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EXHIBIT "F" 

ESCROW AGREEMENT 

THIS ESCROW AGREEMENT (this “Agreement”), is made and entered into as of 
__________________, 2012, by and among WZBN-TV, Inc., a New Jersey corporation (“Seller”), and 
NRJ TV Philly OpCo, LLC (“Philly OpCo”), a Delaware limited liability company, NRJ TV Philly 
License Co., LLC, a Delaware limited liability company (“Philly License Co.” and together with Philly 
OpCo, “Buyer”), and SunTrust Bank, a Georgia banking corporation, as escrow agent (the “Escrow 
Agent”). 

WHEREAS, Seller and Buyer have entered into a certain Purchase and Sale Agreement dated as 
of ________________, 2012 (the “Purchase Agreement”), pursuant to which Buyer has agreed to 
purchase substantially all of the assets, business, properties and rights of Seller related to the conduct of 
the commercial Class A television broadcast station, W50DZ-D and operating on Digital Channel 50 and 
licensed to Trenton, New Jersey, all on the terms and subject to the conditions set forth therein; and 

WHEREAS, the Purchase Agreement provides that certain funds be deposited by Buyer with the 
Escrow Agent concurrently with the execution of the Purchase Agreement, to be held by Escrow Agent in 
accordance with the terms and provisions of this Agreement and the Purchase Agreement; and 

NOW, THEREFORE, in consideration of the foregoing and the mutual and dependent covenants 
hereinafter set forth, the parties agree as follows: 

1. Defined Terms.  All capitalized terms used in this Agreement but not otherwise 
defined herein are given the meanings set forth in the Purchase Agreement. 

2. Escrow Deposit.  Simultaneously with the execution and delivery of this 
Agreement, One Hundred Seventy Five Thousand Dollars ($175,000) (the “Escrow Amount”) 
have been deposited, by wire transfer of immediately available funds, with the Escrow Agent 
pursuant to the terms of the Purchase Agreement.  The Escrow Amount, together with all 
interest, dividends, income, capital gains and other amounts earned thereon or derived therefrom 
(“Escrow Income”) pursuant to the investments made on such amount pursuant to Section 3 
shall be referred to herein collectively with the Escrow Amount as the “Escrow Funds”.  The 
Escrow Agent hereby acknowledges receipt of such funds and agrees to hold the Escrow Funds 
in a separate and distinct account, in the name of WZBN Escrow Account, as Escrow Agent for 
Buyer and Seller (the “Escrow Account”), subject to the terms and conditions of this 
Agreement.  The Escrow Funds shall be held in escrow and shall not be subject to any lien, 
attachment, trustee process or any other judicial process of any creditor of any party hereto.  The 
Escrow Agent shall not distribute or release the Escrow Funds except in accordance with the 
express terms and conditions of this Agreement. 

3. Investment of Escrow Account.  The Escrow Agent shall invest the Escrow 
Funds in the Escrow Account pursuant to joint written instructions signed by Buyer and Seller as 
set forth in the Investment Selection Instructions attached hereto as Exhibit A which is 
incorporated herein by reference and made a part hereof. 

The Escrow Agent is hereby authorized to execute purchases and sales of investments 
through the facilities of its own trading or capital markets operations or those of any affiliated 
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entity. The Escrow Agent or any of its affiliates may receive compensation with respect to any 
investment directed hereunder, including, without limitation, charging an agency fee in 
connection with each transaction.  The parties recognize and agree that the Escrow Agent will 
not provide supervision, recommendations or advice relating to either the investment of moneys 
held in the Escrow Account or the purchase, sale, retention or other disposition of any 
investment described herein.  The Escrow Agent shall have the right to liquidate any investments 
held in order to provide funds necessary to make required payments under this Agreement.  The 
Escrow Agent shall not have any liability for any loss sustained as a result of any investment in 
an investment made pursuant to the terms of this Agreement or as a result of any liquidation of 
an investment prior to its maturity or for the failure of the parties to give the Escrow Agent 
instructions to invest or reinvest the Escrow Funds.  Any loss or expense incurred as a result of 
an investment will be borne by the Escrow Account. 

4. Release of Escrow Funds.  The Escrow Funds shall only be distributed and 
released as follows: 

a) Joint Written Instruction.  Upon the Escrow Agent’s receipt of a joint 
written instruction signed by Buyer and Seller directing the Escrow Agent to release the Escrow 
Funds pursuant to Section 2.2(a), 11.2(a), 11.2(b) or 11.2(c) of the Purchase Agreement, the 
Escrow Agent shall promptly, and in any event within three (3) Business Days of its receipt of 
that instruction, release, by wire transfer to an account or accounts designated in such joint 
written instruction, the Escrow Funds. 

b) Court Order.  Notwithstanding any other provision in this Agreement to 
the contrary, the Escrow Agent shall disburse the Escrow Funds (or any portion thereof) in 
accordance with a notice from either Buyer or Seller of a final and non-appealable order from a 
court of competent jurisdiction, along with a copy of the order, pursuant to which such court has 
determined whether and to what extent Buyer or Seller are entitled to the Escrow Funds (or any 
portion thereof).  The Escrow Agent shall be entitled to assume without inquiry that any order of 
a court furnished to the Escrow Agent by Buyer or Seller pursuant to this Section 4(b) is a final 
and non-appealable order from a court of competent jurisdiction, and the Escrow Agent shall be 
protected in making, and have no liability for, any disbursement of the Escrow Funds made in 
accordance with such court order. 

5. Inspection Rights and Account Statements.  Upon reasonable prior notice, 
Buyer and Seller shall have the right to inspect and obtain copies of the records of the Escrow 
Agent pertaining to this Agreement and to receive monthly reports of the status of the Escrow 
Account. On or before the 10th Business Day following each month during the term hereof, the 
Escrow Agent shall deliver account statements to Buyer and Seller with respect to the Escrow 
Account for the prior month, which statements shall include the account balance, disbursements 
made pursuant to Section 4 hereof, and Escrow Income earned during the preceding month. 

6. Termination.  This Agreement shall terminate when all the Escrow Funds have 
been distributed in accordance with Section 4 of this Agreement. 

7. Conditions to Escrow.  The Escrow Agent agrees to hold the Escrow Funds in 
the Escrow Account and to perform in accordance with the terms and provisions of this 
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Agreement.  Buyer and Seller agree that the Escrow Agent does not assume any responsibility 
for the failure of Buyer or Seller to perform in accordance with the Purchase Agreement or this 
Agreement.  The acceptance by the Escrow Agent of its responsibilities hereunder is subject to 
the following terms and conditions, which the parties hereto agree shall govern and control with 
respect to the Escrow Agent's rights, duties, liabilities and immunities: 

a) The Escrow Agent shall have only those duties as are specifically 
provided herein, which shall be deemed purely ministerial in nature, and shall under no 
circumstance be deemed a fiduciary for any of the other parties to this Agreement.  The Escrow 
Agent shall not be required to take any action hereunder involving any expense unless the 
payment of such expense is made or provided for in a manner reasonably satisfactory to it. 

b) The Escrow Agent shall be protected in acting upon any written notice, 
consent, receipt or other paper or document furnished to it, not only as to its due execution and 
validity and effectiveness of its provisions, but also as to the truth and accuracy of any 
information therein contained, which the Escrow Agent in good faith believes to be genuine and 
what it purports to be. Should it be necessary for the Escrow Agent to act upon any instructions, 
directions, documents or instruments issued or signed by or on behalf of any corporation, 
fiduciary or individual acting on behalf of another party hereto, which the Escrow Agent in good 
faith believes to be genuine, it shall not be necessary for the Escrow Agent to inquire into such 
corporation's, fiduciary's or individual's authority. 

c) The Escrow Agent shall not be liable for any error of judgment or for any 
act done or step taken or omitted by it in good faith, or for anything which it may do or refrain 
from doing in connection herewith, except for its own gross negligence or willful misconduct.  In 
no event shall the Escrow Agent be liable for incidental, indirect, special, consequential or 
punitive damages. 

d) The Escrow Agent may consult with, and obtain advice from, legal 
counsel in the event of any question as to any of the provisions hereof or the duties hereunder, 
and it shall incur no liability and shall be fully protected in acting in good faith in accordance 
with the advice and instructions of such counsel.  The reasonable and documented costs of such 
counsel's services shall be paid to the Escrow Agent in accordance with Section 12 below. 

