
ESCROW AGREEMENT

AGREEMENT this 19th day of May, 2004 by and between Dubuque TV Limited 

Partnership, an Iowa Partnership, (“Seller”), Christian Television Corporation, Inc., a Florida 

corporation (“Buyer”) and American Trust & Savings Bank ("Escrow Agent")

WHEREAS, the parties other than the Escrow Agent have this date entered into an Asset 

Purchase Agreement with respect to certain of the assets of Seller dated May 19, 2004 (the 

"APA");

WHEREAS, the APA provides for the payment of certain funds to an Escrow Agent to 

be held by the Escrow Agent and thereafter disposed of in accordance with the APA and an 

Escrow Agreement;

WHEREAS, the parties desire to agree upon the rights, liabilities and obligations of the 

Buyer, the Seller and the Escrow Agent with respect to the funds to be placed in escrow and for 

their disposition;

WHEREAS, all terms used herein shall have the same meaning as such terms have in the 

APA; and

WHEREAS, in the event of a conflict between the provisions of this Agreement and the 

provisions of the APA, this Agreement shall prevail;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual 

promises and covenants hereinafter contained, the parties do enter this Agreement ("Escrow 

Agreement"), intending it to be as contemplated in the APA and a binding Agreement.

1.  Simultaneously with the execution of the APA, and pursuant thereto, the Buyer 

has delivered to the Escrow Agent the sum of ONE HUNDRED THOUSAND ($100,000) 



DOLLARS ("Escrow Deposit"), receipt of which by the Escrow Agent is hereby acknowledged.  

The Escrow Deposit shall be payable only as set forth herein and in the APA and after 

compliance with the terms hereof concerning notice and disposition of the Escrow Deposit.

2.  The Escrow Agent agrees to accept and hold the Escrow Deposit in a money 

market escrow account entitled "KFXB-TV Acquisition Escrow Account" at American Trust & 

Savings Bank, and shall only dispose of the Escrow Deposit in accordance with the terms of this 

Escrow Agreement.  

3.  If the Closing shall occur, then, as provided in the APA, the Escrow Deposit 

shall be deemed part of the Purchase Price paid by the Buyer to the Seller, and shall be delivered, 

less all interest, to Seller at the Closing.  Any interest shall be delivered to Buyer at the Closing.  

Buyer’s Employer Identification Number is 59-1739036.

4.  If the Closing of the APA shall fail to occur due to the default of either party or 

as a result of a dispute between the parties, Escrow Agent shall hold the Escrow Deposit until the 

decision of a majority of the Arbitrators selected to resolve the dispute pursuant to the APA has 

become final (no longer appealable), and the Arbitrators provide specific written instructions on 

how the Escrow Deposit is to be distributed.  

5.  The Seller and the Buyer shall each pay one-half of the expenses incurred by 

the Escrow Agent, including any attorneys' fees and disbursements (including fees for legal 

services and disbursements, if any, of the Escrow Agent when acting on behalf of itself), and 

other costs and expenses incurred by the Escrow Agent in connection with the administration of 

the provisions of this Agreement.  The Escrow Agent’s fee is $200.00.

6.  To induce the Escrow Agent to act hereunder, the parties hereto agree that:



(a)  The Escrow Agent shall not be under any duty to give the Escrow 

Deposit held by it hereunder any greater degree of care than it gives its own similar property.

(b)  This Escrow Agreement expressly sets forth all the duties of the 

Escrow Agent with respect to any and all matters pertinent hereto.  No implied duties or 

obligations shall be read into this Agreement against the Escrow Agent.  The Escrow Agent shall 

not be bound by the provisions of any agreement among other parties hereto except this Escrow 

Agreement, unless consented to by it in writing.

(c)  The Escrow Agent shall not be liable, except for its own willful 

misconduct, and/or gross negligence and, except with respect to claims based upon such willful 

misconduct and/or gross negligence that are successfully asserted against it, and the other parties 

hereto shall jointly and severally indemnify and hold harmless the Escrow Agent and its partners, 

agents, servants and employees and professional advisors from any against any and all losses, 

liabilities, claims, actions, damages, and expenses, including reasonable attorney's fees and 

disbursements, arising out of and in connection with this Escrow Agreement.  

(d)  The Escrow Agent shall be entitled to rely upon any certified order, 

judgment or decree, and any certification, demand, notice, instrument or other writing delivered 

to it hereunder without being required to determine the authenticity or the correctness of any fact 

stated therein or the propriety or validity or the service thereof, and shall be fully protected in 

acting in accordance therewith.  The Escrow Agent may act in reliance upon any instrument or 

signature believed by it to be genuine and may assume that any person purporting to give notice 

or receipt or advice or make any statement or execute any document in connection with the 

provisions hereof has been duly authorized to do so.  The Escrow Agent shall not have any 



responsibility with respect to the form, execution, sufficiency or validity of any such document.

