
undlZrstandi1\gs, oral or written, between the parties relating to the subject
matter of this Agreem~r\twhich are not fully expressed herein or in the Escrow
Agfl:~mentor Loan Agreement. By signing below, the parties acknowledge that
they have read this ABteement and ate fully cognizant of each p~ovision .l:terein.

13. ~verabilili:' 'n,e event that any of the provisions contained in this
Agrp.~ment are h~ld to 'be invalid, illegnl or un~orceableshall not affect any
other provision hereof, and this Agreement shall be construed as if such invalid,
ill~gal or ummforceahIe provisions }md not been contained herein.

14. Interpretation. TI\lS Agre(ttnent shall be construed and enforced in
~(<:ordance\vith the laws of thl:" District of Columbia.

15. Authorily, Each signatory to this Agreement warrants and
r~p:tesents that it has full legal authority to enler into, execute and carry out tlUi
Agreement

16, Rem.edies on Default. In the event that either party defaults in thl:!
perfotmance of this Agreement, the patty not in default shall have avaj)abl~{.-o it
nll remedies at law or equity to which it is entitled under District of Columbia
law. 1f, on account of an alleged breach or default by either party of its
obligations under this Agreement, the other Party sholl employ an attorney to
enforce or defend any of its rights or remedies under this Agreement, the
prevailing patty shall be entitled to recoVer its reasonable ('os~ incurred in such
connection, inc1udit~, but [tot limited to, reasonable attorneys' fees.

17. Notice. Any notices or other communications shall be in writing
and shall be considered to have been duly giv~nwhen. deposited into first class,
certified mail postage prepaid, return receipttequested, delivered personally
(which shall include delivery by Federal Express or other recognized overnight
courier service ~hat \s~ues a receipt or other confimution of delivery), or
dC'livered via confirmf't1 facsimil~ transmission;

If to penT:

With copies to (which shall not constitute notice):
Richard J. Hayes, Esq.
13809 Black Meadow Road
Greenwood Plantation
Spotsylvania, VA 22553
Phone: (540) 972-2690
Fax: (540) 972-1309

StJ, 'IN
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If to Lee:
Mr. James S. McBride
LifeStyle Communications Corp.
4 Catherine Circle .
Wilbraham, MA 01095
Phone: (413) 543~2400

Fax: (413) 543-5844

With copies to (which shall not constitute notice):

John M. Pelkey, Esq.
Haley 'Bader & Potts P.L.C
Suite 900
4350 North Fairfax Drive
Arlington, VA 22203-1633
Phon~: (703) 841-0606
Fax: (703) 841-2345

or to any such other or additiona.l persons and addresses as the parties may from
time to time designate in a writing delivered in accordanc~with this paragraph.

18. Waiver. FaIlure of any party to complain of any act or omission on
the part of any other party in breach of th.is Agreen1.ent, no matter how long the
same'may continue, shall not be deemed to be a waiver by said party of any of
il-<; tights hereunder. No waiver by any party at any time expressed or implied,
of any breach of any provision of this Agreement shall be deemed a waiver of
any other provision of this Agreement or consent to any !lubsequent breach of
the same or other provisions.

19_ Amendment. This Agreement m.ay be amended only in writing
signed by the party against whom enforcement is sought

. 20. Temlination. This Agreement can be tenninated by either party
upona final order frOnt the FCC refusing to approve this Agreem~tin which
event PBCI shall be entitled to the amount placed into escrow pursuant to
paragraph 5 hereof and any interest that has accrued thereon, a.nd the parties
shall so instruct the Escrow Ag~nts. This Agreement shall autou1.atka.lly

<. terminate upon termination of the Loan Agreement.

SETIt.tMENT AGREEMENT -- PAGB 6
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IN WITNESS WHEREOF, the parties hereto have executed this
Agreem~T\t as of the date last below written.

PtATTl! BROADCASTING COMPANY, INC.

Dated: _--__ J 199'7 . By _

President

LJ.PESTYLE COMMUNlCAnONS CORPORAnON

Dated: ---',1997

SE'MU:M£t-lT AGUEEMENT -- PAGE G

By ~ . _

President

C". r:""t:... .-,... ~ ,"", ... t""l.,..., _._ ...-. ~T.
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LOAN AGREEMENT

THIS AGREEMENT, enter~d into by and between Platte Broadcasting
Company, Inc. ("PBC!"), and LifeStyl~Communications Corporation (I1 LCCU).

