ESCROW AGREEMENT

FHIS ESCROW AGREFMENT (this “Agrecment”™) is made and entered into as
al this 4th day of June, 2014, by and among Georgia-Caroling Radiocasting Company,
LLC 0 South Carolina limited fiability company ("Seller”), Saga Communications of
North Carolina, LLC, a Delaware limited liability company {"Buyer™y, and
Smithwick & Belendiuk, P.C., 4 Districy of Columbia protessional corporation. s
SWEOM dpent T Agent

REL

5. Pursuant to that certain Purchase Agreement, dated June 4. 2014, by and
between Buyer and Seller (the “Purchuse Agreement”), Buyer has agreed to aequire from
Sellerund Seller has agreed w sell 1o Buyer. the FCC Auathorizations as such term is
defined m the Purchase Agreement s, for I'M translator station W288CR Cashiers. North
Carolna (o be moditied o operate at Ashevitle, NC.as W262CO) (Facitiny 1D No
AL RS

i s vondimon (o the execution of the Purchiase Agrecment that Buyer,
Seler and Agent execute and deliver this Agreement

! Unless otherwise defined herein, capitatized twrms used herem shall have
the meanings assigned to them in the Purchase Agreement.

NOUREEMENT

b copsideration of the recitals and of the respeetive agreements and con enants
contaned herein, and intending 1o he fegally bound hereby . the parties dgree as follows

ARNICLE
DEPOSTE

Sevtion || Larnest Money Deposit

tar Concurrently with the execution of this Agreement, Buver shail dedis or 1o
hpent pursuant o the provisions of the Purchase Agreement, the sum of Sis Thousand
Fovo Hundred Bty Dollars (86,250,000 (the “F amest Maoney Deposit™i by wire transfer
ob wmnednaely wvatleble funds

(b The Famest Money Deposit shall be held by Agent for the benetit of Buyer
wod Sefleras provided in this Agreement

section B2 Ageeplange ol Appointmen Agent. Seller and Buyer, by
erevuting of tis Agreement, appoint Agent as escron agent.and Agent. by executing

this Agrecment, aceepts its APPOIIICnT as esoron agent with respect o the Farmest




Mones Peposit amd agrees o hold amd debiver the Famest Money Depostt in secordance
with the terms of this Agreement.

Section E3 Disbursenent of the Farnest Money Deposit, Agent shall
discharge s duties of distribution and disposal pursuant to this Agreement. upon
comphance with joint written instructions of Seller and Buyer or their duly designated
representatives delivered o Agent. 1 Agent shall not have received such Jomt wntten
sretrttons amd g controversy shall exist betsween Buyer and Scller as w the disposition
o the Farmest Money Depaosit, Agent may. atts election. () continue to hold the Farnest
Money Deposit until it receives such Jomtwritten instructions or « tinal order by a court
ol vompetent jurisdiction directing the disposition o' the Farnest Money Depasit by
restgn as provided under Section 2 Hd) below, or (¢ commence an interpleader action i
aenurt of vompetent jurisdiction and pay the Barest Money Deposit o such count. pon
Lgent domg the actions penmitted under cither subsection (b or ferat thes Section 1.3, i
duties. responsibilities, and habilities with respect to the Bamest Mones Deposit shall
Wit

Sedtion 14 Salek g Agent shall hold the Farnest Money Dreposit in
et aban mterest bearing account at Wells Fargo Bank, al the Friendship Heighis,
DCand refewse the Famest Money Deposit only maccordance with the terms of this
Agrecment Interest on the Barnest Mone Deposit shall belong o Buver. Agent Hay
deduct from the Famest Money Deposit any fees imposed by the bank. including, but not
Hited o fees for wiring of funds. and remit the balance to the parties alfected. tirg
applymg uny soch charges o interest, and then to pringiple,

Seetion o

1 Respona

tities of Agent.

() The duties and responsibifities of Agent shall be limited 1o those enpressiy set
forth i this Agreement and Agent shall not be subject to, nor obligated 1o recognize. am
vther apreement between, or direction or instruction of, the parties to this Agreement,
urthess such agreement, direction or istruction is in w ritng and signed by hoth Buyer and
Selferand provided o Agent.

e TEany vontroversy arises between the parties to this Agreement or with any
cther party concerning the subject matier of this Agreement, s teriis of conditions,
Sgentwill not be required to determine the contron CENY oF o Lake any action regardiog
Mpentmay hold ol documents and funds and may wait tor setlement of any such
controversy by final appropriste legal proveedings or ather means as. in Agent's
discretion, \pent nuay require, potwithstanding what may be set forth elsewhere 1o this
bereement Inosach event Agent will not be hable for interest or Jamage  Furthermore,
Meerbab i option, may e an action of aterpleader requiring the parties to answer and
figate any claims and rights among themselves. Agent is authorized to deposit with the
clerh of the court all documents and funds held in eseron. Al conts expenses, charges



and reasanable sttorney tees icurred by Agent due o the interpleader action shall be
pard one-halt by Buyer and one-halt by Seller. Upon mitiating such action, Agem <hall
pedully released and discharged of and trom all obligations and tabiliny imposed by the
et this Agreement.

