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ESCROW AGREEMENT 
THIS ESCROW AGREEMENT (the “Agreement”) is made and entered into this 

23rd day of December, 2004, by and among Joseph V. Olszowka, Executor of the Estate of 
Stephen M. Olszowka, Deceased (“Seller”), Clarion County Broadcasting Corp. (“Buyer”), and  
Kozacko Enterprises, Inc. dba Kozacko Media Services,  a  New York corporation (“Escrow 
Agent”). 

WITNESSETH: 
WHEREAS, Seller and Buyer have entered into a certain Asset Purchase Agreement 

dated December 23, 2004 (the “Purchase Agreement”) pursuant to which Seller will assign and 
otherwise convey to Buyer certain assets (the “Station Assets”) used or useful in the operation of 
radio stations WKQW-AM/FM in Oil City, Pennsylvania (the “Stations”), including but not 
limited to licenses issued by the Federal Communications Commission; and 

WHEREAS, Seller and Buyer desire Escrow Agent to establish and maintain an 
escrow account for certain monies to be held to secure Buyer’s performance under the Purchase 
Agreement, and Escrow Agent is willing to do so, all upon the terms and conditions set forth in 
this Agreement, and; 

WHEREAS, this Agreement is the Escrow Agreement referred to in Section 3 of the 
Purchase Agreement; 

NOW, THEREFORE, in view of the foregoing and the mutual promises and 
covenants set forth herein, it is hereby agreed as follows: 

ARTICLE I.      Delivery of Escrow Funds 

1.1.        Buyer has delivered to Escrow Agent by certified check or wire 
transfer of immediately available funds the amount of Twenty-Five Thousand Dollars ($25,000), 
receipt of which is hereby acknowledged by Escrow Agent.  The foregoing funds are hereinafter 
referred to as the “Escrow Funds” and are part of the Purchase Price to be paid to Seller at the 
Closing.  

1.2.        The Escrow Funds shall be held as security on the terms and subject 
to the provisions set forth herein for the performance of Buyer’s obligations pursuant to the 
Purchase Agreement.   

ARTICLE II.      Maintenance and Distribution of Escrow Funds  

2.1. Upon receipt of the Escrow Funds, Escrow Agent shall promptly 
place the monies in an interest-bearing account selected by Buyer in the name of “Oil City 
Escrow Account” (the “Escrow Account”). 

2.2. Upon written notice from Seller to Escrow Agent, with evidence of 
service on Buyer, that the Agreement has been terminated prior to any Closing due to Buyer’s 
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material breach of the Agreement (“Seller’s Notice”), Escrow Agent shall, ten (10) business days 
after receipt of such notice, deliver the Escrow Funds thereon to Seller by certified or bank check 
unless Buyer shall, prior to the expiration of the aforesaid ten business day-period, give notice to 
Escrow Agent and Seller of its countervailing claim to the Escrow Funds (“Buyer’s Rebuttal 
Notice”). 

2.3. Upon written notice from Buyer to Escrow Agent, with evidence of 
service on Seller, that the Agreement has been terminated prior to any Closing for a reason other 
than Buyer’s material breach of the Agreement (“Buyer’s Notice”), Escrow Agent shall deliver 
the Escrow Funds and all accrued interest earned thereon to Buyer by certified or bank check ten 
(10) business days after receipt of Buyer’s Notice unless Seller shall, prior to the expiration of 
the aforesaid ten business day-period, give notice to Escrow Agent and Buyer of its 
countervailing claim to the Escrow Funds (“Seller’s Rebuttal Notice”). 

2.4. (a)  After timely receipt by Escrow Agent of Seller’s Rebuttal Notice 
or Buyer’s Rebuttal Notice, as the case may be, Escrow Agent shall not deliver the Escrow 
Funds until such time as Escrow Agent receives (i) a written agreement signed by Seller and 
Buyer providing instructions as to the disposition of the Escrow Funds, or (ii) a certified copy of 
a court order or judgment which has become final (meaning that the order is no longer subject to 
reconsideration or review by a court of competent jurisdiction) with respect to the disposition of 
Seller’s or Buyer’s claim.  Escrow Agent shall deliver the Escrow Funds in accordance with said 
agreement, order or judgment.  Interest accrued prior to the consummation or termination of the 
Purchase Agreement shall be delivered immediately at all times to Buyer; interest accrued after 
termination or consummation of the Purchase Agreement shall be delivered to the party entitled 
to the Escrow Funds.   

 (b)  Notwithstanding anything in this section to the contrary, after 
receipt by Escrow Agent of Seller’s Rebuttal Notice, Buyer’s Rebuttal Notice, or any other 
written communication from both parties indicating that there is a dispute concerning the 
distribution of the Escrow Funds, Escrow Agent may (i) deposit the Escrow Funds with a new 
Escrow Agent agreed to in writing by Seller and Buyer or any court which has assumed 
jurisdiction of any dispute, or (ii) commence an action in interpleader in any court of competent 
jurisdiction and deposit the Escrow Funds with the court.  Accrued interest shall at all times be 
paid to Buyer. 

2.5. Notwithstanding any other provision of this Agreement, Escrow 
Agent shall, upon receipt of written instructions signed jointly by Seller and Buyer, deliver the 
Escrow Funds to the party named in such instruction. 

