











(1) if Licensee is not then in material breach and Young
breaches any of its obligations under this Agreement or the Shared Services Agreement which
breach reasonably could be expected to result in the revocation or non-renewal of the Station’s
FCC Licenses and such breach shall not have been cured within thirty (30) days after receiving
written notice of such breach from Licensee, or if Young breaches any of its payment obligations
to Licensee (other than any such payment obligation that is being contested in good faith) which
breach shall not have been cured within fifteen (15) days after receiving written notice of such
breach from Licensee;

(i1) if Young or any of its Affiliaies makes a general
assignment for the benefit of creditors, files, or has filed against it a petition for bankruptcy,
reorganization or an arrangement for the benefit of creditors, or for the appointment of a
receiver, trustee, or similar creditor’s representative for the property or assets of Young or any of
its Affiliates under any federal or state insolvency law which, if filed against Young or any of its
Affiliates, has not been dismissed within thirty (30) days thereof; or

(ii1) upon and at any time following termination of the Option
Agreement.

Section 2.3 Certain Matters Upon Termination.

(a) Continuing Obligations. No expiration or termination of this
Agreement shall terminate the obligations of any party hereto to indemnify the other party for
Third Party Claims under Section 8 of this Agreement, or limit or impair any party’s rights to
receive payments due and owing hereunder on or before the effective date of such termination.

(b)  Cooperation. Notwithstanding anything to the contrary contained
in this Agreement, if this Agreement is terminated pursuant to the second sentence of Section
2.2(a) following the Option Closing, the parties shall cooperate with each other as may be
reasonably requested to effect an allocation of the revenues and expenses for any partial calendar
month resulting from such termination or to effect any working capital payment required in
connection with such allocation or a related transfer of control pursuant to the Option
Agreement.

Article II1.
CONSIDERATION

Section 3.1  JSA Fee and Licensee Revenue Share. As consideration for the
services of Young hereunder, with respect to each calendar month during the Term, Young shall
have the right to retain an amount equal to [ N M of the total amount of Net Sales
Revenue for such calendar month as its commission with respect to its services provided
hereunder (the “JSA Fee”). With respect to cach such calendar month during the Term, Young
shall pay over to Licensee an amount equal to the remaining GGG 1 e total
amount of Net Sales Revenue for the applicable calendar month (the “Licensee Revenue
Share”). The Licensee Revenue Share shall be due and payable on the fifteenth (15th) day of
each calendar month and such Licensee Revenue Share and the corresponding JSA Fee shall be
















































