e) The Escrow Agent shall neither be responsible for, nor chargeable with 
knowledge of, or have any duties under the terms and conditions of any other agreement, 
instrument or document between the other parties hereto, including, without limitation, the 
Purchase Agreement.  This Agreement sets forth all matters pertinent to the escrow contemplated 
hereunder, and no additional obligations of the Escrow Agent shall be inferred from the terms of 
this Agreement or any other agreement, instrument or document. 

f) If the Escrow Agent shall be uncertain as to its duties or rights hereunder 
or shall receive instructions, claims or demands from Buyer or Seller which, in the reasonable 
opinion of counsel, conflict with any of the provisions of this Agreement, it shall be entitled to 
refrain from taking any action and its sole obligation shall be to keep safely all property held in 
escrow until it shall be directed otherwise in writing jointly by Buyer and Seller or by a final and 
non-appealable order of a court of competent jurisdiction.  The Escrow Agent shall have the 
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option, after ten (10) days’ notice to Buyer and Seller of its intention to do so, (i) to file an action 
in interpleader requiring Buyer and Seller to answer and litigate any claims and rights among 
themselves or (ii) to deposit the Escrow Funds into the registry of any court of competent 
jurisdiction, and upon such interpleader or deposit shall be discharged from all further 
obligations as Escrow Agent under this Agreement. 

g) Any corporation or association into which the Escrow Agent may be 
converted or merged, or with which it may be consolidated, or to which it may sell or transfer its 
escrow business and assets as a whole or substantially as a whole, or any corporation or 
association resulting from any such conversion, sale, merger, consolidation or transfer to which it 
is a party, shall be and become the successor escrow agent hereunder and vested with all of the 
title to the whole property or trust estate and all of the trusts, powers, immunities, privileges, 
protections and all other matters as was its predecessor, without the execution or filing of any 
instrument or any further act, deed or conveyance on the part of any of the parties hereto, 
anything herein to the contrary notwithstanding. 

h) The Escow Agent shall have no liability with respect to the transfer or 
distribution of any funds effected by the Escrow Agent pursuant to wiring or transfer instructions 
provided to the Escrow Agent in accordance with the provisions of this Agreement. 

8. Resignation and Removal of Escrow Agent. 

a) The Escrow Agent reserves the right to resign at any time by giving sixty 
(60) days written notice of resignation, specifying the effective date thereof.  On the effective 
date of such resignation, the Escrow Agent shall deliver this Agreement together with the 
Escrow Funds (including any Escrow Income earned thereon) and any and all related instruments 
or documents to any successor escrow agent agreeable to Buyer and Seller.  If a successor 
escrow agent has not been appointed and has not accepted such appointment prior to the 
expiration of sixty (60) days following the date of the notice of such resignation, the Escrow 
Agent may, but shall not be obligated to, apply to a court of competent jurisdiction for the 
appointment of a successor Escrow Agent.  Any such resulting appointing shall be binding upon 
all of the parties to this Agreement.  Notwithstanding anything to the contrary herein provided in 
the event the Escrow Agent resigns as Escrow Agent hereunder and no successor Escrow Agent 
has been designated and accepted appointment as successor Escrow Agent within seventy five 
(75) days following the date of the Escrow Agent’s notice of resignation, the Escrow Agent shall 
have the right to deposit all property held pursuant to this Agreement into the registry of any 
court of competent jurisdiction and notify the parties hereto of such deposit, and thereupon the 
Escrow agent shall be discharged from all further duties and responsibilities as Escrow Agent 
under this Agreement; provided, however, that any such action of the Escrow Agent shall not 
deprive the Escrow Agent of its compensation and right to reimbursement of expenses hereunder 
arising prior to such action and discharge of the Escrow Agent of its duties hereunder. 

b) The Escrow Agent may be removed (with or without cause) and a new 
escrow agent may be appointed upon mutual agreement of Buyer and Seller.  In such event, 
Buyer and Seller shall deliver joint written notice to the Escrow Agent of such removal together 
with joint written instructions authorizing delivery of this Agreement together with the Escrow 
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Funds (including any Escrow Income earned thereon) and any and all related instruments or 
documents to a successor escrow agent. 

c) Upon delivery of the Escrow Funds to a successor escrow agent or deposit 
of the Escrow Fund into the registry of any court of competent jurisdiction in accordance with 
this Section 8, the Escrow Agent shall thereafter be discharged from any further obligations 
hereunder. All power, authority, duties and obligations of the Escrow Agent shall apply to any 
successor escrow agent. 

9. Indemnification of Escrow Agent.  Buyer and Seller shall jointly and severally 
indemnify and hold the Escrow Agent and each of its officers, directors, agents and employees 
harmless from and against any liability, loss, damage or expense (including, without limitation, 
reasonable and documented attorneys' fees) that the Escrow Agent or any of such persons may 
incur, directly or indirectly, in connection with this Agreement and the Escrow Agent’s 
undertaking to serve as Escrow Agent hereunder and its performance hereunder or in connection 
herewith, except to the extent such liability, loss, damage or expense arises from its willful 
misconduct or gross negligence.  Solely as between Buyer and Seller, all amounts payable to the 
Escrow Agent pursuant to this Section 9 shall be apportioned one-half to Buyer and one-half to 
Seller.  The indemnification provided for under this Section 9 shall survive the termination of 
this Agreement and the resignation or removal of the Escrow Agent. 

10. Taxes. 

a) Ownership for Tax Purposes.  Each of Buyer and Seller agree that, for 
purposes of United States federal and other taxes based on income, Philly OpCo shall be treated 
as the owner of the Escrow Funds and that Philly OpCo shall report the income, if any, that is 
earned on, or derived from, the Escrow Funds as its income, in the taxable year or years in which 
such income is properly includible and pay any taxes attributable thereto.  The Escrow Agent 
shall report such income on Forms 1099 in accordance with the provisions of this Section 10(a).  
Except for providing such form 1099, the Escrow Agent shall have no duty with respect to the 
preparation or filing of any report or return with respect to the Escrow Funds or any earnings 
thereon. 

b) Tax Forms.  Prior to the date hereof, each of Buyer and Seller shall 
provide the Escrow Agent with a fully executed Internal Revenue Service Form W-9, or W-8, 
properly completed and signed, and such other forms and documents that the Escrow Agent may 
reasonably request. 

11. Business Days.  If any date on which the Escrow Agent is required to make an 
investment or a delivery pursuant to the provisions hereof is not a day on which the Escrow 
Agent is open for business, then the Escrow Agent shall make such investment or delivery on the 
next succeeding Business Day. 

12. Escrow Costs.  Buyer and Seller jointly and severally agree to pay to the Escrow 
Agent the fees and expenses set forth in the Fee Schedule attached as Exhibit B hereto, which is 
incorporated herein by reference; provided, however, that solely as among the Buyer and Seller, 
each of Buyer, on the one hand, and Seller, on the other hand, shall pay one half of the fees and 
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expenses (including reasonable and documented attorneys’ fees) of the Escrow Agent for its 
services to be rendered by the Escrow Agent pursuant to this Agreement.  Solely as between 
Buyer and Seller any expenses incurred by the Escrow Agent in an action by Buyer or Seller to 
enforce this Agreement shall be paid by the non-prevailing party. 

13. Force Majeure.  No party shall be liable or responsible to the other parties, nor 
be deemed to have defaulted under or breached this Agreement, for any failure or delay in 
fulfilling or performing any term of this Agreement, when and to the extent such failure or delay 
is caused by or results from acts beyond the affected party's reasonable control, including, 
without limitation: (a) acts of God; (b) flood, fire or explosion; (c) war, invasion, riot or other 
civil unrest; (d) government order or law; (e) actions, embargoes or blockades in effect on or 
after the date of this Agreement; (f) action by any governmental authority; (g) national or 
regional emergency; and (h) strikes, labor stoppages or slowdowns or other industrial 
disturbances.  The party suffering a Force Majeure Event shall give notice to the other party, 
stating the period of time the occurrence is expected to continue and shall use diligent efforts to 
end the failure or delay and ensure the effects of such Force Majeure Event are minimized. 