WIT N E SSE T H:

WHEREAS, PECI is the licensee of radio station KOTD-FM, Plattsmouth,
Nebraska, which operates on O\anneJ 295A;

WHEREAS, Lee i,e; the licenst* of radio station KnC(FM), Osceola, Iowa,
whi~h operates on Chamu~1295C2i

WHEREAS, PBCI filed comments in a rule making proceeding in MM
Docket No. 96-95 befQfe thl? Federal Con1n\\\nications Commisl';ion ("FCC")
seeking to change KOTD·FM1s operating frequency from Channel 295A to
Chann(?l 2950 which would require Lee to change KJJCs operating frequency
from Channel 295C2 to Channel 296C2;

WHEREAS, Lee opposed the proposed change in KJJes channel and
submitted a mutually exclusive counterproposal with the FCC to allot ChalU\el
295A as a new ser'vic~ to Papillion.. Nebraska, and to require P'BCI to change the
frequency of KOTD-FM from Channel 295A to Channel 299A, without requiring
KJJC to change channels (he:reinafte:r "LCC's Counterproposal");

WHEREAS, PBCI filed further comments with the FCC ultimately seeking
to change KOTD~FM'Soperating frequency from Channel 295A b;) ChalU\el
295C3 and its community of license from Plati:smouth, Nebraska, to Papillion,
Nebraska, and to allot Chann~299A as a n~ service to Plattsmouth, Nebraska,
all of which would continue to requite Lee to change KfJCs operating
frequency from Channel 295C2 to Chalmel 296C2;

WHEREAS, !)BCI and LCC have entered a SEttlement Agremt.ent of the
same date hen~withwherEby LCe " ..ill dismiss its Counterproposal in MM
Docket 96-95 a.t the FCC if PBCI reimburses its legitimate and prudent expenses
in prepa.ring its Counterproposal ("Settlement Agreementtl

);

WHEREAS, PBCr recognizes U\"t Lee will incur significiU\t additional
expenses as a result of U,e change of KJJC's channel;

" WHEREAS, Lee is willing to chcmge tile channel KJJes channel if PBCI
p,'ovides it with the financial assistance to implem~nt the change; end

Lo,~ AQREEMENT •• PAGE 1
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WHEREAS, th€' parties wish to establish the terms and conditions
pu.rsuant to whkh PBCI \vill pay Lee its costs and expenses in changing KTIC's
channel.

. NOW, THEREFORE, in consideration of ilie mutual promises and·
covenants h~~in contained a.nd intQnding to be legally bound, the parties agree
as fullows:

1. FCC Consent to Settlerr.L~\L8.geement. This Agreement is entered
intosubjed to approval by the FCC of the Settlement Ag~mentof the same
date herewith. This Agreement shall be void unless the FCC shall approve the
Settlement Agreement.

2. Con5.ideralion/~oan. paCl agrees to lend to Lee the sum of$235,OOO
[$250,000 less confirmed expQnses for the rulemaking] (the "Loan") for use by
Lee, in its discretion, for payment of expenses arising from and related to the
implementation, construction, and promotion of the change in KJJe's operating
frequency. PBO shall advance the full loan amount to Lee ten (10) days after
the dat<~ upon which an order of the FCC approving the Settlement Agreement
becomes Fu\at, as stJch term is defined in tile Settlement Agreement (the
"FW\ding Datell

). PRel's payment shall be delivered to Lee in United States
curr~mcy by certified or cashier's check, or by wire transfer of federQl funds to an
account dpsigna.ted by Lee. The Loan shall bear in~est at eight percent (8%)
simpl~ intere5t commencing on the Funding Date. The Loan shall repaid to
paCl in ten (10) equal annual installments of $---. Each such installment shall
be paid on the anniversary of the Funding Date.

