
ESCROW AGREEMENT 

THIS ESCROW AGREEMENT (the "Agreement") is made as of fl@[t h J., 1 , 2014 
among The Santa Barbara Foundation/Pacific Broadcasting Company ("SBF"), Santa Monica 
Community College District ("SMC") and Montecito Bank & Trust (the "Escrow Agent"). 

Recitals 

SBF, SMC and University of Southern California ("USC") are parties to an Agreement of 
even date herewith pursuant to which SMC is to deposit funds with the Escrow Agent in 
connection with the conveyance of the following radio broadcast stations: 

KDB(FM), Santa Barbara, California (currently owned by SBF) 
KQSC(FM), Santa Barbara, California (currently owned by USC) 

Agreement 

NOW, THEREFORE, in consideration of the mutual covenants herein contained and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and intending to be legally bound, the parties hereby agree as follows: 

1. Escrow Account and Deposit. The Escrow Agent has established an account (the 
"Escrow Account") into which SMC has deposited, or simultaneously with the execution hereof 
will deposit, Two Hundred Fifty Thousand Dollars ($250,000). Upon receipt thereof, the 
Escrow Agent shall provide SBF and SMC confirmation thereof, and shall hold and disburse 
such deposit as set forth in this Agreement. Such deposit shall be invested in such investment 
option as the Escrow Agent may make available and SBF and SMC may jointly select. Such 
deposit, as increased or decreased based upon such investment results, is referred to herein as the 
"Deposit." 

2. Release of Deposit by Escrow Agent. The Escrow Agent shall promptly release 
all or a portion of the Deposit to SBF or SMC, as the case may be, upon the first to occur of the 
following circumstances: 

(i) the Escrow Agent receives unconditional joint written instructions, in form 
and substance acceptable to Escrow Agent, from SBF and SMC directing the Escrow Agent to 
make such release; or 

(ii) the Escrow Agent receives a final order of a court of competent 
jurisdiction authorizing the Escrow Agent to make such release. 

3. Reliance by Escrow Agent. The Escrow Agent shall be entitled to rely upon and 
act in accordance with any of: (a) the joint written instructions of SBF and SMC, and (b) a final 
order of a court of competent jurisdiction authorizing the Escrow Agent to release the Deposit, or 
any portion thereof, to SBF or SMC. 

4. Conflicting Demands. If conflicting demands are made upon the Escrow Agent, 
the Escrow Agent shall not be required to resolve such controversy or take any action, but may 