14. Notices.  All notices, requests, consents, claims, demands, waivers and other 
communications hereunder shall be in writing and shall be deemed to have been given (a) when 
delivered by hand (with written confirmation of receipt); (b) when received by the addressee if 
sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by 
facsimile (with confirmation of transmission) if sent during normal business hours of the 
recipient, and on the next Business Day if sent after normal business hours of the recipient or (d) 
on the third day after the date mailed, by certified or registered mail, return receipt requested, 
postage prepaid. Such communications must be sent to the respective parties at the addresses 
indicated below (or at such other address for a party as shall be specified in a notice given in 
accordance with this Section 14).  Notwithstanding anything to the contrary herein provided, the 
Escrow Agent shall not be deemed to have received any notice prior to its actual receipt thereof. 

If to Buyer: NRJ TV II LLC 
NRJ TV Philly Op Co, LLC 
722 S. Denton Top Road 
Suite 130 
Coppell, Texas 75019 
Attn:  Ted B. Bartley 
Telecopy No.:   
Telephone No.:  (972) 947-3390 
Email:  ted@nrjventures.com 
 

 GREENBERG TRAURIG, LLP 
3290 Northside Parkway, Suite 400 
Atlanta, GA  30327 
Attention:  James S. Altenbach, Esq. 
Telecopy No.:  (678) 553-2188 
Telephone No.:  (678) 553-2444 
Email: altenbachj@gtlaw.com 
 

If to Seller: WZBN-TV, Inc. 
77 Shady Lane 
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Trenton, New Jersey  08619 
Attention:  Gregory L. Zanoni 
Telecopy No.:  (609) 586-8221 

 
with a copy to: Fletcher Heald & Hildreth PLC 

1300 North 17th Street 
11th Floor 
Arlington, Virginia  22209 
Attention:  Peter Tannenwald, Esq. 
Telecopy No.:  (703) 812-0486 
 

If to Escrow Agent: Nickida Dooley 
Assistant Vice President 
SunTrust Bank 
Mail Code HDQ-5307 
919 E. Main Street 
Richmond, VA 23219 
Telecopy No.:    (804) 782-5858 
Telephone No.:  (804) 782-7610 
Email: nickida.dooley@suntrust.com 
  

15. Entire Agreement.  This Agreement, together with the Purchase Agreement and 
related exhibits and schedules, as to the parties hereto other than the Escrow Agent constitutes 
the sole and entire agreement of the parties to this Agreement with respect to the subject matter 
contained herein, and supersedes all prior and contemporaneous understandings and agreements, 
both written and oral, with respect to such subject matter.  Notwithstanding the foregoing, in the 
event of any inconsistency between the statements in the body of this Agreement and those of the 
Purchase Agreement, (i) with respect to any inconsistency as solely between Buyer and Seller, 
the statements in the body of the Purchase Agreement shall control; and (ii) with respect to any 
inconsistency as between the Escrow Agent, on the one hand, and either Buyer or Seller or both, 
on the other hand, the statements in the body of this Agreement shall control. 

16. Successor and Assigns.  This Agreement shall be binding upon and shall inure to 
the benefit of the parties hereto and their respective successors and permitted assigns. No party 
may assign any of its rights or obligations hereunder without the prior written consent of the 
other parties hereto, which consent shall not be unreasonably withheld or delayed.  No 
assignment shall relieve the assigning party of any of its obligations hereunder. 

17. No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the 
parties hereto and their respective successors and permitted assigns and nothing herein, express 
or implied, is intended to or shall confer upon any other Person any legal or equitable right, 
benefit or remedy of any nature whatsoever under or by reason of this Agreement. 

18. Headings.  The headings in this Agreement are for reference only and shall not 
affect the interpretation of this Agreement. 

19. Amendment and Modification; Waiver.  This Agreement may only be 
amended, modified or supplemented by an agreement in writing signed by each party hereto.  No 
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waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in 
writing and signed by the party so waiving.  Except as otherwise set forth in this Agreement, no 
failure to exercise, or delay in exercising, any rights, remedy, power or privilege arising from 
this Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial 
exercise of any right, remedy, power or privilege hereunder preclude any other or further 
exercise thereof or the exercise of any other right, remedy, power or privilege. 

20. Severability.  If any term or provision of this Agreement is invalid, illegal or 
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect 
any other term or provision of this Agreement or invalidate or render unenforceable such term or 
provision in any other jurisdiction.  Upon such determination that any term or other provision is 
invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this 
Agreement so as to effect the original intent of the parties as closely as possible in a mutually 
acceptable manner in order that the transactions contemplated hereby be consummated as 
originally contemplated to the greatest extent possible. 

21. Governing Law; Submission to Jurisdiction.  This Agreement shall be 
governed by and construed in accordance with the internal laws of the State of New York 
without giving effect to any choice or conflict of law provision or rule (whether of the State of 
New York or any other jurisdiction) that would cause the application of Laws of any jurisdiction 
other than those of the State of New York. Any legal suit, action or proceeding arising out of or 
based upon this Agreement or the transactions contemplated hereby may be instituted in the 
federal courts of the United States or the courts of the State of Georgia in each case located in the 
city of New York and County of New York, and each party irrevocably submits to the exclusive 
jurisdiction of such courts in any such suit, action or proceeding. Service of process, summons, 
notice or other document by mail to such party's address set forth herein shall be effective service 
of process for any suit, action or other proceeding brought in any such court.  The parties 
irrevocably and unconditionally waive any objection to the laying of venue of any suit, action or 
any proceeding in such courts and irrevocably waive and agree not to plead or claim in any such 
court that any such suit, action or proceeding brought in any such court has been brought in an 
inconvenient forum. 

22. Waiver of Jury Trial.  Each party acknowledges and agrees that any controversy 
which may arise under this Agreement is likely to involve complicated and difficult issues and, 
therefore, each such party irrevocably and unconditionally waives any right it may have to a trial 
by jury in respect of any legal action arising out of or relating to this Agreement or the 
transactions contemplated hereby.  Each party to this Agreement certifies and acknowledges that 
(a) no representative of any other party has represented, expressly or otherwise, that such other 
party would not seek to enforce the foregoing waiver in the event of a legal action, (b) such party 
has considered the implications of this waiver, (c) such party makes this waiver voluntarily, and 
(d) such party has been induced to enter into this Agreement by, among other things, the mutual 
waivers and certifications in this Section 22. 

23. Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same 
agreement.  A signed copy of this Agreement delivered by facsimile, e-mail or other means of 
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electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 

24. Authorized Signatures.  Contemporaneously with the execution and delivery of 
this Agreement and, if necessary, from time to time thereafter, each of the parties to this 
Agreement (other than the Escrow Agent) shall execute and deliver to the Escrow Agent a 
Certificate of Incumbency substantially in the form of Exhibit C hereto (a “Certificate of 
Incumbency”) for the purpose of establishing the identity and authority of persons entitled to 
issue notices, instructions or directions to the Escrow Agent on behalf of each such party.  Until 
such time as the Escrow Agent shall receive an amended Certificate of Incumbency replacing 
any Certificate of Incumbency theretofore delivered to the Escrow Agent, the Escrow Agent 
shall be fully protected in relying, without further inquiry, on the most recent Certificate of 
Incumbency furnished to the Escrow Agent.  Whenever this Agreement provides for joint written 
notices, joint written instructions or other joint actions to be delivered to the Escrow Agent, the 
Escrow Agent shall be fully protected in relying, without further inquiry, on any joint written 
notice, instructions or action executed by persons named in such Certificate of Incumbency. 

25. Certain Expenses.  Buyer and Seller acknowledge and agree that any legal 
expenses incurred to enforce this Agreement shall be borne by the non-prevailing party. 

Signatures are on the following page. 
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IN WITNESS WHEREOF, the parties hereto have executed this Escrow Agreement on the date 
first written above. 

“ESCROW AGENT” 

SUNTRUST BANK 

 
By_____________________ 
Name:     
Title:     

“BUYER” 

NRJ TV PHILLY OPCO, LLC 

By_____________________ 
Name:__________________ 
Title:___________________ 

FEIN#_____________________ 

 NRJ TV PHILLY LICENSE CO, LLC 

By_____________________ 
Name:__________________ 
Title:___________________ 

FEIN#_____________________ 

  
“SELLER” 
 
WZBN-TV, INC. 
 
