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ESCROW AGREEMENT

THIS ESCROWAGREEMENT (this “Agreement”) is madeand enteredinto this 31St
dayofAugust2004,by andamong(i) Twenty-OneSoundCommunications,Inc. (“Buyer”), (ii)
ReichelBroadcastingCorporation(“Seller”), and(iii) COX & COX, LLC (“EscrowAgent”).

WITNESSETH:

WHEREAS, Seller and Buyer have enteredinto a certain Asset Purchaseand Sale
Agreementof evendateherewith(the “PurchaseAgreement”),underwhich Sellerwill assign
andotherwiseconveyto Buyercertainof the ofthe assetsusedin the operationof radiostation
KESY-FM, licensedto Cuba,Missouri, including but not limited the to licenses,permits and
otherauthorizationsissuedby theFederalCommunicationsCommission;and

WHEREAS, Seller and Buyer desire that EscrowAgent serve as EscrowAgent for
certainmoniesto be held to secureBuyer’s performanceunder the PurchaseAgreement,and
EscrowAgent is willing to do so, all uponthetermsandconditionsset forth in this Agreement.

NOW, THEREFORE,on thebasisofthemutualpromisesandcovenantssetforth herein,
it is agreedasfollows:

Article I. DeliveryofEscrowFund

1.1 Buyer will deliver to EscrowAgent the amount of SeventeenThousandFive
HundredDollars ($17,500)(the“EscrowFund”) in immediatelyavailablefederalfunds.

1.2 TheEscrowFund,togetherwith any interestthereon,shall beheld assecurityon
the terms and subject to the limitations set forth herein for the performanceof Buyer’s
obligationspursuantto the PurchaseAgreement,and shall be releasedby the EscrowAgent in
accordancewith thetermsand conditionshereinafterset forth.

Article II. MaintenanceandDistribution ofEscrowFund

2.1 The EscrowFund shall be investedby EscrowAgent in interest bearingbank
accountsorcertificatesofdepositin federallyinsuredfinancialinstitutionsor in treasurybills or
suchotherinvestmentsasmaybe directedby thejoint written instructionsof SellerandBuyer.
All interestearnedon the EscrowFundshall becomepart of the EscrowFund. Buyer shall
provide its federal identificationnumberto EscrowAgent and authorizesEscrowAgent to file
appropriatereportsof interestearnedon theEscrowDepositto theInternalRevenueService.

2.2 At the time and place of the Closing under the PurchaseAgreement, and
simultaneouslywith the performanceby Buyer and Sellerof their respectiveobligations under
the PurchaseAgreement,Buyer and Seller shall instruct the EscrowAgent to pay the Escrow
Fundby wire transferto Seller in partialpaymentof the PurchasePriceascontemplatedby the
PurchaseAgreement,andto returnany interestaccrnedthereonto Buyer.
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2.3 On the tenth (10 ) businessday afterEscrowAgent’s receiptof writtennotice
from Seller,(with evidenceof serviceof suchnotice on Buyer) thatthePurchaseAgreementhas
beenterminatedsolely due Buyer’s materialbreachpursuantto Section 8(a) of the Purchase
Agreement(“Seller’s Notice”), EscrowAgent shalldeliver the EscrowFund,togetherwith any
interestearnedthereon,to Sellerby certifiedorbankcashier’scheckorwire transfer;provided,
however,that EscrowAgentshallmakeno suchpaymentif Buyer, prior to the expirationofthe
aforesaidperiod,hasprovidednotice to EscrowAgent andSellerof its countervailingclaim to
the EscrowFundor otherwiseclaims that Seller is not entitled to theEscrowFundby reasonof
Seller’smaterialbreachofthePurchaseAgreement(“Buyer’s RebuttalNotice”).

