
LOCAL MARKETING AGREEMENT

This Local MarketingAgreement(the ‘Agreement”),madeas ofthe____ dayof September,
2004,is betweenTheAudio House,Inc.,a Californiacorporation(“Licensee”), andJRBroadcasting
LLC, a Minnesotalimited liability company(“Programmer”).

RECITALS

Licenseeisthelicenseeofradio stationKSNB(AM), Facility II) No. 57833,St. Louis Park,
Minnesota(the “Station”).

LicenseeandProgrammerarepartiesto anAssetPurchaseAgreementdatedAugust12,2004
(the “PurchaseAgreement”),pursuantto whichLicenseeshallbemergedwith andinto Programmer.

Pendingconsummationof thesale,Programmerdesiresto purchasetimeon the Stationfor its
programmingandadvertisingtime, subjectto the limitations setforth hereinandin accordancewith the
rules, regulationsandpoliciesofthe FederalCommunicationsCommission(the “FCC’).

Therefore,forandin considerationof the mutualcovenantshereincontained,the partiesagree
as follows:

1. SALE OF TIME

1.1. Broadcastof Programming. DuringtheTerm(asdefinedbelow), Licenseeshall
makeavailablebroadcasttimeon theStationfor thebroadcastofProgrammer’sprograms(the
“Programming”) for up to 168hoursaweekexceptfor: (i) downtimeoccasionedby routine
maintenanceconsistentwithprior practice;(ii) timesmutuallyagreeableto LicenseeandProgrammer
duringwhichtimeLicenseemaybroadcastprogrammingdesiguedto addressthe concerns,needsand
issuesof the Station’slisteners;(iii) timeswhenProgrammer’sprogramsarenot acceptedor are
preemptedbyLicenseein accordancewith thisAgreement;(iv) timeswhentheStationisnot
broadcastingbecauseof ForceMajeureEvents(asdefinedbelow); (v) between1:00 p.m.and4:00
p.m.,CentralStandardTime,MondaythroughFriday,duringwhichtimeLicenseewill broadcastThe
RuthKoscielakShow (the “KoscielakShow”); and(vi) timeswhenthe SportsProgrammingis pre-
empteddueto a conflict onstationWCCO(AM) as set forth in Section2.2(c)andSchedule2.2(c)of
thePurchaseAgreement.

1.2. Advertising and Programming Revenues.During theProgrammingit deliversto the
Stationandduring theKoscielakShow,Programmershallhavefull authority to sell for its ownaccount
commercialtimeon theStationandto retainall revenuesfmm the saleof suchadvertising.
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1.3. ForceMajeure. Any failureor impairmentof facilitiesoranydelayor interruptionin
broadcastingtheProgramming,or failureatanytimeto furnish thefacilities, inwholeor inpart, for
broadcasting,dueto actsof God,strikesor threatsthereof,forcemajeureor anyothercausesbeyond
the controlof Licensee(collectively“Force MajeureEvents”),shallnot constituteabreachofthis
Agreementby Licensee.

1.4. Delivery of Signal. Licenseewill notprovideProgrammerwith anystudiospaceor
studioequipment. Programmeragreesto delivertheProgramming,atProgrammer’scost,to the studio
of stationWCCO(AM), whereverlocated,or the Station’s transmittersite, asdirectedby Licensee,for
broadcastby Licenseeon the Station.

1.5. Payments.In considerationof therightsgrantedunderthisAgreement,Programmer
shallpayto Licenseethe feeandreimbursecertainofLicensee’scostsas providedin Schedule1.5
hereto.

1.6. Term. Thetermof thisAgreement(the “Term”) shallcommenceat 12:01 a.m.,local
Minneapolis,Minnesotatime, on October1, 2004(the “CommencementDate”), and,unless
terminatedearlierpursuantto Section5, shallterminateautomaticallyon the earlierof (a) 12:01 a.m.on
thedateof theconsummationof thesalepursuantto the PurchaseAgreement,and(b) 11:59p.m. on
December31, 2005.

1.7. StationContracts. Programmeragreesto assumeandpayandperformthe
obligationsor liabilitiesof Licenseearisingor accruingatorafter the CommencementDateunderthose
StationContractsterminatedby Licenseepursuantto Section6.7 andSchedule1.2(d) of thePurchase
Agreement,includingthepaymentof anyfeesandtheaiiing of anyprogrammingorannouncements.