3. EsO:Q,y_Qeposit of Loan. TIle parties hereby appOint John M. Pelkey;
Esq., and Richard J. Hayes, Jr" Esq., as joint escrow agents r'Escrow Agents").
To secure payulent of the Loan by PBCI to Lee pursuant to paragraph 2 of this
Agreement, PBCI shall deliver to Escrow Agents by certified check or wirE!
t:ransfer on the date the Joint Request is filed pursuant to paragraph 2 of the
Settlement Agr~m.p.ntthl! full Loan amount to be paid to Lee pursua.nt to
paragraph 2 of thi~ Loan Agreem~nt('ILom Escrow Deposit!'). Said Loan
Escrow Deposit shall be held and disbursed by Escrow Agents in accordance
with the t@nns of the Escrow Agreem@nt by and among PBCI, Lee, John M.
Pelkey, and Richard J. Hayes, Jr.

4. rull Risk ypon PBC.!- PBel aS5umes the entire risk of being able to
effectuate the proposals it has placed before the FCC and shall pay all exp~I\Ses
incuned in obtaining such Nrther consents and approvals or other regulAtory
orders, whether federal, state or local, as may be necessary for PBCI to change
the~charmelof KOTD-FM.

LOAN AGREtMENT·· PACE 2



6. Wai ver of~mQnts, On each anniversary of the Funding Da~,

PELi agrees to waive LCC's a.IUlual il\8tallmet\~ payment such tha.t rep~yment of
one-tenth (1/10) of the Loan amount will be forgiven on each anniversary of the
P\mding Dale.

D*R*A$F*'r
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5. ChaIl.[l~U;:j\an~. PBO shall proVide a.t least ninety (90) days
advance notice to Lee of the date il expects to fil~ a license application and
commence progu.m tests for KOTD-FM on Channel 295C3 or such other channel
3S the FCC may order, eiU,er at Plattsmouth or Papillion, Nebraska. Lee shaH
change the chann~l of KJJC to a,arme1296C2 ot such other channel as ordered
by the FCC, commence program tests, and prepare and file willi the FCC a
license application to operate on the changed channel no later Ulan the date PBCI
specifies in it's advance notice; pt-onided, however, that such ninety (90) day period
shall be extended, if n~essary, until such time as KCCQ(FM), ATt\~, Iowa, sha1151$ ~ .;l.3~ - H 3 r,
have vacated Channel 296A and modified its facilities to opera~ on Channel \ 07 I I
286C3 as ordered in FCC MM DOCket No. 92-155, rel~ase<i June 16, 1993 (DA 93~ BA-\)'~ t==:-f'......
637). J'.B RDi":'t:. C, f'-S\ ••

Qt).

7. Ex-penses. Each party to this Agreement shall bear its own expenses,
including payment of attorneys' fees, in connection with this Agr~ent,
including p~parationof applications and filings as may be necessary to perform
the obligations of the parties to this Agreement.

8. !li!!gJ!!&.~~enJ. This Agreement shall be binding upon the
parties hereto, their heirs, executol'6, personal representatives, successors and
assigns.

9. Secti.9t\ Hea.ding~. AU section headings in this Agreement are for
convenience of reference only and are not intended to qualify the meaning of
any section or paragraph.

10. Coun~arts and Effective Date. This Agreement m"y be executed
in counterparts and all so executed shall constitute one agreement, binding on all
partie8 hereto, notwithstanding that all of the parties are not signatory to the
original or same counterp.ut This Agreement shall be effective as of the date on
which the last counterpart is executed. '

11. Entire Ag~~~e1\t. This Agreem~t, the Escrow Agt'eement, and the
Settlement Agreement of even date herewith contain the entire understanding
bQtween the parties and supersede all prior written or oral agreements between
th9m respecting the subject Inal1.~r hereof, unless otherWise prOVided herein.
There are no representations, agreements, arrangements Or understal\dings, oral
or written, between and among the parties relating to the subject matter of this
Agreement which art? not fully expressed herein, in U\C Escrow Agreement, or in

LOAN ACRE~MEl\;' -- PAGE 3
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[
the Settlement Agr~E'ment By signing below, thA parties acknowledge tllat they
hav@ read !:his AgT~m~nt and are fully cognizant of each proVision herein.

12. Severability. The event that any of the provisions contained in tills
Agr~ment are held to be invalid, illegal or unenforcea.ble shall nol affect any
other proVision hereof, and this Agreement shall ~ construed as if such invalid,
illegal, or unenforc{;'a,ble provisions had not been contained herein.

13. !n~J."px_<rta.9o!,. This Agreement shall be construed and enforced in
accordance with the 1""'0; nf the District of Columbia.

