
I'SCRO\,T AGREEI\IENT

'l'his HSClliOW ACttEEfuIFNT. nrade and enterc.l inro as ol'tn Sduy ol'Octohcr,
201(r {tlris "&ttt)lJtr"}, by lnd trctrvecr RADIO 74lFl"l.tiRNATlONALE, a Calilbrrria
nonpxrfit rurpuntion ("S'r,/lgd'], l-.M. COi\,{MtiNICATICiNS Ol; KtsN'fLJCKY. Ll"C.;t
Ker:tucky linrit*d litbiliry conrpaly {"$i-r::sr'i. ancl DONAI.D F.. MARTIN t""*r'erur':1gntf '}.

lV/?rV€S,tflff:

WIIEREAS, pursuanl {o tlrll ccr"tain Assc{ Purc:lrasc Agrecntcnt olcvL-u datc ltcrctvitlt
hctrvecn lluyer and Sellcr {tlrc "$f,d"}. Buyer h:rs agreed to purt:luse lnd Seller has ngreed to sell

ccrtain o[ thc xsscts anrl FCC authorizittiorts trsctl in eontrcetion rvith tltc *puralir.rn of rarlio
brrxiclrlst station W296CIJ. Grecn{'iekl. Intiilnl {FCC lrrrcility ll) #14$t-56?} ithe'SEllq{Li.

WIIERIIAS. p{rt':*rant to tlrc APA. Buyr-'r has rgrccd to dcposit lhc rtrn: of Fivc'l'hcusancl
Dollars {$5.{XX}) into escrrrv qthr "l:.r<'rrrrr,l}c/ro.ril") to be heltl hy liscron' .Agent ptrrsttilnl to lhe

tcrrrrs iurd c*nditiurrs cl'tltis Agreetttettt atttl cl'tlrc AllA:

NOW. 'l'HEREI:()RE. in consirlcrirtiorr of tlre prt'rnrises and :lgrcer*ents hereirt cilntairtsrl.

rnd l'trr othcr good atrd valulblt consielcralitttt. tltc rcccipt :urd sul'licicrtcy ul'which arc lrereby

acknowlctlgcd. tlre ptrties, intentling to trc lcgnlly htrund. ngrcL- ls t'ollorvs:

l. .r\plrointnrent. On thc tcrnrs arrcl conrlitions sct tirrlh hcrcin. Eserurv Agcnt shall

act as escxrw ilgeilt and, as such. receive, atlnrinister lnd disposc o1'the Escrnrv Dtposit lilr lhe

lrenellt of Buycllnd Sellcr as providcd lbr here irt autl irt the Al]A. Tlte l:sctrnv Agen{ shaii lruld

thc ilscrorv Deposit in rrn apprapriatc account rvith a f-cdcrally insurccl l'inaseial inslilutitn.

:. Rights" Dlrtics nnd Inrnlunitic.r ol'Es!'rc$' Asqr-rl.

(nl Acccplartcc Lry Escrorv Agnrl r.rl'his rluties unel*r' llris Agr*cntcnt is subject
ro the. fiollorvirrg tclns nrrd condilions, rvlrich all paltirs lo tlris Agrccnrcrrt llcreby irgrcc shall
govrnl nnd corlil'{'}l the rights, duties und itnnrunitics nf fise rcrrv Agrnl:

{i) liscrorv Agr:nt unrl:rt*kcr tn pcr*brnr st:clt elutics and only sttclt

rluties i* arc rxpressly sel lbr'th lrcrein. lnr.l no inrplicrl irgr'*cr"rlfrll* nr ol:ligaticrts shall bc rcari

iuto tlris r\grccrnclrt agairst Escrorv Agcnli

tii) Esclurv Agcnt shall not lru respunsiltlc ilt urt.r' ttlrtnncr rl"ltatsotvcr

tor uny jlilurE or inability oi Buyer, or cf {rnytrne else. tt-r deliver rilc}rlcys {o liscrcrv Agcnt nr
olherrvise to lrolrr.lr irnl' of the plovisir-xrs of this Agreenrerrl, tlrc APA. {}r ilny u{hct ilgrcctl}€lll;