2. OBLIGATIONS AND RIGHTS OF LICENSEE

ProgrammeracknowledgesandagreesandLicenseeis andshallremainresponsiblefor
operatingthe Stationin thepublic interestandcontrollingtheday-to-dayoperationsofthe Stationin
conformancewith its FCClicenses,pennitsandauthorizations.Without limiting thegeneralityof the
foregoing,LicenseeandProgrammingagreeas follows:

2.1. Licensee’sAbsoluteRight to RejectProgramming. Licenseeshallhave
the absoluteright to rejectanyProgramming,includingadvertisingannouncementsor other
material,whichLicenseein its solediscretiondeemscontraryto thepublic interest,the
CommunicationsAct of 1934,asamended(the “CommunicationsAct”), or theFCC’srules,
regulationsandpolicies(the ‘Rules,” andtogetherwith theCommunicationsAct, the
“CommunicationsLaws”). Licenseereservestherightto refuseto broadcastany
ProgrammingcontaimngmatterthatLicenseein its solediscretionbelievesis, or maybe
determinedby theFCCor anycourtor otherregulatorybodywith authorityoverLicenseeor
the Stationto be,violativeof anyrightofanythirdparty or indecent,obsceneor profane.
Licenseemaytakeanyotheractionsnecessaryto ensurethe Station’soperationcomplieswith
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thelawsof theUnitedStates,the lawsofthe Stateof Minnesota,theCommunicationsLaws
(including theprohibitiononunauthorizedtransfersofcontrol), andthe rules,regulationsand
policiesof otherfederalgovernmentauthorities,includingthe FederalTradeCommissionand
theDepartmentof Justice.Licenseemaysuspend,cancelor refuseto broadcastanyportionof
theProgrammingpursuantto thisSection2.1without reductionoroffsetin thepaymentsdue
LicenseeunderthisAgreement.

2.2. Licensee’sRight to PreemptProgramming for SpecialEventsand Public
Interest Programming. Licenseeshall havetheabsoluteright topreemptProgrammingin
orderto broadcastaprogramdeemedbyLicensee,in its solediscretion,to beof greater
national,regional,or localpublic interestor significance,andto usepartor all of thehoursof
operationof the Stationfor thebroadcastof eventsofspecialimportance.In all suchcases,
Licenseewill useits bestefforts to giveProgrammerreasonableadvancenoticeof its intention
to preemptanyregularlyscheduledprogramming.LicenseemaypreempttheProgramming
underthis Section2.2withoutreductionoroffset in thepaymentsdueLicenseeunderthis
Agreement.

2.3. Licensee‘s Public ServiceProgramming. Licenseemaybroadcastpublic
serviceprogrammingatthetimessetforth in Section1.1 hereof

2.4 Political Advertising. Public File, Etc. The partiesacknowledgethat
Licenseeis ultimatelyresponsibleforcomplyingwith theCommunicationsLawswith respectto
(a) the carriageofpolitical advertisementsandprogramming(including,without limitation, the
rightsof candidatesand,as appropriate,othersto equalopportunities,lowestunit chargeand
reasonableaccess);(b) thebroadcastandnatureofpublic serviceprogramming;(c) the
maintenanceofpolitical andpublic inspectionfiles andthe Station’slogs; (d) the ascertainment
ofissuesof communityconcern;and(e) thepreparationofall quarterlyissues/programslists.

2.5. Maintenance and Repair of Transmission Facilities. Licenseeshalluse
commerciallyreasonableeffortsto maintainthe Station’stransmissionequipmentandfacilities,
includingthe antennas,transmittersandtransmissionlines,in goodoperatingcondition,and
Licenseeshall continueto contractwith localutility companiesfor the deliveryof electrical
powerto the Station’s transmittingfacilitiesat all timesin orderto ensureoperationof the
Station. Licenseeshallundertakesuchrepairsasarenecessaryto maintainfull-time operation
of theStationwith its maximumauthorizedfacilitiesasexpeditiouslyas reasonablypossible
following theoccurrenceof anylossor damagepreventingsuchoperation.

