ESCROW AGREEMENT

THiS ESCROW AGREEMENT IS MADE AND ENTERED INTO THIS 20™ DAY OF JuLy
2004, BY AND BETWEEN CENTURY DEVELOPMENT CORPORATION, A DELAWARE
CORPORATION (“SELLER”) AND SAGAMOREHILL. BROADCASTING OF TExAS, LLC, A
DELAWARE LIMITED LIABILITY COMPANY (“BUYER”) AND KALIL & CO., INC,, AN
ARIZONA CORPORATION (“ESCROW AGENT?”).

RECITALS:

WHEREAS, BUYER AND SELLER HAVE ENTERED INTO A PURCHASE AGREEMENT
DATED JULY 20, 2004 (THE “PURCHASE AGREEMENT”), IN WHICH BUYER HAS AGREED
TO ACQUIRE CERTAIN ASSETS OF SELLER RELATING TO KGNS-TV, LOCATED iN LAREDO,

TEXAS:

WHEREAS, PURSUANT TO THE PURCHASE AGREEMENT, BUYER MUST DEPOSIT
CERTAIN SUMS INTO AN ESCROW;

WHEREAS, ESCROW AGENT IS WILLING TO ACT AS ESCROW AGENT UNDER THIS
ESCROW AGREEMENT AND HOLD, MANAGE AND DISTRIBUTE THE Escrow DEposiT,
DEFINED BELOW, IN ACCORDANCE WITH THIS ESCROW AGREEMENT;

WHEREAS, BUYER AND SELLER HAVE MUTUALLY AGREED THAT KALIL & CO.,
INC. sHALL ACT AS ESCROW AGENT.

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND THE MUTUAL
COVENANTS CONTAINED HEREIN, THE PARTIES HERETO AGREE AS FOLLOWS:

1. PeEPOSIT OF PAYMENT. BUYER DEPOSITS WITH THE ESCROW AGENT THE SUM
OF TWO MILLION ONE HUNDRED SIXTY THOUSAND DOLLARS ($2,160,000.00) ("ESCRow

DEPOSIT").

2. ACKNOWLEDGMENT OF RECEIPT: [INSTRUCTIONS REGARDING HANDLING. THE

ESCROW AGENT ACKNOWLEDGES RECEIPT OF THE EscrRow DEPOSIT. ANY CASH
RECEIVED BY THE ESCROW AGENT SHALL BE INVESTED AND REINVESTED FROM TIME TO
TIME PURSUANT TO ANY WRITTEN INSTRUCTIONS GIVEN TGO THE ESCROW AGENT
JOINTLY BY THE PARTIES. IN THE ABSENCE OF ANY WRITTEN INSTRUCTIONS, THE
ESCROW AGENT SHALL, IN ITS DISCRETION, INVEST THE ESCROW DEPOSIT IN SHORT-
TERM INTEREST BEARING OBLIGATIONS OF THE UNITED STATES GOVERNMENT, OR
OBLIGATIONS OF UNITED STATES BANKS THAT ARE MEMBERS OF THE FEDERAL
RESERVE SYSTEM, OR IN MONEY MARKET ACCOUNTS.

3. DISBURSEMENT OF ESCROW DEPOSIT. THE ESCROW AGENT SHALL RETAIN

THE ESCROW DEPOSIT UNTIL IT:

A. RECEIVES WRITTEN DIRECTIONS, FROM SELLER AND BUYER, DIRECTING A
DISBURSEMENT OF THE ESCROW DEFPOSIT; OR

B. RECEIVES WRITTEN DIRECTIONS FROM EITHER SELLER OR BUYER AND
DOES NOT, WITHIN TEN (10) BUSINESS DAYS FROM THE DATE ON WHICH THE EScCRow
AGENT SENDS THE WRITTEN DIRECTIONS TO THE OTHER PARTY, RECEI!VE AN OBJECTION
IN WRITING TO THE DISBURSEMENT CONTEMPLATED BY THE WRITTEN DIRECTIONS.



4. RELIANCE OF ESCROW AGENT UFPON DOCUMENTS. ESCROW AGENT MAY ACT

IN RELIANCE UPON ANY SIGNATURE OF WRITING OR INSTRUMENT WHICH IT BELIEVES IN
GOOD FAITH TO BE GENUINE, MAY ASSUME THE VALIDITY AND ACCURACY OF ANY
STATEMENT OR ASSERTION CONTAINED IN SUCH A WRITING OR INSTRUMENT, AND MAY
ASSUME THAT ANY PERSON PURPORTING TO GIVE ANY WRITING, NOTICE, ADVICE OR
INSTRUCTIONS IN CONNECTION WITH THE PROVISIONS OF THIS ESCROW AGREEMENT
HAS BEEN DULY AUTHORIZED TO DO SO.

