
ASSIGNMENT AND ASStJMPTION AGREEMENT

TITUS ASSIGNMENT AND ASSUM1~TION AGREEMENT(this “Agreement”)is
enteredinto asof May—, 2004by andbetween3 PointMedia— SaltLakeCity, LLC an Illinois
limited liability Company(“SaltLake” or “Assignor”) and3 PointMedia - Ogden,LLC an
Illinois limited liability Company(“Ogden”or “Assignee”).

WITNESSETH

:

WHEREAS,Assignordesiresto transferthatcertainAssetPurchaseAgreement(the
“AssetPurchaseAgreement”)datedas ofMay—‘ 2004,by andamongAssignorand Citadel
BroadcastingCompany,aNevadacorporation(“Citadel”); and

WHEREAS,Assignordesiresto transferthatcertainLocalMarketingAgreement(the
“LMA” andtogetherwith theAssetPurchaseAgreement,the “Agreements”)datedasofMay
__ 2004,by andamongAssignorandCitadel;and

WHEREAS,in connectionwith suchtransfer,thepartiesheretodesireto effect the
assignmentssetforth herein.

NOW, THEREFORE,in considerationofTenDollars ($10.00)andothergoodand
valuableconsideration,thereceiptandsufficiencyof which areherebyacknowledged,it is
herebyagreedasfollows:

1. Assignment.SaltLake,asAssignor,herebygrants,sells,assignsandtransfersto
Ogden,asAssignee,all of its right, title andinterestin, to andundertheAgreements.

2. Assumption. Ogdenherebyacceptssaidassignmentof all of SaltLake’s fight,
title andinterestin, to andundertheAgreementsandagreesto assumeall of suchAssignor’s
dutiesandobligationsthereunder,including,withoutlimitation, any andall liabilities andlor
proceedsresultingtherefrom,whetheroccurringnow orafterthedatehereofprovided,however

,

Assignorshall notbe releasedfrom its liabilitiesundertheAgreements.Notwithstanding
anythingcontainedhereinto thecontrary,Assignoris not assigningto Assignee,andAssigneeis
not assumingfrom Assignor,any liabilities or obligationsthatrelateto theTrancheA Loan (as
definedin theAssetPurchaseAgreement).

3. Headings.Thedescriptiveheadingsofthevarioussectionsof this Agreementare
for convenienceonly and shallnot affect themeaningorconstructionof any provisionshereof.

4. GoverningLaw. THIS AGREEMENTSHALL BE GOVERNEDBY AND
CONSTRUEDTN ACCORDANCEWiTH THE LAWS OFTHE STATEOF ILLINOIS,
WITHOUT REGARD FOR ITS PRINUPLESOFCONfLICT OFLAWS.



5. Counterparts.ThisAgreementmaybeexecutedby thepartiesheretoin separate
counterparts,eachof which whensoexecutedanddeliveredshallbe deemedan original, andall
ofwhich togethershall constituteone andthesameinstrument.

6. Successors.This Agreementshall inure to thebenefitof andbebindingon and
enforceableagainstAssignorandAssigneeandtheirrespectivesuccessorsandassigns.

[EndofText]



IN WiTNESSWHEREOF,theundersignedhaveexecutedthisAgreementasofthedate
first set forth above.

ASSIGNEE:

3 PointMedia— Ogden,LLC

By:
Title:

ASSIGNOR:

3 PointMedia— SaltLakeCity, LLC

By:
Title:
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