Exhibit C

EARNEST MONEY ESCROW AGREEMENT

,, THIS EARNEST MONEY ESCROW AGREEMENT (“Escrow Agreement™)
made the ﬁ%ay of W aé%é , 2005, by and among Alma Vision Hispanic Network, Inc., a
California non-profit corperation (“Buyer”), EICB-TV West, LLC, a Texas limited liability
company (“Seller”) and Katten Muchin Rosenman LLP (“Escrow Agent”).

RECITALS

A. Buyer and Seller have entered in to that certain Asset Purchase Agreement
of even date herewith (the “Purchase Agreement”) pursuant to which Seller has agreed to sell
and Buyer has agreed to purchase all the assets, including the licenses, permits and other
authorizations issued by the Federal Communications Commission (“FCC”) held by Seller that
are used in the operation of Low Power Television Station KTAV-LP, Lancaster, California
(FCC Facility ID No. 6791).

B. Pursuant to the Purchase Agreement, Buyer is required to deposit certain
sums in escrow to secure its obligations under the Purchase Agreement.

C. The Escrow Agent has agreed to act as the agent and custodian for the
Escrow Fund (as hereinafter defined) for the benefit of Seller and Buyer;

D. Capitalized terms herein shall have the same meaning as set forth in the
Purchase Agreement, except as expressly provided herein.

NOW, THEREFORE, in consideration of the mutual agreements, provisions and
covenants contained in this Escrow Agreement and the Purchase Agreement, the parties hereto,
intending to be legally bound, agree as follows:

ARTICLE 1
ESTABLISHMENT OF ESCROW

(a) Appointment of Escrow Agent. Seller and Buyer each hereby appoint
the Escrow Agent to act as agent and custodian for the Escrow Fund for their respective benefit
pursuant to the terms of this Escrow Agreement, and the Escrow Agent hereby accepts such
appointment.

(b) Deposit of Funds. Buyer hereby causes to be delivered to, and directly
deposited with, the Escrow Agent, for the account and future potential benefit of Buyer and
Seller, cash in the amount of Seventy-Five Thousand Dollars ($75,000) pursuant to Section
2.3(c) of the Purchase Agreement, and the Escrow Agent hereby acknowledges receipt of cash
from Buyer (or on its behalf) representing such amount (the “Escrow Principal”). Any interest or
other amounts earned on the Escrow Principal shall be referred to herein as the “Escrow
Interest.” The Escrow Principal and the Escrow Interest together shall be referred to herein as
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the “Escrow Fund”. The Escrow Fund shall be retained, managed and disbursed by the Escrow
Agent subject to the terms and conditions of this Escrow Agreement.

(©) Investment of Escrow Fund. The Escrow Agent shall invest the Escrow
Fund for the benefit of Buyer and Seller in an interest bearing escrow account with a federally
insured bank.

ARTICLE 2
DISPOSITION OF ESCROW FUND

(a) On the Closing Date. Upon receipt by the Escrow Agent of a joint
written notice from Seller and Buyer stating that the Closing under the Purchase Agreement has
occurred, the Escrow Agent shall immediately pay (i) the Escrow Principal in immediately
available funds to Seller and (ii) all Escrow Interest in immediately available funds to Buyer;

OR

(b)  Upon Final Court Order. Within three business days following delivery
to the Escrow Agent of an order, decree or judgment by a court of competent jurisdiction which
has been finally affirmed on appeal or which, by lapse of time or otherwise, is not subject to
appeal or review (a “Final Order”), Escrow Agent shall pay the Escrow Fund in the manner and
amounts set forth in such order, decree or judgment;

OR

(©) Upon Final Arbitration. Within three business days following delivery
to Escrow Agent of an order, decree or judgment by an arbitrator or arbitral authority having
final authority regarding the disposition of the Escrow Fund (“Final Arbitral Order”), Escrow
Agent shall pay the Escrow Fund in the manner and amounts set forth in such order, decree or
judgment;