5. ESCROW AGENT ACTS ONLY AS DEPOSITORY. THE ESCROW AGENT WILL ACT

HEREUNDER AS A DEPOSITORY ONLY AND IS NOT A PARTY TO OR BOUND BY THIS
ESCROW AGREEMENT OR ANY OTHER AGREEMENT, DOCUMENT OR UNDERSTANDING TO
WHIcH BUYER AND SELLER ARE PARTIES AND 1S NOT RESPONSIBLE OR LIABLE IN ANY
MANNER FOR THE SUFFICIENCY, CORRECTNESS, GENUINENESS OR VALIDITY OF ANY OF
THE AGREEMENTS OR DOCUMENTS EXISTING BETWEEN BUYER AND SELLER. THE
EsSCROW AGENT UNDERTAKES NO RESPONSIBILITY OR LIABILITY FOR THE FORM AND
EXECUTION OF SUCH AGREEMENTS AND DOCUMENTS OR THE IDENTITY, AUTHORITY,
TITLE OR RIGHTS OF ANY FPERSON EXECUTING ANY SUCH AGREEMENTS AND DOCUMENTS.

6. ROW A 's 1 : S. IF ANY DISPUTE
ARISES AMONG THE PARTIES CONCERNING THIS ESCROW AGREEMENT (INCLUDING, BUT
NOT LIMITED TO, A FAILURE BY THE PARTIES TO JOINTLY AGREE WITH RESPECT TO A
DISBURSEMENT OF THE ESCROW DEPOSIT OR AN OBJECTION BY A PARTY TO ANY
WRITTEN DIRECTIONS REGARDING A DISBURSEMENT OF THE Escrow DEPOSIT), ESCROW
AGENT MAY, UNLESS THE PARTIES, [N WRITING, DIRECT IT TO THE CONTRARY, HOLD
THE EsScroOw DEPOSIT PENDING RECEIPT OF A CERTIFIED COPY OF A FINAL JUDGMENT
OF A COURT OF COMPETENT JURISDICTION OR, IF AN APPEAL THEREFROM HAS BEEN
TIMELY MADE AND JURISDICTION ASSUMED, THE FINAL JUDGMENT OF THE HIGHEST
COURT TO WHICH SUCH APPEAL HAS BEEN MADE AND JURISDICTION ASSUMED,
INSTRUCTING THE ESCROW AGENT ON THE DISBURSAL OF THE EsScrow DEPOSIT.
EscrRoOwW AGENT SHALL COMPLY WITH SUCH COURT JUDGMENT. IN THE ALTERNATIVE,
THE ESCROW AGENT MAY INTERPLEAD THE EsScRow DEPOSIT WITH THE PIMA COUNTY
SUPERIOR COURT IN TUCSON, ARIZONA, PURSUANT TO RULE 22, ARIZONA RULES OF
CilviL PROCEDURE. [F THE ESCROW AGENT FILES AN INTERPLEADER ACTION, [T SHALL
BE INDEMNIFIED FOR ALL COSTS, INCLUDING REASONABLE ATTORNEY’S FEES, IN
CONNECTION WITH SUCH INTERPLEADER ACTION, AND SHALL BE FULLY PROTECTED IN
SUSPENDING ALL OR PART OF ITS ACTIVITIES UNDER THIS ESCROW AGREEMENT UNTIL
IT RECEIVES A FINAL JUDGMENT IN THE INTERPLEADER ACTION.

7. ESCROW AGENT’S LIABILITY. THE ESCROW AGENT SHALL HAVE NO LIABILITY
HEREUNDER EXCEPT FOR IT5 OWN WILLFUL MISCONDUCT, BAD FAITH OR GROSS
NEGLIGENCE.