2.4 On the tenth (
10

th ) businessdayafter EscrowAgent’s receiptof written notice
from Buyer (with evidenceof serviceof suchnoticeon Seller)that the PurchaseAgreementhas
beenterminatedfor any reasonother than Buyer’s material breachof the PurchaseAgreement
(“Buyer’s Notice”), EscrowAgent shall deliver the Escrow Fund, plus any interest earned
thereon,to Buyerby certified or bank cashier’scheckor wire transfer;provided,however,that
EscrowAgent shall make no suchpaymentif Seller, prior to the expiration of the aforesaid
period,hasprovidednoticeto EscrowAgentandBuyerof its countervailingclaim to theEscrow
Fundor otherwiseclaims that Buyer is not entitledto the EscrowFundby reasonof Buyer’s
materialbreachofthePurchaseAgreement(“Seller’sRebuttalNotice”).

2.5 After timely receipt by Escrow Agent of Seller’s RebuttalNotice or Buyer’s
RebuttalNotice, EscrowAgent shall not deliver the EscrowFund until such time as Escrow
Agent receives: (a) a written agreementsignedby SellerandBuyerproviding instrnctionsasto
the dispositionofthe EscrowFund,or (b) a certifiedcopy of a courtorderor judgmentfrom a
courtofcompetentjurisdictionwhichhasbecomefinal (meaningthattheorderorjudgmentis no
longersubjectto appealto or review by a court of competentjurisdiction) with respectto the
dispositionoftheEscrowFund. EscrowAgentshalldelivertheEscrowFundin accordancewith
said agreement,order or judgment. Exceptas otherwiseprovided in the joint instrnctionsof
Buyer and Selleror a court order, interestearnedon the EscrowFund in all eventsshall be
deliveredto Buyer. Notwithstandingthe foregoing, after receiptby EscrowAgent of Seller’s
RebuttalNotice or Buyer’s RebuttalNotice,EscrowAgent may: (a) depositthe EscrowFund
with any court which has properly assumedjurisdiction of any dispute hereunder,or (b)
commencean action in interpleaderin any court of competentjurisdiction and deposit the
EscrowFundandany interestearnedthereonwith suchcourt.

2.6 Notwithstandingany other provision of this EscrowAgreement,EscrowAgent
shall,uponreceiptofwritten instrnctionssignedby SellerandBuyer,delivertheEscrowFundto
the party or partiesnamedin such instrnction. Unlessotherwiseprovidedin such instrnction,
interestearnedon theEscrowFundshallbedeliveredto Buyer.

Article III. GeneralProvisions

3.1 This EscrowAgreementshall becomeeffective as of the datehereofand shall
continue in force until the final delivery of the EscrowFund and interestearnedthereonby
EscrowAgent pursuantto the terms of this Escrow Agreement. This Agreementshall then
terminateandtheEscrowAgentshallbe dischargedofall responsibilityhereunder.
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3.2 All notices,demandsor other communicationsrequired or permittedby this
EscrowAgreementshall be in writing and shall be: (a) deliveredpersonally,(b) sent,charges
prepaid, by nationally recognized overnight delivery service, or (c) sent by facsimile
transmission,to all ofthe following personsat the specifiedaddressesorfacsimile transmission
phonenumber(or at suchotheraddressor facsimile transmissionphonenumberasanyparty
maydesignatein writing to theotherparties):

If to Seller:

ReichelBroadcastingCorporation
333 5. Atlantic Avenue
Suite 1404
DaytonaBeachShores,FL 32118
Attention: Norris Reichel
FacsimileNumber: (386)304-7133

with a copy (which shall not constitutenotice)to:

Leventhal,Senter& LermanP.L.L.C.
2000K Street,N.W., Suite600
Washington,D.C. 20006
Attention: HowardA. Topel,Esq.
Telephone:(202)429-8970
FacsimileNumber: (202)293-7783

If to Buyer:

Twenty-OneSoundCommunications,Inc.
3418DouglasRoad
Florissant,MO 63034
Attention: RandyWachter
Telephone:(314)921-9330
FacsimileNumber: (314) 830-4141

with acopy (which shall not constitutenotice)to:

Shainis& Peltzman,Chartered
1850M Street,NW
Suite240
Washington,DC 20036
Attention: LeeJ. Peltzman,Esq.
Telephone:(202)293-0569
FacsimileNumber: (202)293-0810
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If to EscrowAgent:

Cox & Cox, LLC
2454 ShivaCourt
St. Louis, Missouri63011
Attention: Bob Cox
Telephone:(636)458-4780
FacsimileNumber: (636)458-6323

A copy of any notice of communicationgiven by anypartyto any otherpartyheretoshall be
given atthe sametime to everyparty to this EscrowAgreement. Eachnotice,demandor other
communicationwhich shallbedeliveredor sent in themannerdescribedaboveshall bedeemed
effectivefor all purposesat suchtime it is actuallydeliveredto the addressee(with thedelivery
receiptor the affidavit of messengeror facsimileconfirmationsheetbeing deemedconclusive
but not exclusiveevidenceof such delivery) or at such time as delivery is refusedby the
addresseeuponpresentation.

3.3 In no eventshall theEscrowAgentbe liable for anyactor failure to actunderthe
provisions of this Escrow Agreement,except where its acts are the result of its own gross
negligenceor willful misconduct.TheEscrowAgent shall haveno dutiesexceptthosewhich are
expresslyset forth herein,and it shall not be boundby anynotice of a claim, or demandwith
respect thereto, or any waiver, modification, amendment,termination or rescissionof this
EscrowAgreement,unless in writing receivedby it and signedby Buyer and Seller. No right,
duty or obligations of the EscrowAgent hereundershall be changedor modified without the
EscrowAgent’sprior writtenconsent.

3.4 The EscrowAgent shall be protectedin actingupon anywritten notice, request,
waiver, consent,receiptor otherpaperor documentfurnishedto it in connectionherewith,not
only asto its due executionandthevalidity andeffectivenessof its provisions,but alsoasto the
truth and acceptabilityof any information thereincontained,which it reasonablybelievesto be
genuineandwhatit purportsto be.

3.5 In the eventthat theEscrowAgent shall find it necessaryto consultwith counsel
of its ownchoosingin connectionwith this EscrowAgreement,theEscrowAgent shall not incur
any liability for anyactiontakenin accordancewith suchadvice. Buyerand Seller,jointly and
severally,shall indemnify andhold harmlessthe EscrowAgent for any liability, loss, claim or
damageincurredby theEscrowAgent in connectionwith this EscrowAgreement,includingany
claimsby third parties,unlesssuchliability, loss,claim ordamageis a resultofEscrowAgent’s
own grossnegligenceor willful misconduct. This indemnificationshall survive terminationof
thisEscrowAgreement.

3.6 The EscrowAgent may resignat any time by giving a minimum of thirty (30)
daysprior written notice ofresignationto bothBuyer and Seller,suchresignationto be effective
on thedatespecifiedin suchnotice. Any assetsheldby theEscrowAgentunderthetermsof this
EscrowAgreementasof the effectivedateof the resignationshall be deliveredto a Successor
EscrowAgentdesignatedin writing by bothBuyerand Seller.
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3.7 EscrowAgent is notaparty to, andis not boundby, anyagreementwhich maybe
evidencedby, or ariseout, theforegoinginstructions,otherthanasexpresslyset forth herein. In
theeventthat anyofthetermsandprovisionsof anyotheragreement(excludingany amendment
to this EscrowAgreement)betweenanyof the partieshereto,conflict or are inconsistentwith
any of the provisions of this Escrow Agreement, the terms and provisions of this Escrow
Agreementshallgovernandcontrol in all respects.

