
ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this"Agreement") is madeand entered into as of this
/^day ofNovember, 2014, by and among He's Alive Incorporated, a Maryland non-profit
corporation ("Seller"); Broadcast Communications, Inc., a Pennsylvania corporation, and
Broadcast Educational Communications, Inc., a non-profit Pennsylvania corporation (together,
"Buyer"); and Fletcher, Heald &Hildreth, PLC., a Virginia professional limited liability
company, as escrow agent ("Agent").

RECITALS

A. Pursuant to that certain Asset Purchase Agreement of even date herewith
the "Purchase Agreement"), Buyer has agreed to acquire from Seller, and Seller has agreed to
sell to Buyer, the Assets (as such term is defined in the Purchase Agreement), relating to the
operation of Stations WRIJ(FM), Masontown, Pennsylvania, and WKJL(NCE FM), Clarksburg,
West Virginia

B. It is a condition to the execution of the Purchase Agreement that Buyer, Seller and
Agent execute and deliver this Agreement.

C. Unless otherwise defined herein, capitalized terms used herein shall have the
meanings assigned to them in the Purchase Agreement.

AGREEMENT

In considerationof the recitals and of the respective agreements and covenants contained
herein, and intending to be legally bound hereby, the parties agree as follows:

ARTICLE I

DEPOSIT

Section 1.1 Escrow Deposit

(a) Within three (3) business days afterexecution of thisAgreement, Buyer shall deliver
to Agent, pursuant to the provisions of the Purchase Agreement, the sum of Nineteen Thousand
Dollars ($19,000.00) (the "Escrow Deposit") by wire transfer of immediately available funds.
Agent will, upon receipt of the Escrow Deposit, provide Buyer's counsel with evidence of such
receipt.

(b) The Escrow Deposit shall be held by Agentfor the benefitof Buyerand Seller as
provided in this Agreement.

Section 1.2 Acceptance of Appointment as Agent. Seller and Buyer, by executing of
this Agreement, appoint Agentas escrow agent, and Agent, by executing this Agreement,
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accepts its appointment as escrow agent with respect to the Escrow Deposit and agrees to hold
and deliverthe EscrowDepositin accordance with the termsof this Agreement.

Section 1.3 Disbursementof the Escrow Deposit. Agent shall discharge its duties of
distribution and disposal pursuant to this Agreement, upon compliance with jointwritten
instructions of Seller and Buyer or their duly designated representatives delivered to Agent. If
Agent shall not have received such joint written instructions and a controversy shall exist
between Buyer and Seller as tothe correct disposition ofthe Escrow Deposit, Agent may, at its
election, (a) continue to hold the Escrow Deposit imtil it receives such joint written instructions
or a final order by a court of competent jurisdiction directing the disposition of theEscrow
Deposit, (b) resign as provided under Section 2.1(d) below, or(c) commence aninterpleader
action in a courtof competent jurisdiction andpay the Escrow Deposit to suchcourt. Upon
Agent doing the actions permitted under either subsection (b) or(c) above, its duties,
responsibilities, and liabilities with respect to the Escrow Deposit shall terminate.

Section 1.4 Custodv of the Escrow Deposit. Agentshallhold the EscrowDeposit in
its law firm lOLTA or trust account. It is imderstoodand agreed by Seller and Buyer that no
interest will earned on the Escrow Depositso long as it is on depositin such lOLTAor trust
account.

ARTICLE II

AGENT

Section 2.1 Rights and Responsibilities of Agent.

(a) The duties and responsibilities ofAgent shall be limited to those expressly set forth in
this Agreement and Agent shall not besubject to, nor obligated to recognize, any other
agreement between, ordirection orinstruction of, the parties tothis Agreement, unless such
agreement, direction orinstruction is inwriting and signed by both Buyer and Seller, and
provided to Agent.