8. FEES _AND EXPENSES OF ESCROW AGENTY. ESCROW AGENT SHALL NOT BE

ENTITLED TO RECEIVE FEES FOR ITS SERVICES, BUT SHALL BE REIMBURSED FOR
EXPENSES (INCLUDING REASCNABLE LEGAL FEES) INCURRED BY IT AS ESCROW AGENT
UNDER THIS ESCROW AGREEMENT. SUCH FEES AND EXPENSES OF THE ESCROW AGENT
SHALL BE SHARED EQUALLY BY SELLER AND BUYER. THE ESCROW AGENT SHALL BE
VESTED WITH A LIEN ON THE ESCROW DEPOSIT AND THE INTEREST EARNED THEREON
FOR INDEMNIFICATION, REASONABLE ATTORNEYS’ FEE, COURT COSTS, FOR ANY SUIT,
INTERPLEADER OR OTHERWISE, CR FOR ANY OTHER EXPENSE, FEES OR CHARGES OF ANY
CHARACTER OR NATURE, WHICH MAY BE INCURRED BY EsScROw AGENT BY REASON OF



DISPUTES ARISING BETWEEN SELLER AND BUYER WITH RESPECT TO THE ESCROW
DEPOSIT; PROVIDED, HOWEVER, THAT SUCH LIEN SHALL NOT BE FOR ANY FEE OR
COMMISSION CLAIMED TO BE DUE BY ESCROW AGENT AND IN NO EVENT MAY ESCROW
AGENT APPLY ANY PORTION OF THE EScCRow DEPOSIT TO ANY FEES OR COMMISSIONS
DUE EScCROW AGENT UNLESS AGREED TO IN WRITING BY BUYER AND SELLER.
NOTWITHSTANDING ANY "WRITTEN INSTRUCTIONS OR ANY AWARD MADE A5 A
CONSEQUENCE OF ANY SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF THIB
ESCROW AGREEMENT, THE ESCROW AGENT SHALL HAVE THE RIGHT TO WITHHOLD FROM
ANY FLUNDS SUBJECT TO DISBURSEMENT AN AMOUNT EQUAL TO ESCROW AGENT’S
EXPENSES INCURRED PURSUANT TO THIS ESCROW AGREEMENT UNTIL SUCH ADDITIONAL

EXPENSES SHALL BE FULLY PAID.

9. TTO ’sS S AND ER EXPENSES. |F ANY SUIT, ACTION OR OTHER
PROCEEDING ARISES OUT OF THIS ESCROW AGREEMENT, THE LOSING PARTY SHALL PAY
THE PREVAILING PARTY:

A. ITS REASONABLE ATTORNEYS’ FFES AND OTHER COSTS INCURRED IN
CONNECTION WITH THE DISPUTE GIVING RISE TO SUCH PROCEEDINGS; AND

B. UNLESS OTHERWISE PAID DIRECTLY TO THE ESCROW AGENT, THE LOSING
PARYY’'S SHARE OF ANY EXPENSES INCURRED BY THE ESCROW AGENT IN CONNECTION
WITH PERFORMING ITS RESPONSIBILITIES UNDER THIS AGREEMENT.

10. NOTICES. ALL NOTICES, INSTRUCTIONS OR REQUESTS REQUIRED OR
FERMITTED TO BE GIVEN UNDER THE PROVISIONS HEREOF SHALL BE DEEMED TO HAVE
BEEN FULLY GIVEN IF PERSONALLY DELIVERED, SENT BY OVERNIGHT DELIVERY SERVICE
(E.G. FEDERAL EXPRESS) OR MAILED, BY CERTIFIED MAIL, POSTAGE PREPAID AND
RETURN RECE!PT REQUESTED, AS FOLLOWS:

AS TO SELLER: CENTURY DEVELOPMENT CORPORATION
270 COMMERCE DRIVE
ROCHESTER, NEW YORK 14623
ATTN: WILLIAM SONDERICKER
(585) 359-3000 x108
(585) 359-4690 FAX

WITH A COPY TO: Woops, OVIATT, GILMAN, LLP
700 CROSSROADS BUILDING
2 STATE STREET
ROCHESTER, NEW YORK 14614
ATTN: MITCHELL S. NusBAUM, EsQ.

As TO BUYER: SAGAMOREHILL BROADCASTING OF TEXAS, LLC
3825 INVERNESS WAY
AUGUSTA, GEORGIA 30807
ATTN: Louis WALL
(334) 270—3200
(334) 271-6348 FAX



WITH A COFPY TO: Dufrr, ACKERMAN & GOODRICH, LLC
Two EMBARCADERO CENTER, SUITE 2300
SAN FRANCIScCO, CA 94111
ATTN: JOHN M. DUFF, JR.
(415) 788-2755
(415) 788-7311

AS To ESCROW AGENT: FRANK C. KALIL
KALIL & CO., INC.
3444 N. CounTRY CLUB, SUITE 200
TUCSON, ARIZONA 85716

11. COUNTERPART SIGNATURES. THIS ESCROW AGREEMENT MAY BE EXECUTED
BY THE PARTIES AND THE ESCROW AGENT IN ANY NUMBER Of COUNTERPARTS, AND

EACH EXECUTED COPY SHALL BE ORIGINAL FOR ALL PURPOSES WITHOUT ACCOUNT FOR
THE OTHER COPIES, PROVIDED THAT ALL PARTIES AND THE ESCROW AGENT HAVE

EXECUTED A COUNTERPART.

