrom thedatethat
would be theClosingDatewithout considerationofthis Section16.1(b),(ii) to
consummatethetransactionscontemplatedby this Agreementon theClosingDate, in
which eventNassaushallassignto GM! at ClosingNassau’srightsunderany insurance
policy orpay overto GM! all proceedsofinsurancecoveringsuchBurlington Asset’s
damage,destructionor loss,or (iii) delaytheClosingDateuntil adatewithin fifteen
BusinessDaysafterNassaugives writtennoticeto GM! ofcompletionof therestoration
orreplacementof suchBurlingtonAsset. If thedelayin theClosingDateunderthis
Section16.1(b)would causetheClosingto occuratany time aftertheperiodpermitted
by theFCCConsentrelatingto the BurlingtonStation,NassauandGM! shall file an
appropriaterequestwith theFCCfor anextensionoftime within which to completethe
Closing.

16.2 Publicity. Exceptasrequiredby applicablelaw orwith theotherparties’
expresswrittenconsent(which canbegivenby electronicmail), no party to this
Agreementnorany Affiliate ofanypartyshall issueanypressreleaseormakeany public
statement(oral or written) regardingthe transactionscontemplatedby thisAgreement.

16.3 Benefit andAssignment.This Agreementshallbe bindinguponandshall
inure to thebenefitof thepartiesheretoandtheirrespectivesuccessorsandassigns.
NeithertheGM! PartiesnortheNassauPartiesmayassignthis Agreementwithoutthe
prior writtenconsentof GM!, in the caseofanysuchassignmentby anyNassauParty,or
Nassau,in thecaseofany suchassignmentby eitherGMI Party,exceptthat (i) either
GMI Partymayassignits rightsandobligationsunderthisAgreementto oneor moreof
its Affiliates designatedby eitherGM! Partyin writing to Nassauprior to theClosing
Date;provided,that(~) anysuchassignmentshallnot relieveeitherGMI Partyfrom any
ofits obligationsunderthis Agreementand(12) anysuchassignmentdoesnot delaythe
ClosingDateand (jj) anyNassauPartymayassignits rights andobligationsunderthis
Agreementto oneormoreof its Affiliates designatedby anyNassauPartyin writing to
GMI prior to theClosingDate,specificallyincludingNassauBroadcastingIII, L.L.C.;
providedthat (a) anysuchassignmentshallnot relieveanyNassauPartyfrom anyofits

51
22220066W! 5



obligationsunderthis Agreementand (12) any suchassignmentdoesnotdelaytheClosing
Date.

16.4 No Third-PartyBeneficiaries.Exceptasprovidedin Article XIII and
Section16.3,nothingin this Agreementshall conferany rights uponanypersonorentity
otherthanthepartiesheretoandtheirrespectivepermittedsuccessorsandassigns.

16.5 NatureofRepresentationsandWarranties:EntireAgreement;Amendments

,

etc. (a) This Agreementis theexplicit intentandunderstandingofeachoftheparties
heretoandno partyor anyof its Affiliates, representativesor agentsis making any
representationor warrantywhatsoever,oral or written,expressor implied, otherthan
thosesetforth in Articles V, VI andXI!.

(b) This Agreement,theConfidentialityAgreement,the EscrowAgreement
andtheexhibitsand schedulesheretoandtheretoembodytheentireagreementand
understandingof thepartiesheretoandsupersedeany andall prior agreements,
arrangementsandunderstandingsrelatingto themattersprovidedfor hereinor therein.

(c) No amendment,waiverofcompliancewith any provisionor condition
hereof,orconsentpursuantto this Agreementshall be effectiveunlessevidencedby an
instrumentin writing signedby thepartyagainstwhom enforcementof anyamendment,
waiveror consentis sought.

16.6 Interpretation.Theheadingsset forth in this Agreementarefor convenience
only andwill notcontrol oraffectthe meaningorconstructionof theprovisionsof this
Agreement.

16.7 ChoiceofLaw: Jurisdiction. (a) THIS AGREEMENTSHALL BE
GOVERNED,CONSTRUEDAND ENFORCEDIN ACCORDANCEWITH THE
LAWS OFTHE STATE OF NEW YORK (WITHOUT REGARDTO ANY CHOICE
OF LAW PROVISIONSTHEREOFTHAT WOULD REQUIREAPPLICATION OF
THE LAWS OF ANY OTHERJURISDICTION).

(b) Thepartiesirrevocablysubmitto theexclusivejurisdictionofanyNew
York StateCourtor anyFederalCourt locatedin theboroughof Manhattanin theCity of
NewYork for purposesof anysuit,actionorotherproceedingarisingout oforrelatingto
this Agreementor the transactionscontemplatedhereby. Eachpartywaivesany
objectionit maynowor hereafterhaveto venueorto convenienceofforum, agreesthat
all claimsin respectof theactionor proceedingshallbe heardanddeterminedonly in any
suchcourtandagreesnot to bring anyactionorproceedingarisingout ofor relatingto
this Agreementor thetransactionscontemplatedherebyin anyothercourt. Theparties
agreethateitheror bothofthemmayfile a copyof thisparagraphwith anycourtas
written evidenceoftheknowing,voluntaryandbargainedagreementbetweentheparties
irrevocablyto waiveanyobjectionsto venueorto convenienceof forum. Theparties
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agreethatserviceofprocess,summonsornoticein any actionorproceedingreferredto
in thefirst sentenceofthis Section16.7(b)maybe servedon anypartyanywherein the
world.

