
Exhibit E

FORM OF UNWIND AGREEMENT

TillS UNWIND AGREEMENT (this “Unwind Agreement”)is madeasof
_______________ 2006amongNassauBroadcastingPartners,L.P., aDelaware
limited partnership(referredto hereinas“Nassau”),with its principalplaceof
businesslocatedat 619AlexanderRoad,Third Floor, Princeton,New Jersey08540,
andGreaterMedia,Inc., aDelawarecorporation(referredto hereinas“GMI”), with
its principalplaceofbusinesslocatedat35 BraintreeOffice Park,Suite300,
Braintree,Massachusetts02184. Capitalizedtermsusedhereinbutnot otherwise
definedshallhavethemeaningsascribedto suchtermsin theExchangeAgreement
(asdefinedbelow).

RECITALS

WHEREAS, Nassauand GMI arepartiesto acertainAssetExchange
Agreement(the“ExchangeAgreement”),datedasofJuly 28, 2006,pursuantto
whichNassauis to conveycertainassetsofradiostationWTHK-FM (“WTHK”) to
GMI in exchangefor cashandcertainassetsofradiostationWKLB-FM (“WKLB”)
andof radiostationWCRB-FM(“WCRB”), butnot its license,or in thealternative,
Nassauis to conveycertainassetsof WTHK to GMI for all cash;

WHEREAS, GMI is aparty to anAgreementandPlanofMerger(the
“MergerAgreement”)with CharlesRiver BroadcastingCompany(“CRB”), pursuant
to whichan indirectwholly-ownedsubsidiaryofGMI will mergewith andinto CRB,
with CR13 survivingasan indirectwholly-ownedsubsidiaryofGMI (the“Merger”),
resultingin theacquisitionby GMI of indirectownershipinterestin certainWCRB
assets;and

WHEREAS, theassignmentof the licensesfor WTHK andWKLB andthe
Mergerareeachsubjectto andconditionedupontheprior consentof theFederal
CommunicationsCommission(“FCC”); and

WHEREAS, all ofthepartiesto thetransactionscontemplatedby the
ExchangeAgreementandtheMergerAgreementmaydesireto consummatethe
transactionscontemplatedin thoseagreementsafterobtainingapprovalof such
transactionsfrom thestaffof theFCC(in eachcase,an“Initial Grant”) but prior to
theFCCconsentsnecessaryto effectuatethoseagreementsbecomingFinal Orders;
and

WHEREAS, NassauandGMI wish to providefor certainarrangementsif any
oftheInitial Grantsdo notultimatelybecomeFinal Orders.

NOW, THEREFORE, in considerationof themutualcovenantsand
promisescontainedherein,NassauandGMI agreeasfollows:
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1. Rescission

.

In the eventtheClosingortheAlternateClosingoccursat atime whenany
Initial GranthasnotbecomeaFinal Orderand ata laterdatetheFCC,or acourtof
competentjurisdiction,takesany actionthathastheeffectof rescindingsuchInitial
Grant,andsuchrescindingactionbecomesa FinalOrder(in eachcase,a
“Rescission”),then,in that event,NassauandGMI shallproceedin goodfaithto
consummateorcauseto be consummatedoneor moreofthefollowing transactions
(eacha “RescissionTransaction”),asapplicable:

1.1. Consentto theAssignmentofWTHK is Rescinded

.

(a) In theeventthat theInitial Grantwith respectto thetransferof
theprimaryBurlington StationLicenseto GMI (the“WTHK Initial Grant”) is
rescindedandsuchrescissionbecomesaFinal Order,andassumingsuchBurlington
StationLicenserevertsto Nassau,Nassauwill aspromptlyaspracticableenterinto a
customaryLocal MarketingAgreement(“LMA”) with GMI for theoperationof
WTHK by GMI (the“WTHK LMA”), pursuantto whichNassaushallbe entitledto
reimbursementof its reasonableexpensesbutno consideration,andGMI shall
proceedat its own costandexpenseto undertakeanddirectanysuchnegotiationsas
shallbe necessaryto disposeof WTHK to any third partyof its choosing(the
“WTHK DispositionTransaction”)andshallhavetheright to retainanagentof its
choosingto assistwith suchWTHK DispositionTransaction.GMI shallconsummate
theWTHK DispositionTransactionassoonasreasonablypracticable[andin any
eventwithin thetimeperiodpermittedby ApplicableLaw].