2.6. Main Studio. Licenseeshallmaintainandstaffthemainstudiofor the Station
asrequiredunderthe CommunicationsLaws

2.7. ChiefOperator. LicenseeshallretainaqualifiedChiefOperator,asthat term
is definedin theCommunicationsLaws, for the Station. The ChiefOperatorshallhavethe
dutiesandresponsibilitiesofa“ChiefOperator” underthe CommunicationsLaws.
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2.8. Licenseess Required Employees.Licenseewill employ (a) afull-time
management-levelemployeefor the Station(the “GeneralManager”),who shallreportandbe
solely accountableto Licenseeandshall beresponsiblefor overseeingthe operationsof the
Station,and(b) a full-time staff-levelemployeewho shallreportto andassistthe General
Managerin theperformanceof hisorherduties. Wheneveratthe Station’smainstudioor
otherwiseon the Station’spremises,all of Programmer’spersonnelshallbesubjectto the
supervisionandthe directionof theGeneralManagerand/orthe Station’sChiefOperator.

2.9. Licensee’sResponsibility to Pay Certain Expenses.Subjectto Schedule
1.5 hereto,Licenseeshallberesponsiblefor timely paying: (a) all costsassociatedwith the
transmittersite, includinganytaxes;(b) all utility costs(telephone,electricity, etc.)relatingto the
transmittersite; (c) the salaries,taxes,benefits,insuranceami relatedcostsfor Licensee’s
personnel;and(d) all FCC regulatoryor filing fees.

3. OBLIGATIONS AND RIGHTS OF PROGRAMMER

Programmershallnottakeanyaction,oromit to takeanyaction,inconsistentwith Licensee’s
obligationsundertheCommunicationsLawsto retainultimateresponsibilityfor theprogrammingand
technicaloperationsof the Station. Without limiting thegeneralityofthe foregoing,Programmeragrees
asfollows:

3.1. Compliancewith Laws and Station’s Policies. Programmerhasadvised
Licenseeofthe natureof its Programming.Programmerwill makeno materialchangesin the
Programmingafter theCommencementDatewithoutthe priorwritten consentofLicensee,
whichshallnotbeunreasonablywithheld. All Programmingshallconform in all material
respectsto all applicableprovisionsof theCommunicationsLaws,all otherlaws or regulations
applicableto thebroadcastof programmingby the Station,andthe programmingregulations
prescribedin Schedule3.1 hereto. At no timeduring theTermshallProgrammeror its
employeesor agentsrepresent,holdout,describeorportrayProgrammerasthe licenseeofthe
Station.

3.2. Cooperation with Licensee. Programmer,onbehalfofLicensee,shallfurnish
within theProgrammingall Stationidentificationannouncementsrequiredby the
CommunicationsLaws,andshall,uponrequestbyLicensee,provide(a) informationabout
Programmingthatis responsiveto the publicneedsandinterestsof theareaservedby the
Stationso as to assistLicenseein thepreparationof anyrequiredprogrammingreportsand(b)
otherinformationto enableLicenseeto prepareotherrecords,reportsandlogsrequiredby the
FCCor otherlocal, stateor federalgovernmentalagencies.Programmershallmaintainand
deliverto Licenseeall recordsandinformationrequiredby the FCCto beplacedin thepublic
inspectionfiles ofthe Stationpertainingto the broadcastof political programmingand
advertisements,inaccordancewith theprovisionsof Sections73.1943and73.3526 of the
RulesandTheBipartisanCampaignReformAct of 2002,andagreesthatbroadcastsof
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sponsoredprogrammingaddressingpolitical issuesorcontroversialsubjectsof public
importancewill complywith theprovisionsof Section73.1212of theRules. Programmershall
consultwith Licenseeandadherestrictly to all applicableprovisionsofthe Communications
Laws,with respectto thecarriageofpolitical advertisementsandpolitical progmmming
(including,without limitation, therightsof candidatesand,as appropriate,otherparties,to
“equalopportunities”)andthe chargespermittedfor suchprogrammingor announcements.
Programmershallcooperatewith Licenseeto ensurecompliancewith theRulesregarding
EmergencyAlert Systemtestsandalerts.

3.3. Payolaand Plugola. Programmershallprovideto Licenseein advanceany
informationknownto Programmerregardinganymoneyor otherconsiderationwhichhasbeen
paidor accepted,or hasbeenpromisedto bepaidor to be accepted,for theinclusionofany
matteras apartof anyprogrammingor commereialmaterialto besuppliedto Licenseeby
Programmerforbroadcaston the Station,unlessthepartymaking or acceptingsuchpaymentis
identifiedin theprogramashavingpaidfor or furnishedsuchconsiderationinaecordancewith
the CommunicationsLaws. Commercialmatterwith obvioussponsorshipidentificationwill not
requiredisclosurebeyondthe sponsorshipidentificationcontainedin thecommercialcopy.
Programmershallatall timesendeavorto proceedin goodfaith to comply with the requirements
of Sections317and507of theCommunicationsAct andtherelatedRules.