ARTICLE III.      General Provisions 

3.1. This Escrow Agreement shall become effective as of the date hereof 
and shall continue in force until the delivery of the Escrow Funds and accrued interest by Escrow 
Agent pursuant to the terms of this Agreement. 

3.2. All notices, demands and other communications authorized or 
required by this Agreement shall be in writing, shall be delivered by personal delivery or by 
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overnight delivery service (charges prepaid) and shall be delivered to each party at the following 
addresses (or at such other address as any party may designate in writing to the other parties): 

If to Seller: 
   
  Joseph V. Olszowka, Executor 
  10210 Lone Bluff Drive 
  San Diego, CA 92127 
 
  with a copy to (but which shall not constitute notice to Seller): 
  

Lewis J. Paper, Esq. 
Dickstein Shapiro Morin & Oshinsky LLP 
2101 L Street, NW 
Washington, DC  20037-1526 

 
If to Buyer: 

   
  William Hearst, President 

Clarion County Broadcasting Corp. 
1168 Greenville Pike 
Clarion, PA 16214 

 
with a copy to (but which shall not constitute notice to Buyer): 

 
 Frederick A. Polner, Esq. 
 Rothman Gordan 
 Grant Building, Third Floor 
 Pittsburgh, PA 15219 
  
If to Escrow Agent: 

 
Richard L. Kozacko, President 
Kozacko Enterprises, Inc. 
800 Underwood Avenue 
Elmira, NY 14905 
 

A copy of any notice or other communication given by any party to any other party hereto shall 
be given at the same time to every party to this Escrow Agreement. 

3.3. Seller and Buyer shall indemnify and hold Escrow Agent harmless 
from and against any and all taxes, assessments, liabilities, claims, damages, actions, suits or 
other charges incurred by or assessed against Escrow Agent for anything done or omitted by 
Escrow Agent in the performance of Escrow Agent's duties hereunder, except as a result of 
Escrow Agent's own gross negligence or willful misconduct.  Seller and Buyer shall share 
equally in paying any expense incurred by the Escrow Agent in the discharge of its duties 
hereunder.  This provision shall survive any termination of Escrow Agent's duties hereunder. 
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3.4. The following terms and conditions shall govern and control with 
respect to the rights, duties, liabilities and immunities of Escrow Agent: 

(a) Escrow Agent is not a party to, and is not bound by, any 
agreement which may be evidenced by, or arise out of, this Agreement, other than as expressly 
set forth herein.  In the event that any of the terms and provisions of any other agreement 
(excluding any amendment to this Agreement) between any of the parties hereto, conflict or are 
inconsistent with any of the provisions of this Agreement, the terms and provisions of this 
Agreement shall govern and control in all respects. 

(b) Escrow Agent shall be protected in acting upon any written 
notice, request, waiver, consent, receipt or other document which Escrow Agent in good faith 
believes to be genuine and what it purports to be. 

(c) Escrow Agent shall not be bound by any modification of 
this Agreement unless there is delivered to Escrow Agent a modification signed by Seller and 
Buyer.  No such modification shall, without the written consent of Escrow Agent, modify the 
provisions of Sections 3.3, 3.4, 3.5 or 3.6 of this Agreement. 

(d) Escrow Agent shall have no duties or responsibilities 
except those expressly set forth herein.  

3.5. In the event that one party files a lawsuit or institutes other formal 
legal action (including any counterclaim to a lawsuit filed by the other party) to enforce its right 
to the Escrow Funds under this Agreement, the prevailing party shall be reimbursed by the other 
party (either Seller or Buyer, as the case may be) for all reasonable expenses incurred therewith, 
including reasonable attorneys' fees. 

3.6. Escrow Agent may resign at any time upon giving the other parties 
hereto thirty (30) days prior written notice to that effect.  In such event, the successor shall be 
such person or other party as shall be mutually selected by Buyer and Seller.  Any such 
resignation shall not be effective until a successor agrees to act hereunder; provided, that, if no 
successor is appointed within thirty (30) days after such notice is given, Escrow Agent shall 
deliver the Escrow Funds into a court of competent jurisdiction. 

3.7. This Agreement shall be binding upon and inure to the benefit of the 
parties, their successors and assigns. 

3.8. Capitalized terms not otherwise defined in this Agreement shall have 
the meanings ascribed to them in the Purchase Agreement. 

3.9. This Agreement sets forth the entire agreement between Seller, 
Buyer, and Escrow Agent and supersedes any and all prior and contemporaneous agreements and 
understandings with respect to the escrow of funds under the Purchase Agreement.  This 
Agreement shall be enforced under the laws of the State of Pennsylvania without regard to 
conflict of law provisions.   
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3.10. This Agreement may be executed in one or more counterparts, each 
of which shall be deemed an original, and all of which shall collectively be deemed one and the 
same document. Facsimile Signatures will be sufficient to make this Agreement effective. 

 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
day and year first above set forth. 

 

JOSEPH V. OLSZOWKA, EXECUTOR 
 
 
_____________________________ 
  
 
 
 
CLARION COUNTRY BROADCASTING 
CORP. 
 
 
 
By:  ______________________________ 
  William Hearst, President 
          
 
 
 
 
KOZACKOENTERPRISES, INC. dba 
KOZACKO MEDIA SERVICES 
 
 
 
By:  __________________________________ 
  Richard L. Kozacko, President 