for T perforning any duties under tes Agreement. Agent shall not be tuble to
Ay party tor damages, Josses, or expenses, except as a result of gross neghigence or
wiltul mosconduct on the part of Agent. Agent shall notincar any such lability for any
sebon tiken or omitted i rehanee upon any instrument. including any written statement
ar affidavit provided for in this Agrecment. that Agent shall in good faith believe o be
gentine. nor will Agent be Hable or responsible for forgenes. fraud, impersonations. or
determiming the scope of any representative authority. In the absence of biosfedge that
any achion tihen or purported w be taken hereander is wrongtul, Agent is not responsible
for detenmpng and vertfy ing the authonty ol wny person acting of purporting o act on
Bobalt of wiy party b this Agreemaent

() Agent. and any SUCCESSOr ARCRL may resigh at any UMe as escrow agent
hereunder by giving at least thirty (303 days” prior written potice to Seller and Buver.
Eporsuch resignation and te appointment of i suceessor eserow agent, the resigning
Agent shall be absolved fromvany and all further lability in connection with the exercise
ol s powers and duties as escrow agent hereander, exeept tor labiliny arising m
vonnedtion with its own negligence or willtul misconduct. Upon their receipt of notice of
revignation trom Agent. Buyer and Seller shall use reasonable eftonts jointh o designaie
dovivesssor Agent I the event Buyer and Seller do not agree upon i successor escrow
agent st tharty (30 days atter the receipt of such notice. Agent so resigning may
petition oy court of competent junsdiction fur the appointment of a successor agent of
ather appropride relicCand any such resulting appointment shall be binding upon alf
parties hereto. By mutual agreement, Buyer and Scler shall have the right at any time
uputt not less than ten (L0} days” prior written notice to Agent to terminate the
apporiment of Agent, or suceessor Agent. as escrom agent hereunder. Agent or
successor Agent shall continue 1o actas excron agent until a successor is appointed and
geiabiiied 1o act s Agent

Secten D Bapenses of Agent Apgent shall be entitled to reimbursemient tor
i reasomble expenses actually incurred by it o connection with s duties under this
Apreoment (the TAgent Expenses™ L

Section 23 Indemtication of Agent The parties and their respective
suceessors and assigns agree, jointly and severally o indemnity and hold Agent harmicess
agatnstany and all losses, claims, damages. Habilities, and expenses, including
reasarable costs ol investigation, reasonable legal counsel fees and disbursements that
iy beimposed on Agent or incurred by Agent in connection with the performance of s
duties under this Agreement. including, but not himited to. any igation arising rom this
Agreenment or insobving s subject mater: provided. hoveever, neither Buser nor Sclfer
tor there suceessars and assigns need indemaily Agent tor any loss. clamm. damage.
babihin or expense caused by Agent's neghigence or wititul misconduct



Section 24 Agent's Representation of Seller. Buyer achnowledges that Agent
has represented Seller in connection with the Purchise Agreement. and is providing is
services under this Agreement at the request of, and as an sccommodation to, the parties
Buyer agrees that the provision of senvices by Agent under this Agreement does not
create any attormey-client relationship or otherwise bar or limit the ability of Agent o
represent Seller iy connection with the transactions contemplated under the Purchuse
Agreement and its consummation. o in any litigation or other procecdings that might
artse. provided, however, that in the event of such litigation or proceedings, Agent shall
procecd i accordance with Sections 1 34b) or ¢y above,

ARTICLE 1]
MISCELLANEOUS

Sevtion 31 ey, A notices, demands, requests or other communications
that may be or are required 1o be given, served or sent by cither party o the uther Pty
pussuant o s Agreement shall be in writing and shall be mailed by first-class.
registered of certified mail, return receipt requested, postage prepaid. or transpitted by
avernight courier or hand delivery, addressed as set torth below in this Segtion 31 Fach
notice, demand, request or communication that is mailed or delivered in the manner
deseribed above shall be deemed sutficiently given, served. sent and received tor all
purposes ab such Gme as it is delivered to the addressee with the return receipt, the
delivery ceceipt. or the affidavit of messenger being deemed conclusive evidence of such
detivery orat such time as delivery is refused by the addressee upon presentation

o Selfer, o



Georgta-Caroling Radiocasting, 1 1.C
Attention: Douglas M7 Art” Sutton, Jr.
PO Drawer )