3.4. Handling of Communications. ProgrammershallprovideLicenseewith the
original or acopyof anycorrespondencefrom amemberof thepublic relatingto the
Programmingto enableLicenseeto complywith the requirementsofthe CommunicationsLaws,
includingthoseregardingthemaintenanceof thepublic inspectionfile. Licenseeshall notbe
requiredto receiveorhandlemail, facsimiles,emailsor telephonecalls inconnectionwith the
ProgrammingunlessLicenseehasagreedto do so inwriting. Licenseeshallpromptlyforward
to Programmerall correspondence,payments,communicationsorotherinformationand/or
documentswhichit receivesandwhichrelateto theProgramming,includingwithout limitation,
invoices,billing inquiries,checks,moneyorders,wire transfers,or otherpaymentsfor services
oradvertising.

3.5. Compliancewith Copyright Act. Programmershall rotbroadcastany
materialon the Station inviolationof the CopyrightAct or therightsofanyperson. All music
suppliedby Programmershallbe(a) licensedby amusiclicensingagentsuchas ASCAP,BMI,
or SESAC;(b) in thepublicdomain;or (c) clearedatthesourceby Programmer.Licensee
shallnot beobligatedto payanymusiclicensingfeesor othersimilarexpensesrequiredin
connectionwith thematerialbroadcastby Programmeron the Station.

3.6. Programmer’s Employees.Programmershallberesponsiblefor the artistic
personnelandmaterialfor theproductionof theProgrammingto beprovidedunderthis
Agreement.Programmershall employandberesponsiblefor the salaries,taxes,insuranceand
relatedcostsfor all ofits ownpersonnelandfacilitiesusedin fullulimentof its rightsand
obligationsunderthisAgreement.
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3.7 Programmer Responsibility to Pay Certain Expenses. Programmershall
payfor all costsassociatedwith productionandlistenerresponses,includingtelephonecosts,
feesto ASCAP,BMI andSESAC,anyothercopyright fees,andall othercostsor expenses
attributableto theProgrammingthatis deliveredbyProgrammerforbroadcaston theStation.
Programmershallalsopayall ordinarymaintenanceandrepaircostsfor the studioandstudio
equipmentusedby Programmerin theproductionof theProgramming.Programmershall
maintainatits expenseandwith reputableinsurancecompaniesreasonablyacceptableto
Licensee,commerciallyreasonablecoverageforbroadcaster’sliability insurance,worker’s
compensationinsuranceandcommercialgeneralliability insurance.Licenseeshallbenamedas
anadditionalinsuredon suchpolicies,andsuchpolicies shallnotbeterminablewithout noticeto
Licenseeandanopportunityto cureanydefaultthereunder.Programmershall deliverto
Licenseeon or beforetheCommencementDate,andthereafteruponrequest,current
certificatesestablishingthatsuchinsuranceis in effect.

4. INDEMNIFICATION

4.1. Indemnification. Fromandafter theCommencementDate,Programmershall
mdenmif~,,defend,protectandholdhannlessLicenseeandLicensee’saffiliates,officers, directors,
shareholders,employeesandagentsfrom andagainstall claims,damages,liabilities, costsandexpenses,
includingreasonableattorneys’feesandexpenses(collectively “Damages”) arisingfromProgrammer’s
provisionofProgramminghereunderor useof the Station,or anybreachof anywarranty,covenantor
otheragreementhereunder.Without limitation ofthe geirralityof theprecedingsentence,Programmer
will indenmif~,’ andhold LicenseeandLicensee’saffiliates,officers, directors,shareholders,employees
andagentsharmlessfrom andagainstDamagesarisingfromanyclaim for libel, slander,inflingementof
copyrightorotherintellectualpropertyright, orviolation of anyrightof privacyorproprietaryright, and
foranyotherclaimsofanynature,including finesor forfeituresimposedby theFCC,as aresultofthe
broadcaston the Stationof theProgramming.