(iii) Seller lnd lluyer.ltxnlly shall, rvithin tcn { l{)} d:rys l-nllowing
dcnrand. rciu:lrulsr lurd itrdeurnilv Escrow Agctrt for. and hold lrirn harntlcss {i'ottt und aglittst.
rrry loss. lirrbility .r{ cxpensr, irrclucling hrrt not limi:ccl ta rcasauablc enunse I f'ecs. arising oul ol'

trl in crrnncctiorr u'ith his ilceeptanre nl or the p*rlitrruitnc* of his dutics antl oblig:rtitttts under.



this Agreernenr. exccpt firr losses. liai:ililies and expenses caused try tlre bad litith. ri,illlul
ntisconduct ol'grr)ss nc-eligcncc ol Escron, Agcnt. [,scrorv Agcnt slrlll in llo cycll bc lialrlc irt
conncction rvitlr thc invrstment or reinvestnrenl rr{'lny irnx}unt hcltl hereunder in gocd laith i*
acr-crdarrce rvitlr thc tcrrns lrcrci:il', inclutling. rvitlrout lintitation. any liatrility lbr any tlclays not

lcsulting fir:lrr lris gross negligencc r!l' rvillful nrisconduct or iury loss rf intcrcst ine idr:nt to iltly
strclr clelays:

(iv) Escrrrrv Agcnt shlll hc fully pnrtcctcd irr lcting ott itnd rclyinu
upon atly rvrillen n$ticc, ilireclion. rciluest, rvniver" consenl, rtecipt eir nthcr p;tper {}r ckrculttent

rvhich lscrorv r-\gcn{ in good firitlr bclievcs lo hilvc [:ccu :;iguctl or prusc*tcd by lltc ptopcr pxl'{y

or prrticst

tv) Esctorv Agcrtt shall rtol bc li:rlrle tirr tny *rror of judgnrcnl, or lor
any ilct rlone r:r slLrp titken or onritted l-ry hlscr*u' Agent in gcxrd llith tr lirr *ny tnist;tkc of fuct or

hrrv. or lilr arrytlrirrg thlt [scrurv Agcnt nray tlo or rell'iiin frour doiug iu eonttccliun lrurervitlt.

cxcrpt Escrnv Agrnt's nrvn l ld ftrith, rvillfirl nriscotxltrcl or gross negligence:

(vi) Escrorv A-tctrt shall rcccivii lix'his scrviscs il$ escrow ilgclll
hereuniler thr f'ees l'or tris time and serviccs charged al his current standrrcl hourly rate t(] l're 1:aid

b1'Scller';

ivii) Fserorv Agcnl ntakcs ilo represenliltictl its to the valielitl', l';tltte.

gcnuinclrcss. ol cclk:ctability of auy sccurity. rJocrtrtr:nt ol instrulttctrt ltehl by or dclivcrctl to
him; anrl

{viii) rto provisiotts oltlris Agruetucnl sh:rll rcquirc Escnrrv A-etnt to

r:xpend or risk his arvn lirnrls or othenvise incur arry finrncial linhility in thc perfbrt*ancc ol ltis
duties hercurreler, or irr thc cxercise cl"*uy of lris riglrts or powcls. il Ustrttn, Agent sltall ltlve
relltnnallle -gHrurtds 

iirr bclicving thlt rcpuynrt:n{ of suclt firnds cr adeqtt:t{c inclcnutity lrgltirrst

such risk ur liability is rrot reastinalrly itssurrd ltt hitn"

{h) Subjcct to thc prt-rvisions cl'Se-cliorr 3itl) lrcrc:ol', il a contrnt'r'rsy arisr's

bcf tvcctl {}tril ot' l:rcrr: of thc par-ties ltcrcltt its to rvltcthct {.}t' r.rot t}r tt} $,hotll lisetrt'ul' Agcnt .slltll

rlclivcr thc llscror.v f)cposit or as to arrl' cihcr nrallcr arising out r:f or rclnting to the llscrt;w