3.8 SellerandBuyer shall eachpayone-halfof EscrowAgent’s fees, if any, andout
of pocketexpensesit incursfor acting asEscrowAgenthereundersubsequentto thedateofthis
EscrowAgreementin administeringthis EscrowAgreement,includingwithout limitation legal
fees,wire charges,postage,long distancecallsand expressmail, which feesandexpensesshall
be in accordancewith its customaryfee scheduleattachedhereto. Buyer and Selleragreethat
EscrowAgentmaywithdraw theescrowfeesandexpensesfrom theEscrowFundon aquarterly
basis from time to time; provided,however,that EscrowAgent notify both Buyer and Seller
three (3) businessdaysprior to any such withdrawal of the amount of suchescrowfees and
expensesimposedduringtheprior period.

3.9 In the event that Buyer or Seller files a lawsuit or institutesother formal legal
action againstthe other (including any counterclaimto a lawsuit filed by the otherparty) to
enforceits right to theEscrowFundsandany interestearnedthereonunderthis Agreement,the
prevailingpartyshallbe reimbursedby theotherparty (either Selleror Buyer, asthecasemay
be) for all expensesincurredtherewith,including reasonableattorneys’fees.

3.10 Capitalizedtermsusedhereinandnot definedhereinorotherwiseconventionally
capitalizedshallhavethemeaningsascribedtheretoin thePurchaseAgreement.

3.11 This EscrowAgreementshall be binding upon and inure to the benefit of the
parties,theirsuccessorsandassigns.

3.12 ThisEscrowAgreementsetsforth theentire agreementbetweenSeller,Buyerand
Escrow Agent and supersedesany and all prior and contemporaneousagreementsand
understandingswith respectto theescrowoffundsunderthePurchaseAgreement.

3.13 The constructionand performanceof this EscrowAgreementshall be governed
by thelawsoftheStateof Missouriwithout giving effect to thechoiceoflaw provisionsthereof.

3.14 This EscrowAgreementmay be executedin one or more counterparts,eachof
which will be deemedan original and all of which togetherwill constituteone and the same
instrument.

3.15 All signatoriesto this EscrowAgreementwarrantthattheyhavefull andcomplete
authorityto enterinto this EscrowAgreementandto sign this EscrowAgreementon behalfof
themselvesandlortheentity on whosebehalftheyare signing.
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IN WITNESSWHEREOF,thepartiesheretohaveexecutedthis Agreementasof theday
andyearfirst aboveset forth.

BUYER:
TWENTY-ONE SOUND
C INC.

BY~4dt~&IZ~&QA{&¾

SELLER
REICHEL BROADCASTING CORPORATION

By:______________________
Norris Reichel

ESCROW AGENT:
COX & COX, LLC

By:_______________________
Robert L. Cox
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FROM NORRIS REICHELI4I4I4 PHONE NO. 314±374±1706 Rug. 30 2004 01;24Pr1 P2

Aug—3O’~d Ofl~~ni Fiem—

YN WITNLSS W~1IiREOI?. the p~~Lios hei~~ohavoex’.cutedt]ii~ Agreementasofthe day
avid yearJirsi. abc)v~set$rth.

Bl:YrA:
TWFNTV-ONT: SOUND
C~OM~V11’NICA.1~()NS, INC.

R~ndyW~ht~r

SELLER:
RFICI4J=L [-~I~ C ) A I )CAS~ Ii N(~ CORPORATION

~ X~4~
No)yj~ ReiC~hC]

ESCROW .~O1~NT:
CO\ & COX~ U.C

Dy:
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Sep—01—04 J.0:45A Cax & Cax, LLC 636 458 6323 P.02

IN WITNESS WhEREOF, the partiesheretohaveexecutcd this Agreement a.’ of the day
and year first aboveset forth.

fT IYER:
RANDY WACIIIER

By:
Randy Wachtcr

SELLER:
REICHEL BROADCASTING CORPORATION

By:
Norris Reichel

ESCROW AGENT:
COX & COX, LLC

B~~Y41(/~

.

Robert L. Cox



EscrowAgentFeeSchedule

NONE
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