14. Authol'it\:. Each signatory to this Agreement warrants and
represents that it has full legal authority to enter into, execute and carry out this
Agreement.

15. Remedies <ml?efault. In the event that t:>ither party defaults in the
performnnce of this Agreem~nt, the party not in default shall have available to it
all ren\~dl~s at. law or ~ql1ity to which it is entitl~d under District of Colwnbia
law. If, on account of an alleged breach or default by either pa.rty of its
obligations under this Agreement, the other Party shall employ an attol'n~y to
enforce 01' defend any of its rights or remedi~ under this Agreement, the
prevailing party shall be entitled to recov~ its reasonable costs incurred in such
CON'\ection,. including, but: not limited to, reasonable a.ttorneys' fees.

16. Notice. Any notices or oth€r communications shall be in writing and
shall blOl consid~t~d to hliVE" been duly given when deposited into first class,
certified m8.iL postage prepaid, return receipt requested, or deJiveredpersonally ,
(which shall inchlde deh'Very by Federal Express or other recognized overnight
courier service tha~ issues a receipt or other confirmation of delivery)i

If to PCB!:

With copies to (which shall not constitute notice):

Richard J. Hayes, Esq.
13809 Black Meadow Road
Gr~~nwood Pla.ntation
Spotsylvania, VA 22553
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If to Lee:
Mr. James S. McBride
LifeStyle Communications Corp.
4 Catherine Circle
Wilbraham, MA 01095

Willi copies to (which shall not constitute notice):

John M. Pelkey, Esq.
Haley B"der & Polt.~ P.L.C.
Suite 900
4350 North Fairfax Drive
Arlington, VA 22203..1633

or to any such other or additional persons and addresses as the parties may from
time to time desj.gl.\at~ in a writing delivered in accordance 'With this paragraph.
The provision of nonce by facsimile transmission shalt not constitute Notice
'Under this Agreement.

17. Waiver. Fllitut:e of any party to complain of ~ny act or omi5sion on
the part of an)' othflr party in breach of this Agreen,en~, no matter how long the
same may continutr', shall f\Ot be deemed to be a waiver by said party of any of
its rights hereunder. I\o waiver by (\ny parly at any time expressed or implied,
of any breach of arty provision of this Agreement shan be deemed a waiver of
any other provision oJ this Agreement or consent to any ~ubsequentbreach of
thesatt\~ or other provisions.

18. ~~tl:gu~nt. This Agreement may be amended only in wrlUllg
signed by the party against whom enforcement is sought.

,
19. T~rll\inati2!!. This Agreement can be terminated by either party

upon a final order from the FCC refusing to approve the Settlement Agreement
in which event PBCI shall be enht:lM to the- amount placed into escrow pursuant
to paragraph 3 h~reof and any interest that has accrued thereon, and the parties
shall so instruct the E<;c:row Agents. This Agreement shall automatically
terminate upon tf\rmination of the Settlement Agreement

(This space intentionally left blank.J



IN WITNESS WHEREOF, the parties h~reto have executed this
Agreement as of the dal.:e lut belo'" written.

PLAfrE BROADCAS11NG COMPANY, INC.

Dated: __",__-,1997 By .~~ - _
President

LIFESTYLE COMMUNICAnONS CORPO~AlION

I)<lted: ., ~ ./ 1997 By ~.~ ~__

President
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ESCROW AGREEMENT

This ESCROW AGREEMENT is dated this __th day of -'
1997~ by and among Plalte Broadcasting Company, Inc. ("pBCIlt); Lifestyle
Communicatio1\s Corporation ("Lee"), John M. Pelkey, Esq., and Richard I·
Hay~s, JT., Esq. (Messrs. Pelkey and HAyes being jointly refelTed to as "Escrow
Agehts" or IiAgel\~II).

WITN ESSETH:

WHEREAS, PBCI and Lee have entered into a Settlem.ent Agreement
and Loan Agreeu\ent (collectively, the "Agreements") of even date hereWith by
""'hich PBO will reimbtuse Lee its expe~ incurred in filing a Counterproposal in
MM Docket 9()-95 b.... forc-! the- Federal Comunmic.ations Commission ("FCC') under
the Setthlment Agreement, and by which PBCI will provide Lee with the funds that
\Vill ~rmit Lee to cha.nge the operating channel of KJJC(FM), Osceola, Iowa, under
the Loan Agreement.