12. INTERPRETATION. THIS ESCROW AGREEMENT SHALL BE GOVYERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF ARIZONA, EXCEPT IN
REGARD TO THE LAW GOVERNING CONFLICT OF LAW QUESTIONS AND/OR LAW GOVERNING
INTERPLEADER ACTIONS, WITH THE LAW OF THE STATE OF ARIZONA TO APPLY IN
REGARD TO FPROCEDURAL ASPECTS OF ANY INTERPLEADER ACTION.

13. ENTIRE AGREEMENT. THIS AGREEMENT EMBODIES THE ENTIRE AGREEMENT
OF THE PARTIES WITH RESPECT TO THE SUBJECT MATTER HEREOF AND SUPERSEDES

ALL PRIOR AGREEMENTS AND UNDERSTANDINGS, EXCEPT THAT WITH RESPECT TO THE
RIGHTS AND OPBLIGATIONS OF SELLER AND BUYER AS BETWEEN EACH OTHER, IT DOES
NOT SUPERSEDE, AND IS SUBJECY TO THE PURCHASE AGREEMENT.

14. AMENDMENTS. THIS AGREEMENT MAY NOT BE AMENDED, NOHR SHALL ANY
WAIVER, CHANGE, MODIFICATION, CONSENT OR DISCHARGE BE EFFECTED EXCEPT BY AN
INSTRUMENT IN WRITING EXECUTED BY OR ON BEHALF OF THE PARTY OR PARTIES
AGAINST WHOM ENFORCEMENT OF ANY AMENDMENT, WAIVER, CHANGE, MODIFICATION,
CONSENT OR DISCHARGE IS SOUGHT.

15. ASSIGNMENT: SUCCESSOHRS AND ASSIGNS. N¢ PARTY, OR THE ESCROW

AGENT, MAY ASSIGN THIS AGREEMENT WITHOUT THE WRITTEN CONSENT OF EACH PARTY
AND THE ESCROW AGENT. THIS AGREEMENT SHALL BE BINDING UP AND SHALL INURE
TO THE BENEFIT OF THE PARTIES, THE ESCROW AGENT AND THEIR RESPECTIVE LEGAL
REPRESENTATIVES, SUCCESSORS AND PERMITTED ASSIGNS.

{6. SECTION HEADINGS. THE HMEADINGS CONTAINED IN THIS AGREEMENT ARE
FOR REFERENCE PURPOSES ONLY AND SHALL NOT IN ANY WAY AFFECT THE MEANING OR
INTERPRETATION OF THIS AGREEMENT. ‘

(SIGNATURE PAGE FOLLOWS)



IN WITNESS WHEREOF, THE PARTIES MAVE CAUBED THE EXECUTION OF THI®
AGREEMENT SY THEIR DULY AUTHORIZED OFFICERE ON THE BDATE FIRST ABOVE
WRITTEN,

CENTURY DEVELOPMENT CORPORATION SAGAMOREHILL BROADCABTING

QF TEXAS
BY: d \(" . BY:
ira; ‘ R e
SELLER BUYER

KALIL & €O _, INC., AN ARIZONA
CaRPORATION

By:

FRaAnNk €. KaLi.
PRESIDENT



IN WITNESS WHEREOF, THE PFARTIEG HAVE CAUSED THE EXECUTION OF THIS
AGREEMENY BY THNEIR DVULY AUTHORIZED OFFICERSE ON THE DATKE FIRST ABOVE

WRITTER.

CENTURY DEVELOPMENT CORPORATION SAGAMOREHILL 8R CASTING
OF TEXAS

nm/—):.éf,f & =0

1TS:
SELLER BUYER

KaLIL & CO., INC_, AN ARIZONA
CORPORATION

BY:

FRANK C. KALIN
PRESIDENY



IN WITNESS WHEREOF, THE PARTIES HAVE CAUSED THE EXECUTION OF THIS
AGREEMENT BY THEIR DULY AUTHORIZED OFFICERS ON THE DATE FIRST ABOVE
WRITTEN,

CENTURY DEVELOPMENT CORPORATION SAGAMOREHILL BROADCASTING

OF TEXAS
BY: BY:
Its: Irs:
SELLER BUYER

KALIL & CO., INC., AN ARIZONA
CORPORATION

BY:

NK C. KALIL
PRESIDENT