By_____________________ 
Name:__________________ 
Title:___________________ 

FEIN#_____________________ 
 

 



EXHIBIT A 
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EXHIBIT "H" 

HOLDBACK ESCROW AGREEMENT 

THIS HOLDBACK ESCROW AGREEMENT (this “Agreement”), is made and entered 
into as of __________________, 2012, by and among WZBN-TV, Inc., a New Jersey 
corporation (“Seller”), and NRJ TV Philly OpCo, LLC (“Philly OpCo”), a Delaware limited 
liability company, NRJ TV Philly License Co., LLC, a Delaware limited liability company 
(“Philly License Co.” and together with Philly OpCo, “Buyer”), and SunTrust Bank, a Georgia 
banking corporation, as escrow agent (the “Escrow Agent”). 

WHEREAS, Buyer has purchased from Seller certain of the assets of Seller pursuant to a 
certain Purchase and Sale Agreement dated as of ________________, 2012 (the “Purchase 
Agreement”); and 

WHEREAS, the Purchase Agreement provides for the execution and delivery of this 
Agreement and the deposit by Buyer of certain funds with the Escrow Agent concurrently with 
the execution of this Agreement, to be held by Escrow Agent in accordance with the terms and 
provisions of this Agreement and the Purchase Agreement; and 

NOW, THEREFORE, in consideration of the foregoing and the mutual and dependent 
covenants hereinafter set forth, the parties agree as follows: 

1. Defined Terms.  All capitalized terms used in this Agreement but not otherwise 
defined herein are given the meanings set forth in the Purchase Agreement. 

2. Escrow Deposit.  Simultaneously with the execution and delivery of this 
Agreement, One Hundred Seventy Five Thousand Dollars ($175,000) (the “Escrow Amount”) 
have been deposited, by wire transfer of immediately available funds, with the Escrow Agent 
pursuant to the terms of the Purchase Agreement.  The Escrow Amount, together with all 
interest, dividends, income, capital gains and other amounts earned thereon or derived therefrom 
(“Escrow Income”) pursuant to the investments made on such amount pursuant to Section 3 
shall be referred to herein collectively with the Escrow Amount as the “Escrow Funds”.  The 
Escrow Agent hereby acknowledges receipt of such funds and agrees to hold the Escrow Funds 
in a separate and distinct account, in the name of WZBN Holdback Escrow Account, as Escrow 
Agent for Buyer and Seller (the “Escrow Account”), subject to the terms and conditions of this 
Agreement.  The Escrow Funds shall be held in escrow and shall not be subject to any lien, 
attachment, trustee process or any other judicial process of any creditor of any party hereto.  The 
Escrow Agent shall not distribute or release the Escrow Funds except in accordance with the 
express terms and conditions of this Agreement. 

3. Investment of Escrow Account.  The Escrow Agent shall invest the Escrow 
Funds in the Escrow Account pursuant to joint written instructions signed by Buyer and Seller as 
set forth in the Investment Selection Instructions attached hereto as Exhibit A which is 
incorporated herein by reference and made a part hereof. 

The Escrow Agent is hereby authorized to execute purchases and sales of investments 
through the facilities of its own trading or capital markets operations or those of any affiliated 
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entity. The Escrow Agent or any of its affiliates may receive compensation with respect to any 
investment directed hereunder, including, without limitation, charging an agency fee in 
connection with each transaction.  The parties recognize and agree that the Escrow Agent will 
not provide supervision, recommendations or advice relating to either the investment of moneys 
held in the Escrow Account or the purchase, sale, retention or other disposition of any 
investment described herein.  The Escrow Agent shall have the right to liquidate any investments 
held in order to provide funds necessary to make required payments under this Agreement.  The 
Escrow Agent shall not have any liability for any loss sustained as a result of any investment in 
an investment made pursuant to the terms of this Agreement or as a result of any liquidation of 
an investment prior to its maturity or for the failure of the parties to give the Escrow Agent 
instructions to invest or reinvest the Escrow Funds.  Any loss or expense incurred as a result of 
an investment will be borne by the Escrow Account. 

4. Release of Escrow Funds.  The Escrow Funds shall only be distributed and 
released as follows: 

a) Joint Written Instruction.  Upon the Escrow Agent’s receipt of a joint 
written instruction signed by Buyer and Seller directing the Escrow Agent to release the Escrow 
Funds, the Escrow Agent shall promptly, and in any event within three (3) Business Days of its 
receipt of that instruction, release, by wire transfer to an account or accounts designated in such 
joint written instruction, the Escrow Funds. 

b) Release Date.  On the twelve month anniversary of the date hereof (or, if 
not a business day, the next following business day), the Escrow Agent shall release from escrow 
and pay to Seller out of the Escrow Fund less the amount, if any, as to which “Escrow Claims,” 
as hereinafter defined, shall theretofore have been received from Buyer. 

c) Amounts to be Held.  With respect to amounts held by the Escrow Agent 
as with respect to Escrow Claims, such amounts shall continue to be held, and not released from 
escrow or paid out to any party except either pursuant to Section 4(a) hereof or pursuant to the 
final and unappealable order of a court of competent jurisdiction or award of arbitration. 

d) Escrow Claims.  “Escrow Claims” shall mean written notice from Buyer 
to the Escrow Agent containing a certification that a copy thereof has been delivered to the Seller 
in the manner required by Section 14 hereof, stating the aggregate amount of the claim against 
Seller and the reasonably anticipated costs of litigation thereof.  Upon receipt of any Escrow 
Claim, such aggregate amount of the claim and anticipated litigation costs shall be set aside by 
the Escrow Agent and held and thereafter disposed of only as provided in Section 4 hereof.  If 
the amount of any such claim (together with the aggregate amounts theretofore set aside by the 
Escrow Agent upon receipt of Escrow Claims) exceeds the amount of the Escrow Fund then held 
by the Escrow Agent, the entire remaining balance of the Escrow Fund shall be so set aside and 
held by the Escrow Agent. 

e) Court Order.  Notwithstanding any other provision in this Agreement to 
the contrary, the Escrow Agent shall disburse the Escrow Funds (or any portion thereof) in 
accordance with a notice from either Buyer or Seller of a final and non-appealable order from a 
court of competent jurisdiction, along with a copy of the order, pursuant to which such court has 
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determined whether and to what extent Buyer or Seller are entitled to the Escrow Funds (or any 
portion thereof).  The Escrow Agent shall be entitled to assume without inquiry that any order of 
a court furnished to the Escrow Agent by Buyer or Seller pursuant to this Section 4(e) is a final 
and non-appealable order from a court of competent jurisdiction, and the Escrow Agent shall be 
protected in making, and have no liability for, any disbursement of the Escrow Funds made in 
accordance with such court order. 

5. Inspection Rights and Account Statements.  Upon reasonable prior notice, 
Buyer and Seller shall have the right to inspect and obtain copies of the records of the Escrow 
Agent pertaining to this Agreement and to receive monthly reports of the status of the Escrow 
Account. On or before the 10th Business Day following each month during the term hereof, the 
Escrow Agent shall deliver account statements to Buyer and Seller with respect to the Escrow 
Account for the prior month, which statements shall include the account balance, disbursements 
made pursuant to Section 4 hereof, and Escrow Income earned during the preceding month. 

6. Termination.  This Agreement shall terminate when all the Escrow Funds have 
been distributed in accordance with Section 4 of this Agreement. 