4.2. Procedurefor Indemnification. Theprocedurefor indemnificationshallbeas
follows:

(a) Licenseeshallgivenoticeto Programmerof anyclaimreasonablyspecifying(i)
thefactualbasisfor the claim,and(ii) theamountof theclaim if thenknown. If theclaimrelates
to anaction,suit or proceedingified byathird partyagainstLicensee,noticeshallbegivenby
Licenseewithin fifteen(15) daysafterwrittennoticeofthe action,suitorproceedingwas given
to Licensee.In all othercircumstances,noticeshallbegivenby Licenseewithin thirty (30) days
afterLicenseebecomesawareofthe factsgiving rise to theclaim. Notwithstandingthe
foregoing,Licensee’sfailure to giveProgrammertimely noticeshallnotprecludeLicenseefrom
seekingindemnificationfrom Programmerif Licensee’sfailurehasnot materiallyprejudiced
Programmer’sability to defendtheclaimor litigation.
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(b) With respectto claimsbetweentheparties,following receiptof noticefrom
Licenseeof aclaim, Programmershallhavethirty(30) daysto makeanyinvestigationof the
claim thatProgrammerdeemsnecessaryor desirable. Forthe purposesof thisinvestigation,
Licenseeagreesto makeavailableto Programmerand/orits authorizedrepresentativesthe
informationrelieduponby Licenseeto substantiatetheclaim. If LicenseeandProgrammer
cannotagreeasto thevalidity andamountof theclaimwithin the 30-dayperiod(orany
mutuallyagreeduponextensionthereof),Licenseemayseekappropriatelegalremedy.

(c) With respectto anyclaimby athird partyasto whichLicenseeis entitledto
indemnificationhereunder,Programmershallhavetherightat itsown expensetoparticipatein
orassumecontrolof thedefenseofthe claimwith counselreasonablyacceptableto Licensee,
andLicenseeshallcooperatefully with Programmer,subjectto reimbursementforreasonable
expensesincurredby Licenseeas theresultof arequestby Programmer.If Programmerelects
to assumecontrol ofthe defenseof anythird-partyclaim,Licenseeshallhavetheright to

participatein the defenseof the claimatits ownexpense.If Programmerdoesnot electto
assumecontrolorotherwiseparticipatein thedefenseofanythird partyclaim,Licenseemay,
but shallhaveno obligationto, defendor settlesuchclaimor litigation in suchamanneras it
deemsappropriate,andin anyeventProgrammershallbeboundby theresultsobtainedby
Licenseewith respectto theclaim(by defaultor otherwise)andshallpromptlyreimburse
Licenseefor the amountof all expenses(including theamountof anyjudgmentrendered),legal
or otherwise,incurredin connectionwith suchclaimor litigation.

5. EARLY TERMThIATION

5.1. Termination Upon Default. UpontheoccurrenceofanEventof DelimIt (asdefined
below) andtheexpirationof theapplicablecureperiodasdescribedin this Section5, thenon-deThulting
partymayterminatethis Agreement.All amountsaccruedorpayabletoLicenseeup to the dateof
tenmnationwhichhavenotbeenpaidshallimmediatelybecomedueandpayable,andLicenseeshallbe
underno furtherobligationto makeavailableto Programmeranybroadcasttime orbroadcast
transmissionfacilitieson the Station.An “EventofDefault” means(a) Programmer’sfailure to pay
whenduethepaymentspayableunderSection1.5;and(b) thenon-terminatingparty’sfailure to comply
withanyprovisionthatis materialto thenon-terminatingparty’sperformanceof the termsand
conditionsofthis AgreementAn EventofDefaultshallnot be deemedto haveoccurreduntil five (5)
daysafter thenon-defaultingparty hasprovidedthe defaultingpartywith writtennoticespecifyingthe
eventor eventsthat, if not cured,wouldconstituteanEventof Defaultandspecifyingthe actions
necessaryto curethedefault(s)within suchperiod;providedthatProgrammerwill be entitledto only
two cureperiodsduringany 12-monthperiodwith respectto failure to paywhenduethepayments
payableunderSection1.5. A cureperiod shall extendfor areasonableperiodoftime if the defaulting
partyis actingin goodfaith to cureandsuchdelayis not materiallyadverseto the non-defaultingparty.

5.2. Termination for Changein FCC Rules or Policies. Eitherpartymayterminatethis
Agreementuponwritten noticeto theotherif therehasbeenamaterialchangein theCommunications
Laws thatwouldcausethisAgreementto bein violation thereof,or in theeventthattheFCC
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determinesthatthisAgreementdoesnot complywith theCommunicationsLaws,andsuchchangein the
CommunicationsLawsor FCCdeterminationis ineffectandnot the subjectof anappealor further
administrativereview;provided,however,thatin sucheithereventthepartiesshallfirst havenegotiated
m goodfaith andattemptedto agreeto anamendmentto thisAgreementthatwill providetheparties
with avalid andenforceableagreementthatconformsto theCommunicationsLaws.

