ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”) is
made as of the 27th day of November, 2006, by and between ARTHUR LJU and YVONNE LIU
(collectively, “Assignors”), and MTB EQUITY LLC, a Delaware limited liability company
(“Assignee”).
RECITALS:
WHEREAS, Assignors are the sole members and hold all of the membership interests
(the “Membership Interests”) ofMulticultural Television Broadcasting LLC, a Delaware limited
liability company (“Multicultural”);
WHEREAS, Assignors have agreedto assign their respective Membership Interests to
Assignee, and Assignee has agreed to accept such assignment and assume the obligations of
Assignors under the Membership Interests pursuant to the Amended and Restated Operating
Agreement of Multicultural dated as of November 27, 2006 (the “Operating Agreement”);
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, it is hereby agreed that:
1.
ASSIGNMENT. Assignors hereby sell, assign, transfer and convey to Assignee
all of their right, title and interest in and to the Membership Interests, which are identified on
Exhibit A hereto.
2.
ASSUMPTION. Assignee hereby accepts the foregoing assignment, and
assumes the obligations of Assignors under the Membership Interests pursuant to the Operating
Agreement.
3.
BENEFIT. This Assignment is intended solely to benefit the parties hereto and
shall not create any liabilities to any other parties or expand any liabilities to any other parties.
4.
CONSTRUCTION. The construction and performance of this Assignment shall
be governed by the laws of the State of Delaware without regard to its principles of conflict of
law.
5.
COUNTERPARTS. This Assignment may be executed in counterpart pages and
each such executed counterpart signature page shall constitute one and the same original
signature page.
[Signature Page Follows]
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I ~ WITNESS WHEREOF, the parties have executed and delivered this Assignment
and ~

xnption Agreement as ofthe date first above written.
ASSIGNORS
ARTHUR LW

By:

YVONNE LIU
By:
Yvonne Liu
ASSIGNEE:
MTh EQUITY LLC
By:
President/Manager
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EXHIBIT A

MEMBERSHIP INTERESTS
IN MULTICULTURAL TELEVISION BROADCASTING LLC

Name
______

234716

Membership Interest

Arthur Liu

51%

Yvonne Liu

49%