7. Conditions to Escrow.  The Escrow Agent agrees to hold the Escrow Funds in 
the Escrow Account and to perform in accordance with the terms and provisions of this 
Agreement.  Buyer and Seller agree that the Escrow Agent does not assume any responsibility 
for the failure of Buyer or Seller to perform in accordance with the Purchase Agreement or this 
Agreement.  The acceptance by the Escrow Agent of its responsibilities hereunder is subject to 
the following terms and conditions, which the parties hereto agree shall govern and control with 
respect to the Escrow Agent's rights, duties, liabilities and immunities: 

a) The Escrow Agent shall have only those duties as are specifically 
provided herein, which shall be deemed purely ministerial in nature, and shall under no 
circumstance be deemed a fiduciary for any of the other parties to this Agreement.  The Escrow 
Agent shall not be required to take any action hereunder involving any expense unless the 
payment of such expense is made or provided for in a manner reasonably satisfactory to it. 

b) The Escrow Agent shall be protected in acting upon any written notice, 
consent, receipt or other paper or document furnished to it, not only as to its due execution and 
validity and effectiveness of its provisions, but also as to the truth and accuracy of any 
information therein contained, which the Escrow Agent in good faith believes to be genuine and 
what it purports to be. Should it be necessary for the Escrow Agent to act upon any instructions, 
directions, documents or instruments issued or signed by or on behalf of any corporation, 
fiduciary or individual acting on behalf of another party hereto, which the Escrow Agent in good 
faith believes to be genuine, it shall not be necessary for the Escrow Agent to inquire into such 
corporation's, fiduciary's or individual's authority. 

c) The Escrow Agent shall not be liable for any error of judgment or for any 
act done or step taken or omitted by it in good faith, or for anything which it may do or refrain 
from doing in connection herewith, except for its own gross negligence or willful misconduct.  In 
no event shall the Escrow Agent be liable for incidental, indirect, special, consequential or 
punitive damages. 
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d) The Escrow Agent may consult with, and obtain advice from, legal 
counsel in the event of any question as to any of the provisions hereof or the duties hereunder, 
and it shall incur no liability and shall be fully protected in acting in good faith in accordance 
with the advice and instructions of such counsel.  The reasonable and documented costs of such 
counsel's services shall be paid to the Escrow Agent in accordance with Section 12 below. 

e) The Escrow Agent shall neither be responsible for, nor chargeable with 
knowledge of, or have any duties under the terms and conditions of any other agreement, 
instrument or document between the other parties hereto, including, without limitation, the 
Purchase Agreement.  This Agreement sets forth all matters pertinent to the escrow contemplated 
hereunder, and no additional obligations of the Escrow Agent shall be inferred from the terms of 
this Agreement or any other agreement, instrument or document. 

f) If the Escrow Agent shall be uncertain as to its duties or rights hereunder 
or shall receive instructions, claims or demands from Buyer or Seller which, in the reasonable 
opinion of counsel, conflict with any of the provisions of this Agreement, it shall be entitled to 
refrain from taking any action and its sole obligation shall be to keep safely all property held in 
escrow until it shall be directed otherwise in writing jointly by Buyer and Seller or by a final and 
non-appealable order of a court of competent jurisdiction.  The Escrow Agent shall have the 
option, after ten (10) days’ notice to Buyer and Seller of its intention to do so, (i) to file an action 
in interpleader requiring Buyer and Seller to answer and litigate any claims and rights among 
themselves or (ii) to deposit the Escrow Funds into the registry of any court of competent 
jurisdiction, and upon such interpleader or deposit shall be discharged from all further 
obligations as Escrow Agent under this Agreement. 

g) Any corporation or association into which the Escrow Agent may be 
converted or merged, or with which it may be consolidated, or to which it may sell or transfer its 
escrow business and assets as a whole or substantially as a whole, or any corporation or 
association resulting from any such conversion, sale, merger, consolidation or transfer to which it 
is a party, shall be and become the successor escrow agent hereunder and vested with all of the 
title to the whole property or trust estate and all of the trusts, powers, immunities, privileges, 
protections and all other matters as was its predecessor, without the execution or filing of any 
instrument or any further act, deed or conveyance on the part of any of the parties hereto, 
anything herein to the contrary notwithstanding. 

h) The Escrow Agent shall have no liability with respect to the transfer or 
distribution of any funds effected by the Escrow Agent pursuant to wiring or transfer instructions 
provided to the Escrow Agent in accordance with the provisions of this Agreement. 

8. Resignation and Removal of Escrow Agent. 

a) The Escrow Agent reserves the right to resign at any time by giving sixty 
(60) days written notice of resignation, specifying the effective date thereof.  On the effective 
date of such resignation, the Escrow Agent shall deliver this Agreement together with the 
Escrow Funds (including any Escrow Income earned thereon) and any and all related instruments 
or documents to any successor escrow agent agreeable to Buyer and Seller.  If a successor 
escrow agent has not been appointed and has not accepted such appointment prior to the 



 
 

H - 5 
ATL 18172478v4  

expiration of sixty (60) days following the date of the notice of such resignation, the Escrow 
Agent may, but shall not be obligated to, apply to a court of competent jurisdiction for the 
appointment of a successor Escrow Agent.  Any such resulting appointing shall be binding upon 
all of the parties to this Agreement.  Notwithstanding anything to the contrary herein provided in 
the event the Escrow Agent resigns as Escrow Agent hereunder and no successor Escrow Agent 
has been designated and accepted appointment as successor Escrow Agent within seventy five 
(75) days following the date of the Escrow Agent’s notice of resignation, the Escrow Agent shall 
have the right to deposit all property held pursuant to this Agreement into the registry of any 
court of competent jurisdiction and notify the parties hereto of such deposit, and thereupon the 
Escrow agent shall be discharged from all further duties and responsibilities as Escrow Agent 
under this Agreement; provided, however, that any such action of the Escrow Agent shall not 
deprive the Escrow Agent of its compensation and right to reimbursement of expenses hereunder 
arising prior to such action and discharge of the Escrow Agent of its duties hereunder. 

b) The Escrow Agent may be removed (with or without cause) and a new 
escrow agent may be appointed upon mutual agreement of Buyer and Seller.  In such event, 
Buyer and Seller shall deliver joint written notice to the Escrow Agent of such removal together 
with joint written instructions authorizing delivery of this Agreement together with the Escrow 
Funds (including any Escrow Income earned thereon) and any and all related instruments or 
documents to a successor escrow agent. 

c) Upon delivery of the Escrow Funds to a successor escrow agent or deposit 
of the Escrow Fund into the registry of any court of competent jurisdiction in accordance with 
this Section 8, the Escrow Agent shall thereafter be discharged from any further obligations 
hereunder. All power, authority, duties and obligations of the Escrow Agent shall apply to any 
successor escrow agent. 

9. Indemnification of Escrow Agent.  Buyer and Seller shall jointly and severally 
indemnify and hold the Escrow Agent and each of its officers, directors, agents and employees 
harmless from and against any liability, loss, damage or expense (including, without limitation, 
reasonable and documented attorneys' fees) that the Escrow Agent or any of such persons may 
incur, directly or indirectly, in connection with this Agreement and the Escrow Agent’s 
undertaking to serve as Escrow Agent hereunder and its performance hereunder or in connection 
herewith, except to the extent such liability, loss, damage or expense arises from its willful 
misconduct or gross negligence.  Solely as between Buyer and Seller, all amounts payable to the 
Escrow Agent pursuant to this Section 9 shall be apportioned one-half to Buyer and one-half to 
Seller.  The indemnification provided for under this Section 9 shall survive the termination of 
this Agreement and the resignation or removal of the Escrow Agent. 

10. Taxes. 

a) Ownership for Tax Purposes.  Each of Buyer and Seller agree that, for 
purposes of United States federal and other taxes based on income, Seller shall be treated as the 
owner of the Escrow Funds and that Seller shall report the income, if any, that is earned on, or 
derived from, the Escrow Funds as its income, in the taxable year or years in which such income 
is properly includible and pay any taxes attributable thereto.  The Escrow Agent shall report such 
income on Forms 1099 in accordance with the provisions of this Section 10(a).  Except for 
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providing such form 1099, the Escrow Agent shall have no duty with respect to the preparation 
or filing of any report or return with respect to the Escrow Funds or any earnings thereon. 

b) Tax Forms.  Prior to the date hereof, each of Buyer and Seller shall 
provide the Escrow Agent with a fully executed Internal Revenue Service Form W-9, or W-8, 
properly completed and signed, and such other forms and documents that the Escrow Agent may 
reasonably request. 

11. Business Days.  If any date on which the Escrow Agent is required to make an 
investment or a delivery pursuant to the provisions hereof is not a day on which the Escrow 
Agent is open for business, then the Escrow Agent shall make such investment or delivery on the 
next succeeding Business Day. 

12. Escrow Costs.  Buyer and Seller jointly and severally agree to pay to the Escrow 
Agent the fees and expenses set forth in the Fee Schedule attached as Exhibit B hereto, which is 
incorporated herein by reference; provided, however, that solely as among the Buyer and Seller, 
each of Buyer, on the one hand, and Seller, on the other hand, shall pay one half of the fees and 
expenses (including reasonable and documented attorneys’ fees) of the Escrow Agent for its 
services to be rendered by the Escrow Agent pursuant to this Agreement.  Solely as between 
Buyer and Seller any expenses incurred by the Escrow Agent in an action by Buyer or Seller to 
enforce this Agreement shall be paid by the non-prevailing party. 