5.3. Survival. No expirationor terminationofthisAgreementshallterminatetheobligation
of Programmerto indemnify,’ Licenseeforclaimsof third partiesunderSection4 of thisAgreementor
limit or impairanyparty’srightto receivepaymentsdueandowinghereunderon or beforethe dateof
suchtermination.

6. REPRESENTATIONSAND WARRANTIES

6.1. Representationsand Warranties of Licensee. Licenseeherebyrepresentsand
warrantsthat:

6.1.1. Organization, Qualification and Standing. Licenseeis acorporationduly
organized,validly existingandingoodstandingunderthe lawof theStateof Califomia
Licenseeis duly qualified to do businessasaforeignentity andin goodstandingunderthelaws
of the stateof Minnesota.Licenseehastherequisitecorporatepowerandauthorityto carryon
its businessas nowconducted.

6.1.2. Authorization and Binding Obligation. Licenseehasall necessarypower
andauthorityto enterinto andperformunderthisAgreementandthe transactionscontemplated
hereby,andLicensee’sexecution,deliveryandperformanceofthisAgreementhasbeenduly
andvalidly authorizedby all necessaryactionon its part This Agreementhasbeenduly
executedanddeliveredby Licenseeandconstitutesitsvalid andbindingobligation,enforceable
inaccordancewith its terms,exceptaslimited by lawsaffectingcreditors’ rightsor equitable
principlesgenerally.

6.1.3. Absenceof Conflicting Agreementsor Required Consents.Neitherthe
executionanddeliveryby Licenseeof thisAgreement,the consummationby Licenseeof the
actionscontemplatedherebynorcompliancebyLicenseewithor fulfillment by eitherofthemof
the terms,conditionsandprovisionshereofwill conflict with, or resultinaviolation orbreachof,
or default(with or withoutnoticeor lapseof time, orboth)under,or giveriseto arightof
termination,amendment,cancellationor accelerationof anyobligationor lossofamaterial
benefitunder,or to increased,additional,acceleratedor guaranteedrightsorentitlementsof any
personunder,or resultin the creationof anyEncumbrance(asdefinedin the Purchase
Agreement)uponanyof thepropertiesor assetsofLicenseeunder,(i) thecertificatesof
incorporationor by-lawsof Licensee,(ii) anyof the terms,conditionsorprovisionsof anynote,
bond,mortgage,indenture,lease,contract,agreement,obligation,understanding,commitment
orotherlegallybindmgarrangementorof anylicenseapplicableto Licenseeor its respective
propertiesor assets,or (iii) anyjudgment,order,decree,statute,law, ordinance,rule or
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regulationapplicableto Licensee,or its respectivepropertiesor assets,otherthan,in thecaseof
clause(ii) or (iii), any suchitemsthat, individually or in theaggregate,wouldnot haveaMaterial
AdverseEffect (asdefinedin thePurchaseAgreement)on Programmer.

6.2. Representationsand Warranties of Programmer. Programmerherebyrepresents
andwarrantsthat:

6.2.1. Organization, Qualification and Standing. Programmeris alimited liability
companydulyorganized,validly existingandin goodstandingunderthelawsof the Stateof
Minnesota. Programmeris duly qualified to do businessandin goodstandingunderthe lawof
theStateof Minnesota.Programmerhasthe requisitecorporatepowerandauthorityto carry
on its businessas now conducted.

6.2.2. Authorization and Binding Obligation. Programmerhasall necessarypower
andauthorityto enterinto andperformunderthisAgreementandthetransactionscontemplated
hereby,andProgrammer’sexecution,delivery andperformanceof thisAgreementhasbeen
duly andvalidly authorizedby all necessaryactionon its part. ThisAgreementhasbeenduly
executedanddeliveredby Programmerandconstitutesits valid andbindingobligation,
enforceablein accordancewith its terms,exceptas limitedby lawsaffecting creditors’rights or
equitableprinciplesgenerally.