(b) If any controversy arises between the parties to this Agreement orwith any other
party concerning the subject matter ofthis Agreement, its terms or conditions. Agent will not be
required to determine the controversy orto take any action regarding it. Agent may hold all
documents and funds and may wait for settlement of any such controversy byfinal appropriate
legal proceedings orother means as, inAgent's reasonable discretion, Agent may require,
notwithstanding what may be setforth elsewhere in this Agreement. In such event. Agent will
not be liable for interest or damage. Furthermore, Agent, at its option, mayfile an action of
interpleader requiring the parties to answer and litigate any claims and rights among themselves.
Agent is authorized to deposit with the clerk of the court all docimients and flmds held inescrow.
Allcosts, expenses, charges and reasonable attorney fees incurred byAgent due to the
interpleader action shall bepaid one-halfby Buyer and one-halfbySeller. Upon initiating such
action, Agent shall be fully released and discharged ofand firom all obligations and liability
imposed by the terms of this Agreement.
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(c) Inperforming any duties under this Agreement, Agent shall not be liable to any party
for damages, losses, orexpenses, except asa result ofgross negligence or willful misconduct on
the part ofAgent. Agent shall not incur any such liability for any action taken oromitted in
reliance upon any instrument, including any written statement oraffidavit provided for inthis
Agreement, that Agent shall in good faith believe tobegenuine, nor will Agent beliable or
responsible for forgeries, fraud, impersonations, ordetermining the scope ofany representative
authority. Inthe absence ofknowledge that any action taken orpurported tobetaken hereunder
is wrongful. Agent is notresponsible for determining and verifying theauthority of any person
acting or purporting to act on behalfof anyparty to this Agreement.

(d) Agent, and any successor Agent, may resign at any time as escrow agent hereunder
bygiving at least thirty (30) days' prior written notice to Seller and Buyer. Upon such
resignation and theappointment of a successor escrow agent, theresigning Agent shall be
absolved from any and all further liability in connection with theexercise of itspowers and
duties as escrow agent hereimder, except for liability arising in connection withits own
negligence or willful misconduct. Upon their receipt of notice of resignation from Agent, Buyer
and Sellershall use reasonable efforts jointly to designate a successor Agent. In the eventBuyer
andSeller donotagree upon a successor escrow agent within thirty (30) days after thereceipt of
suchnotice, Agent so resigning maypetition anycourtof competent jurisdiction for the
appointment ofa successor agent orother appropriate relief and any such resulting appointment
shall be binding upon all parties hereto. Bymutual agreement. Buyer and Seller shall have the
right at any time upon not less than ten(10) days' prior written notice to Agent to terminate the
appointment of Agent, or successor Agent, as escrow agent hereunder. Agent or successor
Agent shall continue to actas escrow agent until a successor is appointed and qualified to actas
Agent.

Section 2.2 Expenses of Agent. Agent shall be entitled to reimbursement for its
reasonable expenses actually incurred by it in connection with its duties under thisAgreement
(the"Agent Expenses"), but shall not be entitled to a fee for serving as Agent. Agent Expenses
shall be borne one half by Seller and one half by Buyer.

Section2.3 Indemnification of Agent. The parties and their respective successors and
assigns agree, jointly andseverally, to indemnify andhold Agent harmless against any andall
losses, claims, damages, liabilities, and expenses, including reasonable costs of investigation,
reasonable legal counsel fees and disbursements thatmay be imposed on Agent or incurred by
Agent in connection with theperformance of its duties under thisAgreement, including, butnot
limited to, any litigation arising from this Agreement or involving its subject matter; provided,
however, neither Buyernor Sellernor their successors and assignsneed indemnify Agent for any
loss, claim, damage, liability or expense caused by Agent's negligence or willful misconduct.