Drposit or this Agrer:lrrent, fiscron' Agent shall nrx hi: r-etluiretl ln tleterrnittt-r the .'intxc tlrttl sltall

nrlt nlilkc any dclivcry ol- thc Esrrorv Dcpusit but slrall rctititt iI nr:til tltc rights of lltr-- piutics to

rhc clisprrrc shrrll havc linrlly brecn tletenninccl hy rl,ritlen agrettnlent irl'l{}rlg llrc partics in elisprtlr'

ol by llrul orde r ul'it court ol'conrpeterrl .iurisdiclion; p$rulilSd. -Lt5,gy-ej. tlrat thc lirttc lilr lppcitl
olany such llntl oxlclhls cxpir*cl rvitlrotrt an uppcal lraving bcslt ttratle. Iiscrorv ;\gcrrl shlll
de Iit,er tlre Escrnrv Degr<lsit rvit|in trvo {?J business clays affer Hscrorv Agent luts tereiverl rvritrelr

nutice of :ury suclr tgrccltellt i)r I'irul urclcr (itccorttpattictl by arr allid*r.it tltal lhr: tirtrc l-or tppcrrl

has cxpircel x,irhout tn nppc;rl having bccn rnaclc). Escnrrv Agcnt shall bc cntitlcd to assltlnc that

nu suclr conttovct'-'iy lrirs ariscn unllls:i Escrurv Agcrtt hrs rcccivcd a 
"vritl.ctt 

ttoticc that suclt a

controvcrsy has arisen rvlrich rc{crs spc'cilieally *: this Agrcentenl and idortil-ics by nan:c lnd
neldri-:ss the aclycrsc clirimants iil lhc ct1nlrovclliy: nxlvieled. holvcvqt:, that F,scrorv Agent shall ngt
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be l:ound by any suclr nr:tice unless it is received belble Liscrorv Agent rlelivers tlrc Escrorv

Dcposit or lakcs iury actirxr th:rt, Lrut for thc uoticc rclbrrcd lo in this scntc*ce . is ;:*nnittcd
hereunrler. lf il c{}flrover:y ol'lhr: type rcl'*ned to in this parirgraph ariscs, Escrow Agent trray. in
Iiscrorv Agcnt's solr: diseretiort (but shall not be olrligaterl !rl). cornrnetrce irrlcrplcatJcr rtr sintilur
rctions or' prucr.rcdings ftrr dctcrtninrltiiut t:f thc cotrtrovcrsy.

L R-elsasc ol'Iiserorv P!:pusit. Ilscrnw Agcrrt slrall hcld tlrc Est:rrw Dcposit urttil tltc
Escltrrv Depnsit is rle liveretl its tbllttrvs:

{a) ll Escrurv Agcnt rcccivcs ;r s,riltcn rlctice cxcctrtr'd by Scllcr attcl Buycr
slitting tlrat the Clasing crntenrplaleri the APA lrls tccurrerl on a specifieil date" llscxnr, Agent
slrall de livcr tlre lis.^rorr Degxrsit to Se llcr and de lir,er all iutercst arrd carnings llrcrccn, il'atty, tn
Buycr inrnrcdiatcly, provitlcd that Escrorv Agr:nt shall lrave reccivcd at lcast trvo {?) lru.tittcss

r-lays pri*r' rvritten n()ticr.

(hl ll'liscrorv Agcnt rcccive-s n rvriilcn ncticc tianr Buyer stati*g that Euyer is

{jrrtitlcrl to tlrc []se rorv l)eposit, Escrorv Agent slti:ll tl*liv*r or nrail a c(p]' Iltereot'lrt Seller and.

runlcss Ilse rorv A-rtcnt has rcccir.cd ;r rvritten nolicc of'olr-icction litm Scller rvitlrin tcn ( 1fl)

brrsiness tlays al'ter llre el'l'er:livc date r!'suclt delivet'y or rn:riling. liscrow Agcnt shilll dclivcr tltc
llscrorv Deposit togcthcr rvith iury clr-uings thclcorl t* Buycr. ll'[,scrorv Agcnt so rcceivcs a

n,rittr.n nolice nf ohjection fronr Seller. a controvcrsv sirall hc cleentcd ln lravc occuned lbr
pLrrpose$ of Sectior 2ib) lrereol'.