OR

(d) Upon Notice of Claim. Upon Escrow Agent’s receipt from either Seller
or Buyer (the “Claimant”) of a written notice (a “Demand”) that Claimant is entitled to all or a
portion of the Escrow Fund and requesting delivery thereof in the manner set forth in the
Demand, Escrow Agent shall promptly send a copy of the Demand to the party not making the
Demand (the “Claimee”). If, within 10 days after the Claimee shall have been given a copy of
such Demand from the Escrow Agent, the Escrow Agent shall not have received from the
Claimee a written objection to the delivery demanded by the Claimant, then the Escrow Agent
shall promptly deliver the portion of the Escrow Fund requested in the manner set forth in the
Demand. If the Escrow Agent shall have received such an objection from the Claimee during
such 10-day period, the Escrow Agent shall promptly send a copy thereof to the Claimant and
shall continue to hold the Escrow Fund until receipt by Escrow Agent of (i) joint written notice
signed by the Claimant and Claimee (“Joint Notice”), directing the disposition thereof or (i1) a
Final Order or Final Arbitral Order, in which event the Escrow Agent shall, within three business



days, cause the delivery of the Escrow Fund as provided in such Joint Notice, Final Order or
Final Arbitral Order.

ARTICLE 3
RIGHTS AND DUTIES OF ESCROW AGENT

(a) Duties; Reliance. Escrow Agent undertakes to perform only such duties
as are specifically set forth herein and may conclusively rely, and shall be protected in acting or
refraining from acting, on any written notice, instrument or signature believed by it to be genuine
and to have been signed or presented by the proper party or parties duly authorized to do so.
Escrow Agent shall have no responsibility for the contents of any writing contemplated herein
and may rely without any liability upon the contents thereof, excluding any of its own writings.

(b) Resignation. Escrow Agent may resign and be discharged from its duties
hereunder at any time by giving written notice of such resignation to Buyer and Seller specifying
the date when such resignation shall take affect. Upon such notice, a successor escrow agent
shall be appointed with the consent of both Buyer and Seller and the services of such successor
escrow agent shall be effective as of the date of resignation specified in the notice, which date
shall not be less than thirty (30) days after the giving of such notice. If Buyer and Seller are
unable to agree upon a successor escrow agent within thirty (30) days after such notice, then the
resigning Escrow Agent may deliver the Escrow Fund into a state or federal court whose
jurisdiction includes Washington, D.C., pursuant to an interpleader action.

(c) Limited Liability. Escrow Agent shall not be liable for any action taken
or omitted by it in good faith and believed by it to be authorized hereby or within the rights and
powers conferred upon it hereunder, nor for action taken or omitted by it in good faith in
accordance with the advice of counsel (which counsel may be of Escrow Agent’s own choosing
and at Escrow Agent’s sole expense) and it shall not be liable for any mistake of fact or error of
judgment or for any acts or omissions of any kind unless caused by its own misconduct or gross
negligence.

(d) Indemnification. Buyer and Seller agree to indemnify Escrow Agent and
hold it harmless against any and all liabilities incurred by it hereunder as a consequence of Buyer
or Seller’s action, and Buyer and Seller further agree to indemnify Escrow Agent and hold it
harmless against any and all other liabilities incurred by either or both of them arising out of this
Escrow Agreement, except in the case of liabilities resulting from misconduct or gross
negligence by the Escrow Agent.

(e) Reimbursement. The Escrow Agent shall be reimbursed for reasonable
expenses, disbursements and advances incurred or made in the performance of its duties
hereunder. The payment of such expenses, disbursements and advances shall be borne by Buyer.