Section 2.4 Agent's Representation of Seller. Buyer acknowledges that Agent has
represented Seller in connection with thePurchase Agreement, and is providing its services
underthis Agreement at the request of, and as an accommodation to, the parties. Buyeragrees
that the provision of services by Agent under this Agreement does not create any attorney-client
relationship or otherwise baror limitthe ability of Agent to represent Seller in cormection with
the transactions contemplated under the Purchase Agreement and its consummation, or in any
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litigation or other proceedings that might arise, provided, however, that inthe event ofsuch
litigation or proceedings. Agent shall proceed in accordance with Sections 1.3(b) or (c) above.

ARTICLE III

MISCELLANEOUS

Section 3.1 Notices. Allnotices, requests, consents or othercommunications required
orpermitted under this Agreement shall be inwriting and shall be deemed to have been duly
given ordelivered by any party (a) when received by such party ifdelivered by hand, (b) upon
confirmation of delivery after being sent byrecognized overnight delivery service or (c) within
five (5) business days after being mailed byfirst-class mail, postage prepaid, and in each case
addressed as follows:

To Buyers:

Broadcast Communications, Inc.
P.O. Box 990

Greensburg, PA 15601
Attention: Robert M. Stevens

Facsimile No.: (724)853-7159

Broadcast Educational Communications, Inc.
P.O. Box 990

Greensburg, PA 15601
Attention: Robert M. Stevens

Facsimile No.: (724)853-7159

With copies (whichshall not constitute notice) to:

Shainis & Peltzman, Chartered
1850 M Street, N.W.
Suite 240

Washington, D.C. 20036
Attention: Lee J. Peltzman, Esquire
Facsimile No.: (202) 293-0810

To Seller:

He's Alive Incorporated
P.O. Box 540

34 Springs Road
Grantsville, MD 21536
Attn: S. Melissa Flores

Facsimile No.: (301) 895-3293
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Withcopies (which shallnot constitute notice) to:

Fletcher, Heald & Hildreth, PLC
1300 North 17th Street, 11th Floor
Arlington, Virginia 22209
Attention: Harry C. Martin, Esquire
Facsimile No.: (703)812-0486

To Agent:

Fletcher, Heald & Hildreth, PLC
1300 North 17*Street, 11*^ Floor
Arlington, Virginia 22209
Attention: Harry C. Martin, Esquire
Facsimile No.: (703) 812-0486

Any party, bywritten notice to the other parties pursuant to this Section 3.1, may change
theaddress or the persons to whom notices or copies thereof shall be directed.

Section 3.2 Assipnment. This Agreement and the rights andduties hereunder shall be
binding upon and inure to the benefit ofthe parties hereto and the successors and assigns ofeach
ofthe parties to this Agreement. No rights, obligations or liabilities hereunder shall be
assignable byany party without the prior written consent ofthe other parties, except that Buyer
may assign its rights under this Agreement without obtaining the prior written consent ofthe
other parties hereto, toany person orentity to whom, pursuant to the Purchase Agreement, Buyer
ispermitted to assign all orany portion ofits rights under the Purchase Agreement; provided,
however, that any such assignee duly executes and delivers anagreement to assume Buyer's
obligations under this Agreement.

Section 3.3 Amendment. ThisAgreement maybe amended or modified onlyby an
instrument in writing duly executed by Agent, Buyer and Seller.

Section 3.4 Waivers. Anywaiver by anypartyhereto of any breach of or failure to
comply with any provision ofthis Agreement byany other party hereto shall beinwriting and
shall not be construed as, or constitute, a continuing waiver of suchprovision, or a waiver of any
other breachof, or failure to complywith, any other provisionof this Agreement.