(b) In connectionwith theforegoing,without furtherconsideration
paidto it, Nassau(a) shallexecuteanddeliveranysuchdocumentsandtakeanysuch
actionsasmaybe reasonablynecessaryto effectuatesuchWTHK Disposition
Transaction,including theassignmentof theBurlington StationLicensesand(b) shall
not takeanyactionor omit to takeany action,thatwould bereasonablylikely to
adverselyaffectGMI’s efforts to negotiatesuccessfullyand/oreffectuatesuch
WTHK DispositionTransaction. In theperiodbetweenthe effectivedateofthe
WTHK LMA andtheconsummationoftheWTHK DispositionTransaction,Nassau
shallexerciseits bestefforts to preserveandprotectWTHK’s FCCauthorizations
assets,employees,businessandgoodwill to theextentnot inconsistentwith the
WTHK LMA.

(c) GMI shallbe entitled to all ofthe proceedsoftheWTHK
DispositionTransactionandNassaushallnot be obligatedto refundany ofthe
considerationpaid pursuantto theExchangeAgreementregardlessofwhetherthe
amountof theproceedsof theWTHK DispositionTransactionaregreaterthanor less
thantheoriginal consideration.

1.2. Consentto theAssignmentof WKLB is Rescinded

.
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(a) In theeventthattheInitial Grantwith respectto thetransferof
theprimaryLowell StationLicenseto Nassau(the “WKLB Initial Grant”) is
rescindedandsuchrescissionbecomesaFinal Order,and assumingsuchLowell
StationLicenserevertsto GMI, GMI will aspromptlyaspracticableenterinto a
customaryLMA with Nassaufor theoperationofWKLB by Nassau(the“WKLB
LMA”), pursuantto which GMI shallbe entitled to reimbursementof its reasonable
expensesbut no consideration,andNassaushallproceedat its own costandexpense
to undertakeanddirect any suchnegotiationsasshallbe necessaryto disposeof
WKLB to any third partyof its choosing(the“WKLB DispositionTransaction”)and
shallhavetheright to retainan agentof its choosingto assistwith suchWKLB
DispositionTransaction.Nassaushall consummatetheWKLB Disposition
Transactionassoonasreasonablypracticable[andin any eventwithin thetime
periodpermittedby ApplicableLaw].

(b) In connectionwith theforegoing,without furtherconsideration
paidto it, GMI (a) shallexecuteanddeliverany suchdocumentsandtakeanysuch
actionsasmaybe reasonablynecessaryto effectuatesuchWKLB Disposition
Transaction,includingthe assignmentoftheLowell StationLicenses,and (b) shall
not takeanyactionor omit to takeany action, thatwould be reasonablylikely to
adverselyaffectNassau’sefforts to negotiatesuccessfullyand/oreffectuatesuch
WKLB DispositionTransaction. In theperiodbetweentheeffectivedateofthe
WKLB LMA and theconsummationoftheWKLB DispositionTransaction,Nassau
shallexerciseits bestefforts to preserveandprotectWKLB’s FCC authorizations
assets,employees,businessandgoodwill to theextentnot inconsistentwith the
WKLB LMA.

(c) Nassaushall be entitledto all oftheproceedsoftheWKLB
DispositionTransactionandGMI shallnotbe obligatedto refundany ofthe
considerationpaidpursuantto theExchangeAgreementregardlessofwhetherthe
amountoftheproceedsof theWKLB DispositionTransactionaregreaterthanor less
thantheoriginalconsideration.

1.3. Consentto theMergeris Rescinded

.

In theeventthat theInitial Grantwith respectto theMerger(the
“WCRB Initial Grant”) is rescindedand suchrescissionbecomesaFinal Order,GMI
mayelecteitherof thefollowing arrangements:

(a) NassauandGMI shallenterinto anagreement,on terms
reasonablyacceptableto Nassauand GMI, pursuantto whichthey will exchangethe
licensesandotherassetsandliabilities of WCRB andWKLB at Fair MarketValue(it
beingunderstoodthatan exchangeofsuchstationsat Fair MarketValuemayrequire
a paymentof cashby oneparty to theother);providedthat Nassau’sobligationto
consummatethetransactionscontemplatedby this Section1.3(a) shallbe subjectto,
at GMI’s option, either(x) Nassau’sreceiptofany financingnecessaryto fundany
cashportionoftheconsiderationit would be obligatedto pay to GMI in such
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transactionor (y) GMI’s acceptanceofa five-yearnoteissuedby Nassauin the
amountof suchcashconsiderationandbearinginterestata rateequalto Nassau’s
then-presentcostof borrowingon an unsecuredbasisfor a like term. “Fair Market
Value” meansfair marketvalueasdeterminedby anindependentappraiserselected
by GMI andNassau,providedthat if GMI andNassaudo not agreeon an independent
appraiserwithin tenbusinessdaysofthedateon whichtheWCRB Initial Grantis
rescinded,eachofGMI andNassaushallselectits ownfinancialexpertwithin an
additionalfive businessday period,andsuchindependentappraisersshallthen
togetherselectathird independentappraiser,which independentappraisershall
conclusivelydeterminefair marketvaluefor purposesofthis Section1.3(a) within a
thirty-dayperiod;or

(b) GMI shallhaveanoptionto purchasetheLowell Assetsand
theCRB Assetsfrom Nassaufor apurchasepriceequalto theFair MarketValueof
suchassetsandon othertermsreasonablysatisfactoryto GMI andNassau.

2. Additional Terms

.

2.1. BestEfforts with theFCC. In theeventthatthereis aRescissionof
boththeWKLB Initial GrantandtheWCRBInitial Grant, thepartieswill usetheir
bestefforts to obtain agrantby theFCCofinterim authorityto GMI to permit GMI
to haveaattributableinterestin the licensesfor both stationspendingdispositionof
its ownershipinterestin oneormoreFCClicensesasnecessaryto comeinto
compliancewith theCommission’slocal ownershiprulesandpoliciesassetforth in
Section73.3555oftheFCCRulesorany successorrule.

2.2. FCCConsent.Eachofthetransactionsdescribedin this Section1
shallbe subjectto receiptof theprior consentandapprovaloftheFCC, if required. If
necessary,thepartiesshallprepareappropriateapplicationsfor suchconsent(s),
which shallbe submittedto theFCCasexpeditiouslyaspossible,andshallthereafter
prosecutetheapplicationswith all reasonablediligenceandotherwiseusetheir
reasonablebestefforts to obtainagrantofthe applicationsasexpeditiouslyas
practicable.

2.3. Oppositionto Reversal.Notwithstandingtheprovisionsof this
Section1, thepartiesshall opposevigorouslyany requestsfor administrativeor
judicial review,reconsideration,appealorstayof theapplicableInitial Grantand
shalljointly andvigorouslyseeka stayofanyactionby theFCCor any court
orderingrescission.

2.4. EquitableRelief. NassauandGMI acknowledgethattheprovisionsof
this Agreementarereasonable,fair andequitablein scope,termandduration,are
necessaryto protectthe legitimatebusinessinterestsofbothparties,andarenecessary
for theprotectionof bothparties,andthatbothpartieswill be irrevocablydamagedif
suchprovisionsarenot specificallyenforced. Accordingly,bothpartiesagreenot to
challengetheenforceabilityofthis Agreementoranyprovisionhereofnor raiseany
equitabledefensesto suchenforcementandthat, in additionto any otherreliefto
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which bothpartiesmaybe entitled in theform of actualor punitive damages,both
partiesshallbe entitled to seekandobtain injunctive relief from acourtofcompetent
jurisdictionofthepurposeof restrainingeitherparty from any actualorthreatened
breachofsuchcovenants.To theextentthata courtfinds that anyprovisionhereofis
unenforceable,suchcourtshallseekto enforcetheintentionofthepartiesassetforth
hereinto thegreatestextentallowableby law.

2.5. Structure;AlternateTransactions.Notwithstandingany other
provisionofthis Unwind Agreement,NassauandGMI agreeto cooperatein good
faithto structurethetransactionscontemplatedherebyin a mannerthatis mutually
tax efficient andto considerin goodfaith any alternativesto thetransactions
contemplatedherebythat areproposedby theotherpartyhereto. If oneor moreof
the Initial Grantsis rescindedin amannernot contemplatedby this Unwind
Agreement,thepartiesshallcooperatein goodfaith to accomplishthe outcomesto be
achievedhereby,if applicable,or suchotheroutcomesasarereasonablysatisfactory
to bothparties.