ARTICLE 4
NOTICES

All notices, requests, demands, and other communications which may be or are
required to be given or made by any party to any other party pursuant to this Escrow Agreement
shall be in writing and shall be delivered by first class, registered, certified or express mail,
return receipt requested, postage prepaid, or if transmitted by telegram, hand-delivered or
facsimile transmission, upon actual receipt, in any case, addressed as follows:

If to Seller:
EICB-TV West, LLC.
406 Copeland Drive
Cedar Hill, TX 75104

With a copy to:
Leventhal Senter & Lerman PLLC
2000 K Street, NW
Suite 600
Washington, DC 20006
Attention: Howard A. Topel, Esq.
Tel: 202.416.6789
Fax: 202.239-7783

If to Buyer:
. Alma Vision Hispanic Network, Inc.
' 59 S. Central Avenue
P.O. Box 341440
Los Angeles, CA 90021 (or, 90034 for P.O. Box)

with a copy (which shall not constitute notice) to:
Howard J. Braun, Esquire

Katten Muchin Rosenman LLP

1025 Thomas Jefferson St., NW

Suite 700 East Lobby

Washington, DC 20007-5201

If to Escrow Agent:
Howard J. Braun, Esquire
Katten Muchin Rosenman LLP
1025 Thomas Jefferson St., NW
Suite 700 East Lobby
Washington, DC 20007-5201

or such other address or facsimile number as the respective addressee may indicate by written

notice. Each notice, demand, request or communication which shall be given or made in the
manner described above shall be deemed sufficiently given or made for all purposes at such time
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as it is delivered to the addressee (with return receipt, the delivery receipt, or the affidavit of
messenger being deemed conclusive but not exclusive evidence of such delivery) or at such time
as delivery is intentionally refused by the individual named addressee upon presentation.

ARTICLE 5
TERMINATION

This Escrow Agreement shall automatically terminate upon the distribution of the Escrow
Fund in accordance with the terms hereof.

ARTICLE 6
MISCELLANEOUS

(a) This Escrow Agreement shall be construed by and governed in accordance
with the laws of the District of Columbia.

(b) This Escrow Agreement shall be binding upon and shall inure to the
benefit of the parties, their successors and permitted assigns.

(c) The parties hereto may amend, modify and/or supplement this Escrow
Agreement as they may mutually agree in writing.

(d) Paragraph headings contained in this Escrow Agreement have been
inserted for reference purposes only, and shall not be construed as part of this Escrow
Agreement.

(e) If any covenant or provision hereof is determined to be void or
unenforceable in whole or in part, it shall not be deemed to affect or impair the validity of any
other covenant or provision, each of which is hereby declared to be separate and distinct. If any
provision of this Escrow Agreement is so broad as to be unenforceable, such provision shall be
interpreted to be only so broad as is enforceable. If any provision of this Escrow Agreement is
declared invalid or unenforceable for any reason other than overbreadth, the offending provision
will be modified so as to maintain the essential benefits of the bargain between the parties hereto
to the maximum extent possible, consistent with law and public policy.

[The remainder of the page is intentionally left blank.]



05/10/2005 09:30 FAX

Escrow Agreement as of the date first above written.
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IN WITNESS WHEREQF, the parties hereto have executed and delivered this

ALMA VISION HISPANIC NETWORK, INC,

By:

MName:
Title:

EICB-TV WEST, LLC

ame: Rarpary. A WEEL
Title: putuamagh mBpf,Et MIGEn

KATTEN MUCHIN ROSENMAN LLP

By:
Name:
Title:




IN WITNESS WHEREOQF, the parties hereto have executed and delivered this
Escrow Agreement as of the date first above written.

N

e

“XName: AN J4RUND %Mﬁ/\f()
Tile: DeesidenT
EICB-TV WEST, LLC

By:

Name:
Title:

KATTEN MUCHIN ROSENMAN LLP

By:
Name:
Title:




IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Escrow Agreement as of the date first above written.

ALMA VISION HISPANIC NETWORK, INC.

By:

Nameﬁ
Title:

EICB-TV WEST, LLC

By:

Name:
Title:

KATTEN MUCHIN ROSENMAN LLP

o Yol | B

Name 8anv
Title: qﬁ/