{c) Il Escrrxv Agent receivcs a rvritten nolice lirrnr ,Seller staling thrrt Scllcr is
entitled 1t: ttn liscrorv Deposit, Bscrorv Agelt shall deliver ol mail a copy lherccl'tu Buyer"atld,

unlcss Escrcrv Agcnt lrits receivr:d il rvriltcl noticc of ohjcction liunr $rrycr rvithirt tcn (10)

btrsiness davs lrtier thr el'lbctive tl*te cf srrclr detir,ery or nrailing, liscrur.v Agenl shall delivcr thc
[scnrrv Dcpttsit. togcthcr u'ith any carnings tlrcrcnn" tr-: ,Scllcr. If ilscrou, Agcnt su rccclr,cs a

tvrittr'n ncticc c1'objccticn tinm Buycr. a confrovcrsy shall bc clccrlcd to have occut'rcd lirr

lulrperirs ul Ser:tiott 2tll) hcrr:rlf.

{tl) Hscl'r:w Agent slrall, in atldilicx, tlisburse tlre Escrot' I)eposil attd eitrttilt5ls

thcrr:cn. il'any. irr :rccortlanr:c rr'itlr any.ioilt rvril.tcn ittstntcliotts rcccir,cd by Eserlrw Agcnt
cxccutcd by ISuyeranelScller. rvhir:h joir-rlinstnrctirus shall he rle*meelto sttptrsede thc tbovc
pror,i"rior.rs of this Sectictt 3.

,1.M.

{iU Liscrou' Agcnt (arrtl rny succcssor cscrolv agcnl) nlny ilt any litne resign by

deliveringi writren notice to Scller artd Iluycr-. Escruln' Agcnt shall dclivcr tlte Escrorv De;tosit {o

ilny succcrisol'cscl".rw xgcnt jointly dcsignatcd in rvritirtg by Buycr antl Scller, rvhcrcuptttl llscrou'
Agelrt shull he tlischargerltf anrl litnr nny lnd all lirrther obligaticr-:s trisirrg in conteclittn rvith

this Agrcentr:nt. Tlrc rcsignatiorr of [,scrorv Ag,crtt slrail take cll'cet on lhc earlier t;{'llti",

appninlnrr-rnt of it strcccssor cscro\\, &gcnt or thc datc *,lrich is thilty {3{}) days itlicr tlrt dtttc ol'

cleliver-y eif ilscrcrv Agcnt's n,riftcn nrtticc of rcsignltion tei the other pilrlies herelc. ln llre event
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that n srccessor Escrorv Agent has not been appointed at the expiration sf sueh thirty {30) day
pcriod, Escrcw Agcnl's .sole rcsponsibility hereunder shall be thc snfekecping of lhe Escrorv
Deposit and {o dclir,er such Escrorv Deposit {L,i nl*y be specil'ied in a wrilten agreement signccl by
all the otht:r p*rties to tlris Agreenrent {}r {s nny c$urt of conrpetent jurisdiction nray order.

{b} lf Escrow Agent reccives a rvritien noticc tinrn Seller and Buyer stating
that thcy h:rvc selected another cscr$rv ager:t, Escrow Agent shall deliver the Hscrorv Deposit to
thc succcssor cscmw agent named in lhe rforesrid notice within ten ( l0) r,lays.

5. Conflicto1'Intcrest.

The parties *eknowled_e.: that Eserorv A,eent lr:rs acted a*d is acting ns legal
cnunsel fnr Scller in conr*ction rvilh thc ncgr:tiations, doctrntcnt dmfting, implemcntation and
cotrsurltlilatior l'rrr an<j ci'lhe trnns{tclions conlemplated in tlre APA. As suelr, Escr$B, Agent has

ccrtain obligations to Scller that rnay conflict rvith Escron' Agcnt's cluties hereulr<Jer. In tlre evcnt
tlxrt such a cnnflicl impnirs Escrorv Agcnt'.s ability to perfirrnr his eluties hereunder, Escrow
Agent shall resign.