WlIEREAS, the AgreelJl~ntsprovide that PReI will deposit with the
Escrow Agents HlP tot~l combined sum of Two Hundred Fifty Thousand Dollars
($250,000) (th~ "E~crow D~posit"), $------ of which deposit is in consideration of the
Settlement Aereeml'mt, and $---------of which deposit is in consideration of the Loan
Agreement, all of which is to be delivered to Escrow Agents by PECI to be held And
disbursed by Escrow Agents in accordance with the terms of this Agreement

THEREFORE, in consideration of the foregoing and of the covenants
and agreements contaiJ.\ed herein, PBCL Lce, and Escrow Agents agrE!e as follows:

Section I
ESCROW AMOUNT

1.1 J2~livErrX' Simultaneously with the execution of this
AgreenVi!nt, PBCI is delivering the Escrow Deposit to the Escrow Agents. The
Escrow Deposit l\nd th€ interest or other proceeds from the investment thereof
(the "Earningsl') ~hall be referred to collectively herein as the "Escrow Amount.'1

1.2. R~<;eipt. The Escrow Agents hereby ackn.owledge receipt of
th~ Escrow D~posit and a~ee to hold "nd disburse the Escrow Amount in
accordance with the terms and conditions of this Agreement and tor the u~s
and purposes stated herein.

1.3 lnvestlllent and ~!\com~. The. Escrow Agents shall, pending
the disbursement of the Escrow Amount pursuant to this Agreemen~, deposit the

ES<:ROW ACRli!:M2NT -. PA(il= 1



DRAFT
02/04/97
2:12 PM

Escrow Deposit in an i.nterest b~aring account at Signet Bank, N .A., Arlington,
Virginia, or in interest bearing accounts nt such other financial institu.tion(s), in
certificates of deposit issued by other commercial banks, or in obligations of the
Unib!d States GOVCf11.ment as may be mutually agreed upon by all parties.

Section n
.o~JLURSEMENT QF ESCROW AMOUNl

Agents shflll distribute the Escl'oW Amount as follows:

2.1 r..c;C ARproval of Qettlement. In the event the FCC approves
the Settlement Agreement as contemplated by the Agreements, the Escrow
Deposit and any il'Her<:,st that has accrued thereon shall be delivered to Lee on
the day stipulated 1n the Agl'eemel\ts for the delivery of such funds to Lee by
PBeL

2.2 rs:~c_p~toval of Settlement. In the event the
Agreements are k'nninated as contemplated by the Agreements, the Escrow
Agents shall disbmsP.' the E~crow Amount to PECI upon !:he receipt by them of
written instructions, E'x~cutedby both P13CI and Lee, to that effect

2.3 ~onf1kl with Agreements. If any provision of this Section II
....'ith respect to the disposition of the Escrow Amount is in conflict with any
provision of the Agrpem~ntswith resrlect of such disposition, then such
proVisions in thA Aerccments shall control.

2.4 CO.1\troversies with Respect to Escrow Amount. Escrow
Agents shall di$po.<;e of the Escrow Amount· upon the joint written instructions of
PBCI and Lee or their fully designated representatives. Agents shall have no
duty or obligation to any third pa.rty claiming the Escrow Amount in the absence
of joint written iI\$O'uctions directing Agents to pay said. third party. If Agents
shall not have l'(l(~i"ed joint written instructions, Agenl:s shan continue to hold.
the Escrow AnlOunt until:

(a) Th.e receipt by Agents of the joint written instructions
of PBel and Lee as to the disposition of the Escrow Amount;

(b) The end of ten (10) days after the rEceipt of a dema.nd
from either PBCl or Lee (notifying patty) and evidence satisfactory to Escrow
Agents that notjr() of making such demand shall have b€en given to the other
party, PBel or tee (notified party), atwhich time EsCTow Agents shQll deliver
th~ Escrow Amount Uf> del'nanded, unless prior to the expiration of s\\ch ten (10)
day period the Esrrow A~t?nts shall havp. received' notice from the notified party
to '",'ithhold the dl"livery of th~ Escrow Amount. If the Escrow Agents shalt have

S£Q'ON
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received a notice fTom the notified party to withhold delivery of the Escrow
Amount, the Escrow Agents shall not make such delivery until thl2 controversy
with re~pect thereto shall have been settled either by an agre~n\entbetween
PBCl and Lee, or by a final judgment of 'l courl of competent jurisdiction either
pursuant to an action brought pursuant to Section 2.4(c) hereof ot othe~e;or

(c) Agents shall have, at their option, filed an action or
hill in inteTP1~ader,or similar action fOf such purpose, in a court of competent
jurisdiction and paid the Escrow Am01.mt into said court, in which event,
Agents' duties, responsibilities and liabilities with respect to the Escrow Amount
and this Escrow Agreement shall tem\inate.