16.8 Notices. All notices,requests,demands,letters,waiversandother
communicationsrequiredor permittedto be givenunderthisAgreementshallbe in
writing and shallbe deemedto havebeenduly givenif (a) deliveredpersonally,
(12) mailed,certifiedor registeredmail with postageprepaid,(c) sentby next-dayor
overnightmail ordeliveryor (d) sentby fax, asfollows:

To anyNassauParty:

do NassauBroadcastingPartners,L.P.
619 AlexanderRoad
Third Floor
Princeton,NJ 08540
Attention: TristamE. Collins

Sr. ExecutiveVice President
Phone: (609)452-9696,ext. 240
Fax: (609)452-6017

Copy to (whichshallnot constitutenotice):

NassauBroadcastingPartners,L.P.
619 AlexanderRoad
Princeton,NJ 08540
Attention: Timothy R. Smith,Esq.

Vice PresidentandGeneralCounsel
Phone: (609)924-1515,ext. 203
Fax: (609)452-6017

To eitherGM! Party:

do GreaterMedia,Inc.
35 BraintreeHill Office Park
Suite300
Braintree,MA 02184
Attention: Ellen Rubin,Esq.
Phone: (781) 348-8632
Fax: (781) 348-8671
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Copy to (which shallnot constitutenotice):

Debevoise& PlimptonLLP
919 ThirdAvenue
New York, NewYork 10022
Attention: RichardD. Bohm,Esq.
Phone: (212)909-6226
Fax: (212)909-6836

orto suchotherpersonor addressasany partyshallspecifyby noticein writing to the
partyentitledto notice. All suchnotices,requests,demands,letters,waiversandother
communicationsshallbedeemedto havebeenreceived(w) if by personaldeliveryon the
dayaftersuchdelivery, (x) if by certifiedor registeredmail, on thefifth BusinessDay
afterthemailingthereof,(y) if by next-dayor overnightmail ordelivery,on theday
deliveredor (z) if by fax, on thenextday following thedayonwhich suchfax wassent,
providedthat acopy is alsosentby certifiedor registeredmail.

16.9 Counterparts.This Agreementmaybe executedin oneor morecounterparts
(includingvia facsimile),eachof whichwill be deemedan original and all ofwhich
togetherwill constituteoneandthesameinstrument.

16.10 Severability:Enforcement.Any provisionofthis Agreementwhich is
invalid, illegal orunenforceablein anyjurisdictionshall,asto thatjurisdiction,be
ineffectiveto theextentof suchinvalidity, illegality orunenforceability,without
affectingin anywaytheremainingprovisionshereofin suchjurisdictionorrendering
thator any otherprovisionof this Agreementinvalid, illegal orunenforceablein any
otherjurisdiction. In theeventthat any of thecovenantscontainedin thisAgreementare
morerestrictivethanpermittedby ApplicableLaw, thePartiesagreethat suchcovenants
shallbe enforceableandenforcedto theextentpermittedby ApplicableLaw.

16.11 FurtherAssurances.GM! shallat any time andfrom time to time afterthe
Closingexecuteanddeliver to Nassausuchfurtherassignments,conveyancesand other
writtenassurancesasNassaumayreasonablyrequestin orderto vestandconfirmin
Nassau(or its permittedassignees)thetitle andrights to andin all oftheLowell Assets
andtheCRB Assetsto beassigned,transferred,conveyedanddeliveredhereunder.
Nassaushallat anytime andfrom time to time aftertheClosingexecuteanddeliverto
GM! suchfurtherassignments,conveyancesandotherwrittenassurancesasGM! may
reasonablyrequestin orderto vestandconfirmin GM! (or its permittedassignees)the
title andrights to andin all oftheBurlingtonAssetsto beassigned,transferred,conveyed
anddeliveredhereunder.After theClosing,GM! andNassauwill executeany further
documentsconsistentwith this Agreement,provideany furtherreasonablyavailable
information,andtakeanyotheractionsnot imposingsignificantfinancialoroperational
obligationsin excessoftheotherobligationsimposedby this Agreement,uponthe
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requestofthe otherpartyor basedupontheirreasonabledeterminationthat thoseactions
arerequiredto enableGM! orNassau,asthecasemaybe, to effectuatethis Agreement.

[Remainderofpageintentionallyleft blank]
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IN WITNESS WHEREOF,the partiesheretohavecausedthis Agreement
to be duly executedas of the date first written above.

GREAFERN4EDIA, INC.

By:
N~ me: PeterH. Smyth
Title: President&ChiefExecutive

Officer

GREATERBOSTON RADIO, INC.

By:
Name:PeterH. Smyth
Title: President

NASSAU BROADCASPING PARTNERS,LA’.

By: NassauBroadcast rtners,Inc.,
its generalpart

By:
Nar=e:TristramE. Collins
Title: Sr. ExecutiveVice President



NASSAU BROADCASTING I, LLC

By: NassauBroadcastingPai ners,L.P.,
its solemember

By: NassauBroadcastingPartners,Inc.,
its generalpart -

By:
Nai e: TristramnE. Collins
Title: Sr. ExecutiveVicePresident

NASSAU BROADCASTING II, LLC

By: NassauBroadcastingI, LLC,
its solemember

By: NassauBroadcastingPartners,Inc.,

its solemember

By: NassauBroadcastingPartners,hi>,
its generaIp~er
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