13. Force Majeure.  No party shall be liable or responsible to the other parties, nor 
be deemed to have defaulted under or breached this Agreement, for any failure or delay in 
fulfilling or performing any term of this Agreement, when and to the extent such failure or delay 
is caused by or results from acts beyond the affected party's reasonable control, including, 
without limitation: (a) acts of God; (b) flood, fire or explosion; (c) war, invasion, riot or other 
civil unrest; (d) government order or law; (e) actions, embargoes or blockades in effect on or 
after the date of this Agreement; (f) action by any governmental authority; (g) national or 
regional emergency; and (h) strikes, labor stoppages or slowdowns or other industrial 
disturbances.  The party suffering a Force Majeure Event shall give notice to the other party, 
stating the period of time the occurrence is expected to continue and shall use diligent efforts to 
end the failure or delay and ensure the effects of such Force Majeure Event are minimized. 

14. Notices.  All notices, requests, consents, claims, demands, waivers and other 
communications hereunder shall be in writing and shall be deemed to have been given (a) when 
delivered by hand (with written confirmation of receipt); (b) when received by the addressee if 
sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by 
facsimile (with confirmation of transmission) if sent during normal business hours of the 
recipient, and on the next Business Day if sent after normal business hours of the recipient or (d) 
on the third day after the date mailed, by certified or registered mail, return receipt requested, 
postage prepaid. Such communications must be sent to the respective parties at the addresses 
indicated below (or at such other address for a party as shall be specified in a notice given in 
accordance with this Section 14).  Notwithstanding anything to the contrary herein provided, the 
Escrow Agent shall not be deemed to have received any notice prior to its actual receipt thereof. 
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If to Buyer: NRJ TV II LLC 
NRJ TV Philly Op Co, LLC 
722 S. Denton Top Road 
Suite 130 
Coppell, Texas 75019 
Attn:  Ted B. Bartley 
Telecopy No.:   
Telephone No.:  972-947-3390 
Email:  ted@nrjventures.com 
 

 GREENBERG TRAURIG, LLP 
3290 Northside Parkway, Suite 400 
Atlanta, GA  30327 
Attention:  James S. Altenbach, Esq. 
Telecopy No.:  (678) 553-2188 
Telephone No.:  (678-553-2444) 
Email: altenbachj@gtlaw.com 
 

If to Seller: WZBN-TV, Inc. 
77 Shady Lane 
Trenton, New Jersey  08619 
Attention:  Gregory L. Zanoni 
Telecopy No.:  (609) 586-8221 

 
with a copy to: Fletcher Heald & Hildreth PLC 

1300 North 17th Street 
11th Floor 
Arlington, Virginia  22209 
Attention:  Peter Tannenwald, Esq. 
Telecopy No.:  (703) 812-0486 
 

If to Escrow Agent: Nickida Dooley 
Assistant Vice President 
SunTrust Bank 
Mail Code HDQ-5307 
919 E. Main Street 
Richmond, VA 23219 
Telecopy No.:    (804) 782-5858 
Telephone No.:  (804) 782-7610 
Email: nickida.dooley@suntrust.com 
  

15. Entire Agreement.  This Agreement, together with the Purchase Agreement and 
related exhibits and schedules, as to the parties hereto other than the Escrow Agent constitutes 
the sole and entire agreement of the parties to this Agreement with respect to the subject matter 
contained herein, and supersedes all prior and contemporaneous understandings and agreements, 
both written and oral, with respect to such subject matter.  Notwithstanding the foregoing, in the 
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event of any inconsistency between the statements in the body of this Agreement and those of the 
Purchase Agreement, (i) with respect to any inconsistency as solely between Buyer and Seller, 
the statements in the body of the Purchase Agreement shall control; and (ii) with respect to any 
inconsistency as between the Escrow Agent, on the one hand, and either Buyer or Seller or both, 
on the other hand, the statements in the body of this Agreement shall control. 

16. Successor and Assigns.  This Agreement shall be binding upon and shall inure to 
the benefit of the parties hereto and their respective successors and permitted assigns. No party 
may assign any of its rights or obligations hereunder without the prior written consent of the 
other parties hereto, which consent shall not be unreasonably withheld or delayed.  No 
assignment shall relieve the assigning party of any of its obligations hereunder. 

17. No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the 
parties hereto and their respective successors and permitted assigns and nothing herein, express 
or implied, is intended to or shall confer upon any other Person any legal or equitable right, 
benefit or remedy of any nature whatsoever under or by reason of this Agreement. 

18. Headings.  The headings in this Agreement are for reference only and shall not 
affect the interpretation of this Agreement. 

19. Amendment and Modification; Waiver.  This Agreement may only be 
amended, modified or supplemented by an agreement in writing signed by each party hereto.  No 
waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in 
writing and signed by the party so waiving.  Except as otherwise set forth in this Agreement, no 
failure to exercise, or delay in exercising, any rights, remedy, power or privilege arising from 
this Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial 
exercise of any right, remedy, power or privilege hereunder preclude any other or further 
exercise thereof or the exercise of any other right, remedy, power or privilege. 

20. Severability.  If any term or provision of this Agreement is invalid, illegal or 
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect 
any other term or provision of this Agreement or invalidate or render unenforceable such term or 
provision in any other jurisdiction.  Upon such determination that any term or other provision is 
invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this 
Agreement so as to effect the original intent of the parties as closely as possible in a mutually 
acceptable manner in order that the transactions contemplated hereby be consummated as 
originally contemplated to the greatest extent possible. 

21. Governing Law; Submission to Jurisdiction.  This Agreement shall be 
governed by and construed in accordance with the internal laws of the State of New York 
without giving effect to any choice or conflict of law provision or rule (whether of the State of 
New York or any other jurisdiction) that would cause the application of Laws of any jurisdiction 
other than those of the State of New York. Any legal suit, action or proceeding arising out of or 
based upon this Agreement or the transactions contemplated hereby may be instituted in the 
federal courts of the United States or the courts of the State of Georgia in each case located in the 
city of New York and County of New York, and each party irrevocably submits to the exclusive 
jurisdiction of such courts in any such suit, action or proceeding. Service of process, summons, 
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notice or other document by mail to such party's address set forth herein shall be effective service 
of process for any suit, action or other proceeding brought in any such court.  The parties 
irrevocably and unconditionally waive any objection to the laying of venue of any suit, action or 
any proceeding in such courts and irrevocably waive and agree not to plead or claim in any such 
court that any such suit, action or proceeding brought in any such court has been brought in an 
inconvenient forum. 

22. Waiver of Jury Trial.  Each party acknowledges and agrees that any controversy 
which may arise under this Agreement is likely to involve complicated and difficult issues and, 
therefore, each such party irrevocably and unconditionally waives any right it may have to a trial 
by jury in respect of any legal action arising out of or relating to this Agreement or the 
transactions contemplated hereby.  Each party to this Agreement certifies and acknowledges that 
(a) no representative of any other party has represented, expressly or otherwise, that such other 
party would not seek to enforce the foregoing waiver in the event of a legal action, (b) such party 
has considered the implications of this waiver, (c) such party makes this waiver voluntarily, and 
(d) such party has been induced to enter into this Agreement by, among other things, the mutual 
waivers and certifications in this Section 22. 

23. Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same 
agreement.  A signed copy of this Agreement delivered by facsimile, e-mail or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 

24. Authorized Signatures.  Contemporaneously with the execution and delivery of 
this Agreement and, if necessary, from time to time thereafter, each of the parties to this 
Agreement (other than the Escrow Agent) shall execute and deliver to the Escrow Agent a 
Certificate of Incumbency substantially in the form of Exhibit C hereto (a “Certificate of 
Incumbency”) for the purpose of establishing the identity and authority of persons entitled to 
issue notices, instructions or directions to the Escrow Agent on behalf of each such party.  Until 
such time as the Escrow Agent shall receive an amended Certificate of Incumbency replacing 
any Certificate of Incumbency theretofore delivered to the Escrow Agent, the Escrow Agent 
shall be fully protected in relying, without further inquiry, on the most recent Certificate of 
Incumbency furnished to the Escrow Agent.  Whenever this Agreement provides for joint written 
notices, joint written instructions or other joint actions to be delivered to the Escrow Agent, the 
Escrow Agent shall be fully protected in relying, without further inquiry, on any joint written 
notice, instructions or action executed by persons named in such Certificate of Incumbency. 