Section In
~SCROW AGENTS

3.1 f\.'p'p~iI\bnent and Duties. LCe and PBCI hereby appOint
Escrow Ag~l\ts to S€fve hereunder and the Escrow Agents hereby agree to
p~rform all duties which are expressly set forth in this Agreement. Lee and
PBCl recognize that the Escrow Agents are acling hereunder only as a conduit,
for the convenience of the parties, and have no legal or ~uitableintere8t in, ~r
control over, the Escrow Amou.nt. 'D'e Escrow Agen~ shall not be deemed to be
the agent of either Lee or PBCI, and the Escrow Agents shall not be liablQ to
Lee or PBCI for any act or omission on their part unless taken or suff("..red in bad
faith, in willful disregard of this Agr~lnnent or involving gross negligence.
Under no circumstancE'S shall the Escrow Agents have lia.bility for loss of funds
du.e to financial institution failure, suspension or cessa.tion of business or any
other action or inaction on the part of a financial institution.

3.2 ~xpenses of E~9'oWAgenl:s. One-half of the expenses
incurred by thP. Escrow Agents in carrying out their duties under this Agreement
will be paid to the Esuow Agents by PBCI and one-half of such expenses shall
be paid by Lee

3.3 Indemnificati.2.!}. Both PBCI and Lee will, at their expense,
indemnify the Escrow AgQnts, hold th~m harmless from any and all claims,
regardless of nature, arising out of or because of this Agreement, and exonerate
the Escrow Ag(mts from any liability in connection with this Agreement except
as such may arise becaUSE> of the Escrow Agents' gross negligence or willful
misconduct in performing their specified duties as Escrow Agents.

3.4 Resignation. Either or both Escrow Agents may resign at
any time upon giving the other parties hereto ~rty (30) days prior written
notice to that effect. 111 such event, the SUCCE?ssor shan be stlch person, firm or
corporation as shaH be mutually se\eded by PECI and Lee. Il is understood

t:'S(':i{OW I\GREEMFNT -- l'A,GF.:\
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and agt.lid that such resignation shall not be Qffective until a successor ag~es to
act: hereunder; provided, however, if no successor is appointed within thirty (30)
days after such notice is giv~n, the resigning Escrow Agent shall be deemed to
be released of any f<?sponsibilities hereunder if the other Escrow Agent has not
resigned and, if both Escrow Agents have resigned, they have paid and_
delivered the Escro~w Amount into a court of competent jurisdiction.

~<tiOT\ IV
LIABlLmES OF ESCROW AGENTS

4.1 ,Limitations. The Escrow Agents shall be liable only to
accept, hold and deliver the Escrow Amount in a.ccordance with the provisions
of this Agreement and amendments tllereto, provided, however, that the Escrow
Agents shall not incur any liability with respect to (a) any action takEm or
omitted in good faith or upon the advice of their counsel given withrespeet to
any questions relating to their duties and responsibilities as Escrow Agents
under this Agreement, or (b) any achon taken or omitted in reliance upon llny
instrument which the Escrow Agent..; shall in good faith believe to be genuine
(including the exec.ut1.o1\ the identity, 01' authority of any peTSon executing such
instrument, its validity and effectiveness, and the truth and accuracy of any
information containe-d therein), to have been signed by a proper person or
persons, and to conform to the provisions of this Agreement.

Section V
TERMINATION

5.1 This Agreement shall be tenninated (i) upon disbursements
of the Escrow Amount by the Escrow Agents, (ii) by written mutua.l consent
signed by all parties, or (iii) payment of the Escrow Amount into a court of,
competent jurisdiction in accordance with Sections 2.4 or 3.4 hereof. This
Agr@em.entshan not be otherwise tern'linated.