6.2.3. Absenceof Conflicting Agreementsor Required Consents.Neitherthe
executionanddeliveryby Programmerofthis Agreement,theconsummationby Programmerof
theactionscontemplatedherebynorcomplianceby Programmerwith or fulfillment by eitherof
themof thetenns,conditionsandprovisionshereofwill conflict with, or resultin aviolationor
breachof, or default(with or withoutnoticeor lapseof time,or both)under,orgiverise to a
right of tennination,amendment,cancellationor accelerationof anyobligationor lossof a
materialbenefitunder,or to increased,additional,acceleratedor guaranteedrightsor
entitlementsofanypersonunder,or resultin the creationof anyLien(asdefinedin the Purchase
Agreement)uponanyof thepropertiesor assetsofProgrammerunder,(i) thelimited liability
companyagreementofProgrammer,(ii) anyof the terms,conditionsorprovisionsofanynote,
bond,mortgage,indenture,lease,contract,agreement,obligation,understanding,commitment
orotherlegallybinding arrangementorof anylicenseapplicableto Programmeror its respective
propertiesor assets,or (iii) anyjudgment,order,decree,statute,law, ordinance,rule or
regulationapplicableto Programmer,or its respectivepropertiesor assets,otherthan,in the
caseof clause(ii) or (iii), anysuchitemsthat, individually or in theaggregate,wouldnothavea
MaterialAdverseEffect(asdefinedin thePurchaseAgreement)on Licensee.

7. REQUIRED FCC CERTIFICATIONS

7.1. Programmer’s Certification. Programmerherebycertifiesthatthis Agreement
complieswith the provisionsof subsections(a) and(c) of Section73.3555ofthe FCC’srulesand
regulations.
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7.2. Licensee’sCertification. Licenseeherebycertifiesthatit shallmaintainultimate
controloverthe Station’sfacilities,includingspecificallycontroloverStation’sfinances,personnel,and
programming.

8. MISCELLANEOUS

8.1. Amendment,Modification or Waiver. No amendment,modificationor waiverof
anyprovisionofthis Agreementshallbe effectiveunlessmadeinwriting andsignedby theparty
adverselyaffected,andanysuchwaiverandconsentshallbeeffectiveonly in the specificinstanceand
for the purposeforwhichsuchconsentwas given.

8.2. No Waiver; RemediesCumulative. No failureordelayon thepartofLicenseeor
Programmerm exercisinganyright or powerunderthis Agreementshalloperateasawaiverthereof,
norshallanysingieor partialexerciseof anysuchrightorpower,or anyabandonmentor
discontinuanceof stepsto enforeesucharight orpower,precludeanyotheror furtherexercisethereof
or the exerciseof anyotherrightor power. Therightsandremediesof thepartiesto thisAgreementare
cumulativeandarenot exclusiveofanyright or remedieswhicheithermayotherwisehave.

8.3. Governing Law; Waiver of Jury Trial. Theconstmctionandperformanceofthis
Agreementshallbegovemedby the laws ofthe StateofNewYork without regardto itsprinciplesof
conflictof law. All actionsandproceedingsarisingout ofor relatingto this Agreementshallbeheard
anddeterminedin aNewYork stateor federalcourtsitting in the City ofNewYork, andtheparties
heretoirrevocablysubmitto the exclusivejurisdictionof suchcourtsin anysuchactionorproceeding
andirrevocablywaivethedefenseof aninconvenientforum to themaintenanceofanysuchactionor
proceeding. Eachpartyagreesnot to bring anyactionorproceedingarisingout of or relatingto this
Agreementin anyothercourt. THEPARTIESHERETOHEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVE TRIAL BY JuRY IN ANY LEGAL ACTION OR
PROCEEDINGRELATING IN ANY WAY TO THIS AGREEMENT,INCLUDING WITH
RESPECTTO ANY COUNTERCLAIM MADE IN SUCHACTION ORPROCEEDING,AND
AGREETHAT ANY SUCHACTION ORPROCEEDINGSHALL BE DECIIDED SOLELY BY A
JUDGE. Thepartiesheretoherebyacknowledgethattheyhaveeachbeenrepresentedby counselin
the negotiation,executionanddelivery ofthis Agreementandthattheir lawyershavefully explainedthe
meaningof theAgreement,including in pailicularthejury-trial waiver.

8.4. Attorneys’ Fees. In theeventof anydisputebetweenthepartiesto this Agreement,
Licenseeor Programmer,as thecasemaybe,shall reimbursethe prevailingpartyfor its reasonable
attomeys’feesandothercostsincurredin enforcingits rightsor exercisingits remediesunderthis
Agreement. Suchright of reimbursementshallbe in additionto anyotherright or remedythatthe
prevailingpartymayhaveunderthisAgreement.