25. Certain Expenses.  Buyer and Seller acknowledge and agree that any legal 
expenses incurred to enforce this Agreement shall be borne by the non-prevailing party. 

Signatures are on the following page. 
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IN WITNESS WHEREOF, the parties hereto have executed this Escrow Agreement on 
the date first written above. 

“ESCROW AGENT” 

SUNTRUST BANK 

 
By_____________________ 
Name:     
Title:     

“BUYER” 

NRJ TV PHILLY OPCO, LLC 

By_____________________ 
Name:__________________ 
Title:___________________ 

FEIN#_____________________ 

 NRJ TV PHILLY LICENSE CO, LLC 

By_____________________ 
Name:__________________ 
Title:___________________ 

FEIN#_____________________ 

  
“SELLER” 
 
WZBN-TV, INC. 
 
By_____________________ 
Name:__________________ 
Title:___________________ 

FEIN#_____________________ 
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SCHEDULES 

TO 

PURCHASE AND SALE AGREEMENT 

BY AND BETWEEN 

NRJ TV PHILLY OPCO, LLC 

and 

NRJ TV PHILLY LICENSE CO., LLC 

“BUYER” 

AND 

WZBN-TV, INC. 

“SELLER” 

Dated as of January ____, 2012 
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SCHEDULES 

 

1.1 Assumed Liabilities 

1.2 Contracts 

 

1.4 Equipment 

1.5 FCC Licenses 

1.6 Leases 

 

1.8 Permitted Liens 

 

1.10 Retained Assets 

 

4.3 Conflicting Agreements of Seller 

4.5 Title Exceptions/Locations – Personal 
Property 

4.6 Equipment Exceptions 

4.7 Contract Exceptions 

4.10 Lease Exceptions 

4.11(a) Financial Statements 

4.12 Changes 

4.13 Litigation 

 

 

4.14 Tax Exceptions 

4.15 Governmental Authorizations 
Exceptions 

4.16 Communications Laws Compliance 
Exceptions 

4.17 Insurance 

4.18 MVPD Matters 

4.19 Seller’s Brokers 

4.20 Powers of Attorney - none 

 

4.22 Environmental Compliance 

4.23 Subsidiaries - none 

5.3 Conflicts 

5.4 Buyer’s Brokers 

5.5 FCC Qualification 

6.9 Permitted Liens 

7.8 Required Approvals and Consents 
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SCHEDULE 1.2 
 

CONTRACTS 
 

 

1. See Item number 1 on Schedule 4.18. 

2. See Item number 2 on Schedule 4.18. 

3. America One. 
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SCHEDULE 1.4 
 

EQUIPMENT 

BROADCAST EQUIPMENT INVENTORY 

Equipment Type Manufacturer Model # 
   
Transmitter (Serial # 080500084261) Elettronika TXUD400LD UHF 
Transmitter Remote Control Elettronika ELERCU/PSTN 
   
2 GHz Transmitter Nucomm Go Pac2 w/amp 
2 GHz Receiver Nucomm CR6D w/Spectrum Analyzer 
   
DTV Multiplexer  4 ASI Input (Serial # 06500604) Thalas (Grass Valley) Amber TNM-4054-A 
   
Mpeg2 Encoder Grass Valley Vibe N601HASEGA 
   
ASI to IP Link Pleora ASI-Pro  
   
Video Distribution Videoteck VDA-16 
Audio Distribution Videoteck ADA-16 
Vertical Interval Switch Videoteck RS-10A 
   
Audio Compressor dbx 166A 
   
Waveform Monitor Tektronix 1710B 
Vector-scope Tektronix 1720 
   
   
Satellite Receiver Scientific Atlanta Power Vu 
Satellite Receiver Scientific Atlanta Power Vu D9850 
   
Broadcast Playback Server Telvue B100 
4X4 Switch Knox RS 4x4HB 
   
DPS-220 Digital TBC  
   
EAS equipment Gorman Redlich  
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SCHEDULE 1.5 

FCC LICENSES 
 
 
1.  W50DZ-D, FCC Facility ID 74464 
 
Basic License 
 File No. BLDTA-20110928AUY, granted 1/12/2012 
 Expires 6/1/2015 
 
 
2.  Auxiliary Licenses 
 Call Sign WQIS578 – TV Pickup 
 Call Sign WQNC286 – Studio-Transmitter Link 
 Both expire 6/1/2015 
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SCHEDULE 1.6 
 

LEASES 

 

1.  Sub-License Agreement with Morgan Tower, for portion of space on roof and in 
communications room of Chestnut Hill Tower, 7600 Stenton Avenue at Mermaid lane, 
Philadelphia, Pennsylvania, dated April 28, 2010, expires July 31, 2015. 
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SCHEDULE 4.18 
 

MVPD MATTERS 
 

Retransmission consent agreements with 

1. Verizon FiOS, for carriage of analog and digital on FiOS system serving Mercer County, 
New Jersey (2007 Agreement, modified and extended by 2009 Amendment). 
 

2. TKR Cable, for carriage on cable system serving Hamilton Township, Washington 
Township, and the Borough of Allentown, Pennsylvania (1992 Agreement modified by 
1997 Settlement Agreement). 
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SCHEDULE 4.19 
 

SELLER’S BROKERS 
 

John Cunney 
Patrick Communications 
6805 Douglas Legum Drive, Suite 100 
Elkridge, MD 21075 
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	6. Termination.  This Agreement shall terminate when all the Escrow Funds have been distributed in accordance with Section 4 of this Agreement.
	7. Conditions to Escrow.  The Escrow Agent agrees to hold the Escrow Funds in the Escrow Account and to perform in accordance with the terms and provisions of this Agreement.  Buyer and Seller agree that the Escrow Agent does not assume any responsibi...
	a) The Escrow Agent shall have only those duties as are specifically provided herein, which shall be deemed purely ministerial in nature, and shall under no circumstance be deemed a fiduciary for any of the other parties to this Agreement.  The Escrow...
	b) The Escrow Agent shall be protected in acting upon any written notice, consent, receipt or other paper or document furnished to it, not only as to its due execution and validity and effectiveness of its provisions, but also as to the truth and accu...
	c) The Escrow Agent shall not be liable for any error of judgment or for any act done or step taken or omitted by it in good faith, or for anything which it may do or refrain from doing in connection herewith, except for its own gross negligence or wi...
	d) The Escrow Agent may consult with, and obtain advice from, legal counsel in the event of any question as to any of the provisions hereof or the duties hereunder, and it shall incur no liability and shall be fully protected in acting in good faith i...
	e) The Escrow Agent shall neither be responsible for, nor chargeable with knowledge of, or have any duties under the terms and conditions of any other agreement, instrument or document between the other parties hereto, including, without limitation, t...
	f) If the Escrow Agent shall be uncertain as to its duties or rights hereunder or shall receive instructions, claims or demands from Buyer or Seller which, in the reasonable opinion of counsel, conflict with any of the provisions of this Agreement, it...
	g) Any corporation or association into which the Escrow Agent may be converted or merged, or with which it may be consolidated, or to which it may sell or transfer its escrow business and assets as a whole or substantially as a whole, or any corporati...
	h) The Escow Agent shall have no liability with respect to the transfer or distribution of any funds effected by the Escrow Agent pursuant to wiring or transfer instructions provided to the Escrow Agent in accordance with the provisions of this Agreem...

	8. Resignation and Removal of Escrow Agent.
	a) The Escrow Agent reserves the right to resign at any time by giving sixty (60) days written notice of resignation, specifying the effective date thereof.  On the effective date of such resignation, the Escrow Agent shall deliver this Agreement toge...
	b) The Escrow Agent may be removed (with or without cause) and a new escrow agent may be appointed upon mutual agreement of Buyer and Seller.  In such event, Buyer and Seller shall deliver joint written notice to the Escrow Agent of such removal toget...
	c) Upon delivery of the Escrow Funds to a successor escrow agent or deposit of the Escrow Fund into the registry of any court of competent jurisdiction in accordance with this Section 8, the Escrow Agent shall thereafter be discharged from any further...