6. Mncellanqolts.

ta) This Agrccrncnl rnfty be cxccu{cd in countcrpart originals" which
colleetively "shall have the same legal ef fect ns if all signatures hacl appeared on the same physical
doculncrrl. This Agrcerrsnl lnry bc cxccutctl antl cxchangcd by facsirtrile transrnission with lhe
same legal effcct :rs if thc signatures had apperucd in originlrl handwriting *n lhe sarne phl.sical
docurnenl-

{t}) 'fhis Agreernent shall be bindiag upon and inure to the bepcfit of the
portics and thcir rcspcrlivc srcccssors and assigrrs- No persorrs othcr than thc parties hercto or
fheir respcctirne snccessors-in-intcrest ,shall have any rights nnder or by renson of this A-{reement.

(c) All noticcs, clcctiorrs and other comrrrunications pennitted or rcquirecl

unrler this Agreenrent shlll tre in rvriting antl slrall be deemed effbctively given or delivered upern

personal tlelivcly or twcnty-lbur i24) hours rlicr delivcry to a eouricr servicc rvhieh g*al"irnlcc.t

ovcnright dclivcry or fivc {5} clnys after depnsit with the U.S" Post Office, by re-ei.stercd or
ccrtilied rnail, pcstirge prepaitl, and, in the cue of courier or rnail clelivery, aclelressed as l'ollr:ws
(or at such othcr addrcss for l pnrty as shall bc spccificd by like noticc):

lf to Seller, tor

Radio ?4 lnternationale
1209 Wcst Robcrt Avcnuc
Ridgccresl, C*lif'ornia 93555
Attentinn: E'r'n'el Witzel
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If to Buyer, to:

L.M. Communications of Kennrcky, LLC
401 Wcst Main Strcct, Suitc 301

Victorian Square
I-exington, KY 40507
Attention: Lynn M. Martin

If to Escrow Agent:

Donald E. Martin, Esquire
Donald E. Martin, P.C.

P.O. Box 8433
Falls Church, Virginia 2204

(d) Thc hcadings containcd in this Agrccrncnt arc inscrtcd for rcfcrcncc
purposes only and shall not affect the meaning of interpretarion of this Agreement.

(e) Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining portiorrs hereof or affecting the validity or
enforceabilily t-rf such provisions in any o&er jurisdiction.

(0 No amcndmcnt or waivcr or any provision of this Agrccmcnt shall bc

effective unless in writing and signed by each of the parties hereto, and any waiver shall be

effective only in the instance and for the purpose for which given.

(g) This Agreement shall be governed by and construed in accordance with
the laws of the State of Virginia, without regard to that state's rules concerning conflicts of law.

(h) This Agreement embodies the entire agreement and understanding of the

partics hcrcto in rcspcct of thc subjcct mattcr containcd hcrcin. Thcrc arc no rcstrictions,
promises, representations, waranLies, covenants, or undertakings, other than those expressly set

forth or referred to herein- This Agreement supersedes all prior agreements and understandings

between the parties with respecl Lo such subject malter.

(i) In the event of a material conflict between this Agreement and the APA,
the APA shall control.
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IN WffI{ESS WIfiREOF, the panies hereto have executed this Escrow Agreement as of
the day and year first above wrifien.

LA.DIO 74 IN"DRNATIONALE

""€*#,J.*' IEveret W. Witzel I
President

L.iU. COMMUNICATISNS
oF ICENTUCKY, LLC

Name:
Title:

DONALD E. MARTL\

By;

Donatd E. Martin
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lN Wll'NESS WFIEIIEOF" tlrc partics hersto have executed this ljscruw Agre*nrent as oI
thc day rnd ycar first irbove rvrillur.

RA frIO 7{t INTIIRNT\TI{}NALII

By:
ilr,eret W" Witzel
Prcsidcnt

L.S{ " COfuIIVIUNTCAI] ONS
OIi KIINTI}CKY, LT,C

13v:

Nanrc:
T'itle:

11," x ,,?-i t\,'

,,it rl"? lrn n1

DONAI,I} I'.IIIARTIN

By:
Durratd ll. Martin