8.5. No Partnership or Joint Venture. ThisAgreementis not intendedto beandshallnot
beconstruedas apartnershiporjoint ventureagreementbetweentheparties. Exceptas otherwise
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specificallyprovidedin thisAgreement,no party to thisAgreementshallbeauthorizedto actas agentof
orotherwiserepresentanyotherpartyto thisAgreement.

8.6. Entire Agreement. ThisAgreement,andthe exhibitsandscheduleshereto,embody
theentireagreementandunderstandingof thepartiesheretoandsupersedeanyandall prior
agreements,arrangementsandunderstandingsrelatingto themattersprovidedforherein.

8.7. Benefit and Assignment. ThisAgreementshallbebindinguponandshallinureto the
benefitof thepartiesheretoandtheirrespectivesuccessorsandassigns.NeitherPartymayassignits
nghtsunderthis Agreementwithoutthepriorwritten consentof theotherpartyhereto.

8.8. Headings. Theheadingssetforth in thisAgi~ementare forconvenienceonly andwill
not controlor affect themeaningor constructionof theprovisionsofthis Agreement.

8.9. Counterparts. ThisAgreementmaybeexecutedin oneormorecounterparts,eachof
which shallbedeemedanoriginal andall of whichtogethershallconstituteoneandthesameinstniment
Faxedcopiesof theAgreementandfaxedsignaturepagesshallbebinding andeffectiveasto all parties
andmaybeusedin lieuof theoriginal Agreement,and,inparticular,in lieu oforiginal signatures,for any
purposewhatsoever.

8.10. Notices. Any notice,demandor requestrequiredor permittedto begivenunderthe
provisionsof thisAgreementshallbe inwriting, addressedto the following addresses,or to suchother
addressas anypartymayrequest.

If to Licensee:

Infinity BroadcastingCorporation
1515 Broadway,

46
th Floor

New York, NY 10036
Attention: JacquesTortoroli

With acopy, whichshallnotconstitutenotice,to:

LeventhalSenter& LermanPLLC
2000K Street,N.W.
Suite600
Washington,DC 20006-1809
Attention: StevenA. Lerman,Esq.
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If to Programmer

JRBroadcastingLLC

1405 NorthLilac Drive

Suite 114
Minneapolis,MN 55422
Attn: JanetRobert

With acopy,which shallnot constitutenotice,to:

Fredrikson& Byron, P.A.
4000 PillsburyCenter
200 SouthSixth Street
Minneapolis,MN 55402-1425
Attention: BrianG. Moore,Esq.

Any suchnotice,demandorrequestshallbedeemedto havebeenduly deliveredandreceived(a) on
thedateofpersonaldelivery,or (b) on the dateoftransmission,if sentby facsimile(butonly if ahard
copyis alsosentby ovemightcourier),or (c) on thedateofreceipt,if mailedby certifiedmail, postage
prepaidandreturnreceiptrequested,or (d) on thedateof a signedreceipt,if sentbyan ovemight
deliveryservice,but only if sentin the samemannerto all personsentitledto receivenoticeor acopy.

8.11. Severability. In theeventthatanyoftheprovisionsofthis Agreementshallbeheld
unenforceable,thenthe remainingprovisionsshallbeconstruedas if suchunenforceableprovisionswere
not containedherein. Any provisionof thisAgreementwhich is unenforceablein anyjurisdictionshall,
as to suchjurisdiction,beineffective to the extentof suchunenforceabihtywithout invalidatingthe
remainingprovisionshereof,andany suchunenforceabiityinanyjurisdictionshallnot invalidateor
renderunenforceablesuchprovisionsinanyotherjurisdiction. To theextentpermittedby applicable
law, the partiesheretoherebywaiveanyprovisionof law noworhereafterineffectwhichrendersany
provisionhereofunenforceablein anyrespect.

[Signatureson following page]

12



IN WITNESSWHEREOF,the partieshaveexecutedthisLocal MarketingAgreementas of
thedatefirst abovewritten.

THE AUDIO HOUSE, INC.

By

JR BROADCASTING LLC

Bv ____________________________

Name:
Title:

Tide:
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IN WITNESSWhEREOF,thepartieshaveexecutedthisLocal MarketingAgreementas of
the datefirstabovewritten.

THE AUDIO HOUSE, INC.

By:
Name:
Title:

JR BROADCASTING LLC

By
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