233 Big A Road

Poccoa, GA 30877

Felephone: 706-297-2764

Facsinule: 706-297.7206

Fmails Sutton a gacaradio.com

1o Buyer, o

Saga Communications of North Carobina, 1O
Aty Samued 1) Bush

73 Kercheval Ave, Ste 260

Grosse Pointe Farms ML 48236

With a copy (which shalt not
Constitute notice ) o

sthwick & Beleadiuk, PO
Grary N Siithwick, Py

Suite 3]

SO28 Wisconsin Avenue, NOW
Washington, DC 20016

I s Bscrow Agent:

smithwick & Belendiuk, PO
Crary S Smithwick, Fsg,

Suite 3]

5028 Wisgonsim Avenue, N W
Washington, DC 20016

Any party. by written notice to the other parties parsuant 1o this Section 3 1. may change
the address or the persons to whom notices or copies thereot shall be directed.

Section 30 Assignnent. his Agreement and the rights and duties hereunder
shall be binding upon and inure o the benetit of the parties hereto and the successors and
assipn ol each of the parties to this Agreviment. No rights, obhigations or Labilities
hereunder shall be assignable by any parts without the prior written consent of the other
partics. except that Buyer may assign its rights under this Agreement without obtaming
the prioe written consent of the other partios hereto, 1o any person or entity o whaom.
purstant o the Purchase Agreement, Buyer is permitted to assign all or any portion of its
rights under the Purchase Agrecments provided. however that any such assignee duly
erecutes amd delivers an agreement o assume Buyer's obligations under this Agreement



Section 33 Amer
Py an strument in writing duly

et Phes Agreement may be amended or moditied S
exevuted by Agent, Buyver and Seller,

Section ¥4 Waivers. Any waiver by any party hereto of any breack of or
tature to camply with any prosision of this Mgreement by any ather pany hereto shall be
s nting and shall not be construed as. or comstitute, 3 continuing waiver of such
pranastoncor a sarver of any other breach of) or Bailure o comply with, any other
pronvsion of this Agreement

Section 35 Construction. | his Agreement shall be construed and enturced in
weordance waith and governed by the Taws of the District of Columbia, without giving
ctiect o the choiee of faw provisions thereol that may direct the application of the laws
obanuther jurisdiction. Any proceedings 1o enforee this Apreement shall be commenced
acourt ol vompetent jurisdiction m the District of Columbia. The parties agree not to
Assertorinterpose any defenses, and do hereby waive the same, to the conferral of
persanal jursdiction and venue by such coun in any sult, action or proceeding. The
headings 1 this Agreement are solely tor comvenience of reterence and shall not be given
Ay ctieet i the construchion or interpretation of this Agreement, Unless otherwise
stated. references 1o Sections are references o Sections of this Agrecment,

Section 26 Third Parties. Nothing expressed or implied in this Agreement is
mtwided. or shall be constraed, 1o conter HPOHEOF @ive ity person of entity other than
Buser. Seller and Agent. and their respective permnitted successors and assigns, any rights
of remedies under. or by reason ol this Ngreement.

section £7 0 Waiver of Ofset Rights. Agenthereby wanves any and all rights
oottt that it may have against the Fagnest Money Deposit, including, without
fimuation. clims arising as a result of any claims. amounts, liabilitics. costs. CYpPenay,
damages. ot other Tosses that Agent may be atherwise entitled 1o collect trom any parts to
this Agrecment

Sevtion V8 Allerneys Fees'Costs of Suit. 1 either Buser or Seller institutes o
fegal action against the other with respect to the Farnest Money Deposit. the prevailing
party shall be entitled 1o its attomeys” fees and costs of suit. including the cost of any
appwels,

Section 19 Counterparts. This Agreenent may be exevuted i one or mors
coumerparte il obwhich shall be decmed any original and all of which together shudl

Cotstitute g seigle instrument,

[SIGNATURE PAGH PO LOAWN)



IN WITNESS WHEREOF, Seller, Buyer and Agent have caused this Agreement

0 be executed by their duly authorized representatives, as of the day and year first
written above.

SELLER: GEORGIA-CAROLINA
RADIOCASTING COMPANY, LLC

Clneg
4 M%€772"2~2%%

Nilm(‘;? Do é‘?ﬁ fMVW"”) T
Title:

ety F x{sji sHEne Lo

BUYER: SAGA COMMUNICATIONS
OF NORTH CAROUINA, LLC

e ol

Name: Sruice/ ) Bt

Fitle:
ZM;&(&M%

AGENT: SMITHWICK & BELENDIUK, P.C.

By
Gary S. Smithwick, President
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