	9. Indemnification of Escrow Agent.  Buyer and Seller shall jointly and severally indemnify and hold the Escrow Agent and each of its officers, directors, agents and employees harmless from and against any liability, loss, damage or expense (including...
	10. Taxes
	a) Ownership for Tax Purposes
	b) Tax Forms

	11. Business Days.  If any date on which the Escrow Agent is required to make an investment or a delivery pursuant to the provisions hereof is not a day on which the Escrow Agent is open for business, then the Escrow Agent shall make such investment o...
	12. Escrow Costs.  Buyer and Seller jointly and severally agree to pay to the Escrow Agent the fees and expenses set forth in the Fee Schedule attached as Exhibit B hereto, which is incorporated herein by reference; provided, however, that solely as a...
	13. Force Majeure.  No party shall be liable or responsible to the other parties, nor be deemed to have defaulted under or breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement, when and to the extent...
	14. Notices.  All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be deemed to have been given (a) when delivered by hand (with written confirmation of receipt); (b) when received ...
	15. Entire Agreement.  This Agreement, together with the Purchase Agreement and related exhibits and schedules, as to the parties hereto other than the Escrow Agent constitutes the sole and entire agreement of the parties to this Agreement with respec...
	16. Successor and Assigns.  This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and permitted assigns. No party may assign any of its rights or obligations hereunder without the pri...
	17. No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the parties hereto and their respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any lega...
	18. Headings.  The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
	19. Amendment and Modification; Waiver.  This Agreement may only be amended, modified or supplemented by an agreement in writing signed by each party hereto.  No waiver by any party of any of the provisions hereof shall be effective unless explicitly ...
	20. Severability.  If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate or ren...
	21. Governing Law; Submission to Jurisdiction.  This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York without giving effect to any choice or conflict of law provision or rule (whether of the St...
	22. Waiver of Jury Trial.  Each party acknowledges and agrees that any controversy which may arise under this Agreement is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any ri...
	23. Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall be deemed to be one and the same agreement.  A signed copy of this Agreement delivered by facsimile, e-mail o...
	24. Authorized Signatures.  Contemporaneously with the execution and delivery of this Agreement and, if necessary, from time to time thereafter, each of the parties to this Agreement (other than the Escrow Agent) shall execute and deliver to the Escro...
	25. Certain Expenses.  Buyer and Seller acknowledge and agree that any legal expenses incurred to enforce this Agreement shall be borne by the non-prevailing party.
	ASSIGNMENT OF FCC LICENSES, PERMITS AND AUTHORIZATION
	1. Defined Terms.  All capitalized terms used in this Agreement but not otherwise defined herein are given the meanings set forth in the Purchase Agreement.
	2. Escrow Deposit.  Simultaneously with the execution and delivery of this Agreement, One Hundred Seventy Five Thousand Dollars ($175,000) (the “Escrow Amount”) have been deposited, by wire transfer of immediately available funds, with the Escrow Agen...
	3. Investment of Escrow Account.  The Escrow Agent shall invest the Escrow Funds in the Escrow Account pursuant to joint written instructions signed by Buyer and Seller as set forth in the Investment Selection Instructions attached hereto as Exhibit A...
	4. Release of Escrow Funds.  The Escrow Funds shall only be distributed and released as follows:
	a) Joint Written Instruction
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	6. Termination.  This Agreement shall terminate when all the Escrow Funds have been distributed in accordance with Section 4 of this Agreement.
	7. Conditions to Escrow.  The Escrow Agent agrees to hold the Escrow Funds in the Escrow Account and to perform in accordance with the terms and provisions of this Agreement.  Buyer and Seller agree that the Escrow Agent does not assume any responsibi...
	a) The Escrow Agent shall have only those duties as are specifically provided herein, which shall be deemed purely ministerial in nature, and shall under no circumstance be deemed a fiduciary for any of the other parties to this Agreement.  The Escrow...
	b) The Escrow Agent shall be protected in acting upon any written notice, consent, receipt or other paper or document furnished to it, not only as to its due execution and validity and effectiveness of its provisions, but also as to the truth and accu...
	c) The Escrow Agent shall not be liable for any error of judgment or for any act done or step taken or omitted by it in good faith, or for anything which it may do or refrain from doing in connection herewith, except for its own gross negligence or wi...
	d) The Escrow Agent may consult with, and obtain advice from, legal counsel in the event of any question as to any of the provisions hereof or the duties hereunder, and it shall incur no liability and shall be fully protected in acting in good faith i...
	e) The Escrow Agent shall neither be responsible for, nor chargeable with knowledge of, or have any duties under the terms and conditions of any other agreement, instrument or document between the other parties hereto, including, without limitation, t...
	f) If the Escrow Agent shall be uncertain as to its duties or rights hereunder or shall receive instructions, claims or demands from Buyer or Seller which, in the reasonable opinion of counsel, conflict with any of the provisions of this Agreement, it...
	g) Any corporation or association into which the Escrow Agent may be converted or merged, or with which it may be consolidated, or to which it may sell or transfer its escrow business and assets as a whole or substantially as a whole, or any corporati...
	h) The Escrow Agent shall have no liability with respect to the transfer or distribution of any funds effected by the Escrow Agent pursuant to wiring or transfer instructions provided to the Escrow Agent in accordance with the provisions of this Agree...

	8. Resignation and Removal of Escrow Agent
	a) The Escrow Agent reserves the right to resign at any time by giving sixty (60) days written notice of resignation, specifying the effective date thereof.  On the effective date of such resignation, the Escrow Agent shall deliver this Agreement toge...
	b) The Escrow Agent may be removed (with or without cause) and a new escrow agent may be appointed upon mutual agreement of Buyer and Seller.  In such event, Buyer and Seller shall deliver joint written notice to the Escrow Agent of such removal toget...
	c) Upon delivery of the Escrow Funds to a successor escrow agent or deposit of the Escrow Fund into the registry of any court of competent jurisdiction in accordance with this Section 8, the Escrow Agent shall thereafter be discharged from any further...

	9. Indemnification of Escrow Agent.  Buyer and Seller shall jointly and severally indemnify and hold the Escrow Agent and each of its officers, directors, agents and employees harmless from and against any liability, loss, damage or expense (including...
	10. Taxes
	a) Ownership for Tax Purposes
	b) Tax Forms

	11. Business Days.  If any date on which the Escrow Agent is required to make an investment or a delivery pursuant to the provisions hereof is not a day on which the Escrow Agent is open for business, then the Escrow Agent shall make such investment o...
	12. Escrow Costs.  Buyer and Seller jointly and severally agree to pay to the Escrow Agent the fees and expenses set forth in the Fee Schedule attached as Exhibit B hereto, which is incorporated herein by reference; provided, however, that solely as a...
	13. Force Majeure.  No party shall be liable or responsible to the other parties, nor be deemed to have defaulted under or breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement, when and to the extent...
	14. Notices.  All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be deemed to have been given (a) when delivered by hand (with written confirmation of receipt); (b) when received ...
	15. Entire Agreement.  This Agreement, together with the Purchase Agreement and related exhibits and schedules, as to the parties hereto other than the Escrow Agent constitutes the sole and entire agreement of the parties to this Agreement with respec...
	16. Successor and Assigns.  This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and permitted assigns. No party may assign any of its rights or obligations hereunder without the pri...
	17. No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the parties hereto and their respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any lega...
	18. Headings.  The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
	19. Amendment and Modification; Waiver.  This Agreement may only be amended, modified or supplemented by an agreement in writing signed by each party hereto.  No waiver by any party of any of the provisions hereof shall be effective unless explicitly ...
	20. Severability.  If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate or ren...
	21. Governing Law; Submission to Jurisdiction.  This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York without giving effect to any choice or conflict of law provision or rule (whether of the St...
	22. Waiver of Jury Trial.  Each party acknowledges and agrees that any controversy which may arise under this Agreement is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waives any ri...
	23. Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall be deemed to be one and the same agreement.  A signed copy of this Agreement delivered by facsimile, e-mail o...
	24. Authorized Signatures.  Contemporaneously with the execution and delivery of this Agreement and, if necessary, from time to time thereafter, each of the parties to this Agreement (other than the Escrow Agent) shall execute and deliver to the Escro...
	25. Certain Expenses.  Buyer and Seller acknowledge and agree that any legal expenses incurred to enforce this Agreement shall be borne by the non-prevailing party.
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