3. Miscellaneous

.

3.1. Notices. All notices,demandsandrequestsrequiredorpermittedto be
givenundertheprovisionsofthisUnwindAgreementshallbe in writing andshallbe
deemedto havebeenduly deliveredandreceived,andshallbe addressed,asprovided
in theExchangeAgreement.

3.2. FurtherAssurances.Thepartiesshallexecuteanyotherdocuments
thatmaybenecessaryanddesirableto the implementationandconsummationof this
UnwindAgreement.

3.3. No Partnership.Nothing containedin this Agreementshallbedeemed
to createany association,partnershiporjoint venturebetweenthepartiesto this
Agreementorany of theirrespectiveaffiliates.

3.4. Rulesof Construction. Therules ofconstructionsetforth in the
ExchangeAgreementfor the interpretationthereofshallbeapplicableto this Unwind
Agreement.

3.5. Counterparts.This UnwindAgreementmaybesignedin any number
of counterparts(includingvia facsimile)with the sameeffect asif thesignatureon
eachcounterpartwereuponthesameinstrument.

3.6. No Third-PartyBeneficiaries.Nothing in this UnwindAgreement
shallconferany rightsuponany personor entityotherthanthepartiesheretoand
their respectivepermittedsuccessorsandassigns.

3.7. Assignment. This Unwind Agreementshallbe bindinguponandshall
inure to thebenefitofthepartiesheretoandtheirrespectivesuccessorsandassigns.
NeitherGMI norNassaumayassignthis UnwindAgreementwithouttheprior
writtenconsentof GMI, in thecaseofanysuchassignmentby Nassau,orNassau,in
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the caseofanysuchassignmentby GMI, exceptthat (a) GMI mayassignits rights
andobligationsunderthis Unwind Agreementto oneor moreofits Affiliates,
providedthatanysuchassignmentshall not relieveGMI from anyofits obligations
underthis Unwind Agreementand(b) Nassaumayassignits rightsandobligations
underthis Unwind Agreementto one ormoreofits Affiliates, providedthat any such
assignmentshallnot relieveNassaufrom any of its obligationsunderthis Unwind
Agreement.

3.8. ChoiceofLaw. THIS UNWIND AGREEMENT SHALL BE
GOVERNED,CONSTRUEDAND ENFORCEDIN ACCORDANCEWITH THE
LAWS OF THE STATE OF NEW YORK (WITHOUT REGARDTO ANY
CHOICEOF LAW PROVISIONSTHEREOFTHAT WOULD REQUIRE
APPLICATION OF THE LAWS OF ANY OTHERJURISDICTION).

3.9. Jurisdiction. Thepartiesirrevocablysubmitto theexclusive
jurisdictionofanyNew York StateCourtor any FederalCourtlocatedin the borough
ofManhattanin theCity of NewYork for purposesof any suit, actionorother
proceedingarisingoutof orrelatingto this UnwindAgreementorthetransactions
contemplatedhereby. Eachpartywaivesanyobjectionit maynoworhereafterhave
to venueor to convenienceof forum,agreesthatall claimsin respectoftheactionor
proceedingshallbe heardanddeterminedonly in any suchcourtandagreesnot to
bring any actionor proceedingarisingoutof orrelatingto this UnwindAgreementor
thetransactionscontemplatedherebyin any othercourt. Thepartiesagreethateither
orbothof themmayfile acopyof this paragraphwith any courtaswrittenevidence
of theknowing,voluntaryandbargainedagreementbetweenthepartiesirrevocablyto
waiveany objectionsto venueorto convenienceofforum. Thepartiesagreethat
serviceofprocess,summonsornoticein any actionorproceedingreferredto in the
first sentenceofthis Section3.9 maybe servedon any partyanywherein theworld.
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IN WITNESSWHEREOF,thepartieshavecausedthis UnwindAgreementto
beexecutedasofthe datefirst abovewritten.

NASSAU BROADCASTINGPARTNERS,L.P.,

By: NassauBroadcastingPartners,Inc.,
its corporategeneralpartner

By:
TristramE. Collins
Sr.ExecutiveVicePresident

GREATERMEDIA, INC.

By:
PeterH. Smyth
President& ChiefExecutiveOfficer
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