(e)  The Escrow Agent may act pursuant to the advice of counsel of its 

own choice with respect to any matter relating to this Escrow Agreement and shall not be liable 

for any action taken or omitted in accordance with such advice.

(f)  The Escrow Agent makes no representation as to the validity, value, 

genuineness or the collectibility of any funds, security or other documents or instrument held by 

or delivered to it and except as provided in subparagraph (c) above shall not be liable for making 

or failing to make any investment decision.

(g)  The Escrow Agent may at any time resign as such by delivering the 

Escrow Deposit to any successor escrow agent jointly designated by the Seller and the Buyer in 

writing.  If one or more of the Seller and the Buyer shall fail to designate a successor escrow 

agent within 60 days of receipt of notice from the Escrow Agent that it wishes to resign, then the 

Escrow Agent may designate a successor escrow agent whereupon the Escrow Agent shall be 

discharged of and from any and all further obligations arising out of or in connection with this 

Escrow Agreement.  The resignation of the Escrow Agent shall take effect on the earlier of (i) 

the appointment of a successor or (ii) the day which is 60 days after the date of delivery of its 

written notice of resignation to the other parties hereto.  If at that time the Escrow Agent has not 

received a designation of a successor escrow agent, the Escrow Agent's sole responsibility after 

that time shall be to safekeep the Escrow Deposit until the designation of a successor escrow 

agent of which it has notice or a joint written disposition instruction by the Seller and Buyer or 

its receipt of a certified copy of a final unappealable judgment, order or decree of a court of 

competent jurisdiction, relieving it or disposing of the Escrow Deposit.



(h)  If for any reason the Escrow Agent in good faith is in doubt as to what 

action it is required to take or what its rights and duties are hereunder, the Escrow Agent shall be 

entitled to deposit the Escrow Deposit in a court of competent jurisdiction in the State of Iowa 

pursuant to the procedure provided for in such jurisdiction, and upon compliance with such 

procedure and notification to the other parties hereto of such action, shall be deemed to have 

resigned as Escrow Agent.

(i)  This Escrow Agreement shall be binding upon and inure solely to the 

benefit of the parties hereto and their respective permitted successors and assigns, and their 

respective heirs, administrators and representatives and shall not be enforceable by or inure to 

the benefit of any third party except as provided in paragraph (g) with respect to a resignation of 

the Escrow Agent and designation of a new Escrow Agent.  No party may assign any of its rights 

or obligations under this Escrow Agreement without the written consent of the other parties.  

This Escrow Agreement shall be construed with and governed by the substantive laws of the 

State of Iowa applicable to agreements made and to be performed wholly within such State.

(j)  This Agreement represents the entire agreement of the parties hereto 

with respect to the subject matter hereof and supersedes all prior agreements or understandings 

with respect thereto except for the APA.  In case of any conflict between this Agreement and the 

APA, this Agreement shall control.

(k)  This Escrow Agreement may be modified only by writing signed by 

all of the parties hereto, and no waiver hereunder shall be effective unless in a writing 

specifically so denominated and signed by the party to be charged.

7.  All notices and other communications required or permitted to be given under 



this Agreement shall be in writing with copies to all other parties, and shall be deemed to be duly 

given when received by the addressee by letter, confirmed by prepaid registered or certified mail, 

or facsimile letter, to the following addresses or facsimile phone numbers as the parties may 

from time to time specify by like notice:

(a) If to Buyer: Christian Television Corporation
6922 142nd Ave. N
Largo, FL  33771

with a copy to: Joseph C. Chautin, III, Esq.
Hardy, Carey & Chautin, L.L.P.
110 Veterans Blvd, Suite 300
Metairie, LA  70005

(b) If to Seller: Thomas Bond, General Partner
Dubuque TV Limited Partnership
744 Main Street
Dubuque, IA  52004

with a copy to: J. Sydney Cook, III
Rosen, Cook, Sledge, Davis, Cade & Shattuck, PA
2117 Jack Warner Parkway
P.O. Box 2727
Tuscaloosa, AL  35403-2727

(c) If to Escrow Agent:

Mr. Robert J. Donovan
American Trust & Savings Bank
895 Main Street
Dubuque, IA 52001

or to such other address as the party to receive such notice shall have last designated by written 

notice to the other parties.

8.  This Agreement may be executed in one or more counterparts, each of which 

shall be deemed to be an original, but all of which together shall constitute one and the same 

instrument.



IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement by 

their respective officers duly authorized to execute the same as of the day and year first above 

written.

SELLER: Dubuque TV Limited Partnership

BY: _____________________________
Thomas Bond, General Partner

BUYER: Christian Television Corporation, Inc.

BY: _____________________________
Robert D’Andrea, President  

ESCROW AGENT:

American Trust & Savings Bank

BY: ______________________________
Robert J. Donovan