~cHonVI
OTHER.PROVISIONS

6.1 !::I_'?~.~. Any notices or other communications shall be in
writing and ShRU be considered to have been duly given when deposited into
first class, certified mail, postage prepaid, return receipt requested, d~livered
personally (which shaH include delivery by Fedaral Express or other r@cognized
overnight courier service that issues a receipt or other confirmation of delivery),
or via \:on!irmed faCSimile transu\ission;

If to PCBI:

"-"-,....,,.. "'-'- _....



With covies to:
Richard J. Hayes, Jr., Esq.
13809 Black Meadow Road
Greenwood Plantation
Spots~rlvania,VA 22553
Phone: (540) 972-2690
Fax: (540) 972-1309

If to LCC~

Mr. James S. McBride
UfeStyle Communications Corp.
4 Catherine arde
Wilbraham, MA 01095
PhonE>: (413) 543-2400
Fax: (413) 543-5844

With copies to:
John M. Pelkey, Esq.
Haley Bader & Potts P.L.e.
Suite 900
4350 North Fairfax Drive
Arlington, VA 22203-1633
Phone: (703) 841-0606
Fax: (703) 841~2345

If to john M. Pelkey, Esq.:

John M. Pelkey, Esq.
Haley Bader & Potts P.L.C.
Suite 900
4350 North Fairfax Drive
Arlington, VA 22203-1633
Phone: (703) 841-0606
Fax: (703) 841-2345

If to Rkhard J. Hayes, Jr., Esq.:

Richcad J. Hayes, Jr., Esq.
13809 Black Meadow Road
Gre~nwood Plantation
Spotsylvania, VA 22553
Phone: (540) 972-2690
Fax: (540) 972-1309
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or to any such other or additional P~ISOl\S and addresses 8S the parties may frOIl\

time to time designate! in a writing delivered in accordance with this Section 6.1.

6.2 Ben.~fit and b..s~jtlll!]lent. Thp- rights and obligations. of each
party under this Agreement may not be assigned without prior written consent
of all other parties unless the assignment is to a permitted a.ss'ignee under the
Agreements. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

6.3 Entire Agreement; Amen~..lP-enl This Agl""~ent the
Settleo\ent AgrHU\Ell'lt, and Loan Agreement contain all the terms agreed upon
by the parties with respect to the subject matter hereof. This Agreement may be
amended only by a written in~t:r1Jmentsigned by the party against which
enforcement of any waiver, change, modification, extension or discharge is
sought

6.4 f-Ie~ding~. The headines of th~ ~ochons and 5ubsQcl:ions of
this Agreement are for ease of reference only and do not evidence the intentions
of the parties.

6.5 g_ov~.r.~ng Law. This Agreement shall be governed by, and
construed according to, the laws of the District of Columbia.

6.6 <;;;;.Q.yn~rl?arts. This Agreellll::!nt may be signed in any
number of counterparts with the same effect as if the signatures on aU
counterparts ATe upon the sa.me instrument.

6.7 Legal RepreseJ:1Ji!9-on. The parties hereto acknowledge that
Messrs. PQlk.ey and Hayes, and their rp.spective law firms, have represented Lee
and PBCL respectively, in COIU\ection 'vith the Agreements and related matters
and agree that Messrs. Pelkey and Hayes, and their respective law firms, may
continu.e to rept"p.sent Lee and PBCI, respectively, in the event of any dispu~

between or among Lee and PBCl or otherwise. If the Escrow Agents commence
an interpleader action pursuant to paragraph 2.4(c) above, PBCr will consent to
tlu~ representation of Lee in that action by Mr. Pelkey and hl~ law firm and Lee
will consent to the representation of PECI in that action by Mr. Hayes and his
law fitm.

~"":oc}r ~ ... ;""" r T.... • ...,.., J ,- If" f ,,~ ..... :.... . -. ..... , ,. ,
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IN \'\1ITN ESS WHEREOF, the Patties hereto have executed or
have caused this Agreement to be executed by a duly authori7.ed officer or
partner on the day an.d year first above written.

PLA1~n·~ BROADCASTING COMPANY/INC.,

-----_.~

UY:
TULE:

Ll.FESTYLE COMMUNICATIONS CORPORATION

-
BY:
TITLE:

JOHN M. PELKEY

-----~~._-----

RICHAUD J. HAYES, JR.,

EsCROW A(;Rl<~MF.NT •• PACE 7
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