Section 3.5 Construction. This Agreement shallbe construed and enforced in
accordance with and governed bythe laws of theCommonwealth ofVirginia, v^thout giving
effect to thechoice of lawprovisions thereof thatmay direct theapplication of the laws of
another jurisdiction. The parties agree not to assert or interpose any defenses, and do hereby
waivethe same, to the conferral of personal jurisdiction and venue by suchcourt in any suit,
action orproceeding. The headings in this Agreement are solely for convenience of reference
and shall not begiven any effect in theconstruction or interpretation of this Agreement. Unless
otherwise stated, references to Sections andExhibits are references to Sections and Exhibits of
this Agreement.
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Section 3.6 Third Parties. Nothing expressed or implied in this Agreement is
intended, or shall be construed, to conferupon or give any person or entity other than Buyer,
Seller and Agent, and their respective permitted successors and assigns, any rights or remedies
imder, or by reason of, this Agreement.

sections.? Waiverof OffsetRights. Agentherebywaives any and all rights to offset
thatit may have against theEscrow Deposit including, without limitation, claims arising as a
result of any claims, amounts, liabilities, costs, expenses, damages, or other losses thatAgent
may be otherwise entitled to collectfrom any party to this Agreement.

Section 3.8 Attorneys Fees/Costs of Suit. If either Buyer or Seller institutes a legal
action against the other with respect to the Escrow Deposit, the prevailing party shall beentitled
to its attorneys' fees andcosts of suit, including the costof any appeals.

Section 3.9 Counterparts. This Agreement may be executed in one or
more counterparts, each of which will bedeemed anoriginal and allofwhich together will
constitute oneandthe same agreement. ThisAgreement maybe executed and exchanged by
facsimile transmission or electronic mail, with the same legal effect as if the signatures had
appeared inoriginal handwriting onthe same physical document. No party hereto to any such
agreement or instrument shall raise the use ofa facsimile machine orelectronic mail to deliver a
signature or thefact that any signature or agreement or instrument was transmitted or
corrmiunicated through the useof a facsimile machine or electronic mail as a defense to the
formation of a contract and each such party forever waives any such defense.

[SIGNATURE PAGE FOLLOWS]

{00725829-1 }



SIGNATURE PAGE TO ESCROW AGREEMENT

IN WITNESS WHEREOF, Seller, Buyerand Agenthavecausedthis Agreement to be
executed bytheir duly authorized representatives, as of theday and year first written above.

BUYERS:

SELLER:

AGENT:
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BROADCAST COMMUNICATIONS, INC.

By:
Name: Robert M. Stevens

Title: President

BROADCAST EDUCATIONAL

COMMUNICATIONS, INC.

By:
Name: Robert M. Stevens

Title: President

HE'S ALIVE INCORPORATED

By:
Name: S. Melissa Flores

Title: Vice President

FLETCHER, HEALD & HILDRETH, PLC

By:
Harry C. Martin, Member



From: He's AI i ve Rad i o 13018953293 11/14/2014 10:47 #280 P.002/003

SIGNATURE PAGE TO ESCROW AGRF.RMP.NT

IN WITNESS WHEREOF, Seller, Buyerand Agent have causedthis Agreement to be
executed by their duly authorized representatives,as of the day and year first written above.

BUYERS;

SELLER;

AGENT;

(00725829-1 )

BROADCAST COMMUNICATIONS, INC.

By:
Name: Robert M. Stevens

Title: President

BROADCAST EDUCATIONAL

COMMUNICATIONS, INC.

By;
Name: Robert M. Stevens

Title; President

HE'S ALIVE INCORPORATED

By;
Name: S. Melis^ Fiores
Title: Vice President

FLETCHER, HEALD & HILDRETH, PLC

m. Member
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srONATURE PAGE TO ESCROW AGREEMENT

IN WITNBSS WHEREOF, Seller, Buyer and Agent have caused this Agreement to be
executed by their duly authorized representatives, as ofthe day and year first written above.

BUYERS:

SELLER:

AGENT:
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BROADCAST COMMUNICATIONS, INC.

By:
Name: Robert M. Stevens
Title: President

BROADCAST EDUCATIONAL
COMMUNICATIONS, INC.

By:
Name: Robert M. Stevens
Title: President

HE'S ALIVE INCORPORATED

By:
Name: S. Melissa Flores
Title: Vice President

FLETCHER, HEALD &HILDRETH, PLC

By:.
Harry C. Martin, Member


